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Item 1.01.  Entry into a Material Definitive Agreement.
 
On October 30, 2017, TeleTech Holdings, Inc. (the “Company”) entered into a Third Amendment to its Amended and Restated Credit
Agreement and Incremental Increase Agreement (collectively, the “Credit Agreement”) for its revolving line of credit (“Credit Facility”) with a
syndicate of lenders, led by Wells Fargo Bank, National Association, as administrative agent for the lenders, swing line and fronting lender.
Pursuant to this Amendment, the Company exercised the Credit Facility’s accordion feature to increase the total commitment by $300 million to
$1.2 billion.  All other material terms of the Credit Agreement remain unchanged.  The Credit Facility expires in February 2021.
 
Item 9.01.  Financial Statements and Exhibits
 
(d)  Exhibits
 

10.92 The Third Amendment to Amended and Restated Credit Agreement and Incremental Increase Agreement for a senior
secured revolving credit facility with a syndicate of lenders, led by Wells Fargo Bank, National Association, as agent, swing
line and fronting lender, executed to be effective as of October 31, 2017.

  
99.1 Press Release of TeleTech Holdings, Inc. dated November 1, 2017

 
SIGNATURE
 
Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

 
  

TeleTech Holdings, Inc.
(Registrant)

   
   



Date: November 1, 2017 By: /s/ Regina M. Paolillo
  

Regina M. Paolillo,
Chief Financial Officer
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Exhibit 10.92
 

EXECUTION VERSION
 

THIRD AMENDMENT
TO AMENDED AND RESTATED CREDIT AGREEMENT

AND
INCREMENTAL INCREASE AGREEMENT

 
This THIRD AMENDMENT TO AMENDED AND RESTATED CREDIT AGREEMENT AND INCREMENTAL INCREASE AGREEMENT

(this “Amendment”) is dated as of October 30, 2017, and effective in accordance with Section 4 below, by and among TELETECH
HOLDINGS, INC., a Delaware limited liability company (the “Administrative Borrower”), certain subsidiaries of the Administrative Borrower party
hereto (collectively with the Administrative Borrower, the “Borrowers”), the Lenders (as defined below) party hereto and WELLS FARGO BANK,
NATIONAL ASSOCIATION, a national banking association, as administrative agent for the Lenders party to the Credit Agreement (“Agent”).
 

STATEMENT OF PURPOSE:
 

WHEREAS, the Borrowers, the financial institutions party thereto (the “Lenders”) and Agent are parties to the Amended and Restated
Credit Agreement dated as of June 3, 2013 (as amended, restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”).
 

WHEREAS, The Borrowers hereby request an Incremental Revolving Credit Increase in an aggregate principal amount of
$300,000,000 in accordance with Section 2.9(b) of the Credit Agreement;
 

WHEREAS, subject to the terms and conditions set forth herein, certain Lenders have severally agreed to provide the Incremental
Revolving Credit Increase (each an “Increasing Lender” and, collectively, the “Increasing Lenders”); and
 

WHEREAS, the Borrowers have requested, and subject to the terms and conditions set forth herein, Agent and the Lenders party
hereto have agreed, to certain amendments to the Credit Agreement as more specifically set forth herein.
 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto hereby agree as follows:
 

1.                                     Capitalized Terms.  All capitalized undefined terms used in this Amendment (including, without limitation, in the introductory
paragraph and the statement of purpose hereto) shall have the meanings assigned thereto in the Credit Agreement.
 

2.                                     Amendment to Credit Agreement.  The parties hereto agree that the Credit Agreement is hereby amended as follows:
 

(a)                                 Amendment to Letter of Credit Commitment.  The definition of “Letter of Credit Commitment” contained in Section 1.1
of the Credit Agreement is hereby amended by replacing the reference therein to “Thirty-Five Million Dollars ($35,000,000)” with
“Twenty-Five Million Dollars ($25,000,000)”.

 
(b)                                Amendment to Swing Line Commitment.  The definition of “Swing Line Commitment” contained in Section 1.1 of the

Credit Agreement is hereby amended by replacing the reference therein to “Twenty-Five Million Dollars ($25,000,000)” with “Fifteen
Million Dollars ($15,000,000)”.
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(c)                                 Amendment to Revolving Amount.  The definition of “Revolving Amount” contained in Section 1.1 of the Credit

Agreement is hereby amended by amending the last sentence thereof to read as follows:
 

“The Revolving Amount for all the Lenders on the Third Amendment Effective Date shall be One Billion Two Hundred Million
Dollars ($1,200,000,000).”

 
(d)                                Amendment to Section 1.1.  Section 1.1 of the Credit Agreement is hereby amended by adding the following new

definition in proper alphabetical order:
 

“ “Third Amendment Effective Date” means October 30, 2017.”
 

(e)                                 Amendment to Section 2.5.  Section 2.5(a) is hereby amended by amending and restating clause (ii) thereof to read
as follows:

 
“(ii) 2:00 P.M. (Eastern time) two Business Days prior to the proposed date of borrowing of, continuation of or conversion of a
Loan to, a Eurodollar Loan,”

 
(f)                                   Amendment to Schedule 1.  Schedule 1 to the Credit Agreement is hereby amended by replacing Schedule 1 in its

entirety with Schedule 1 attached hereto as Annex A.
 

3.                                     Incremental Revolving Credit Increase.
 

(a)                                 After giving effect to the Incremental Revolving Credit Increase as of the Third Amendment Effective Date, each
Lender severally agrees that its respective Revolving Credit Commitment shall be as set forth opposite such Lender’s name on
Schedule 1 attached hereto as Annex A.

 
(b)                                With respect to the Incremental Revolving Credit Increase, as of the Third Amendment Effective Date and after giving

effect to this Amendment, (i) the Incremental Revolving Credit Increase shall constitute part of, and shall be added to, the Revolving
Amount and shall be subject to the terms thereof (including, without limitation, interest rate, fees, repayments, prepayments and
maturity, but for the avoidance of doubt, the commitment fee on the portion of the Revolving Credit Commitment attributable to the
Incremental Revolving Credit Increase shall accrue from the Third Amendment Effective Date, and not from the First Amendment



Effective Date), (ii) there shall be an automatic adjustment to the Commitment Percentages in respect of the Revolving Amount of each
Lender with a Revolving Credit Commitment after giving effect to the Incremental Revolving Credit Increase and (iii) Agent shall
reallocate the Revolving Credit Availability and the Revolving Credit Exposure in accordance with the updated Commitment
Percentages as of the Third Amendment Effective Date (and the Increasing Lenders agree to fund Revolving Loans on the Third
Amendment Effective Date and make such adjustments necessary to effect such reallocation).

 
4.                                     Conditions to Effectiveness.  This Amendment shall be deemed to be effective upon the satisfaction of each of the following

conditions to the reasonable satisfaction of Agent (such date the “Third Amendment Effective Date”):
 

(a)                                 Executed Amendment.  Agent shall have received counterparts of this Amendment duly executed by Agent, the
Required Lenders, the Increasing Lenders, the Fronting Lender, the Swing Line Lender and by an Authorized Officer of the
Administrative Borrower and each Credit Party;

 
(b)                                New Revolving Credit Notes.  Agent shall have received a Revolving Credit Note executed by US Borrower in favor of

each Increasing Lender that has requested a Revolving Credit Note at least two Business Days in advance of the effective date hereof;
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(c)                                 Secretary’s Certificate of Administrative Borrower.  Agent shall have received a secretary’s certificate for the

Administrative Borrower attaching copies of (i) the resolutions of the board of directors (or comparable official body) of the
Administrative Borrower evidencing approval of the execution and delivery of this Amendment and the execution of other Related
Writings to which the Administrative Borrower is a party and (ii) the Organizational Documents of the Administrative Borrower certified
on or about the date hereof by the Secretary of State or comparable entity in the state or states where the Administrative Borrower is
incorporated or formed (or a representation by an Authorized Officer of the Administrative Borrower that the copies of such
Organizational Documents previously provided to Agent have not been amended, supplemented or otherwise modified);

 
(d)                                Representations and Warranties.  The representations and warranties of the Credit Parties contained in Section 5

below shall be true and correct; and
 

(e)                                 Fees and Expenses.  (i) Agent and the Lenders, as applicable, shall have been paid such additional fees as
separately agreed to by the parties and (ii) Agent shall have been reimbursed for all out-of-pocket charges and other expenses incurred
in connection with this Amendment, including, without limitation, the reasonable and documented out-of-pocket fees and
disbursements of counsel for Agent (to the extent payable pursuant to the letter agreement dated as of October 6, 2017 between Wells
Fargo Securities, LLC and the Administrative Borrower), to the extent invoiced at least two Business Days prior to the effective date
hereof or otherwise set forth on a funds flow which has been approved by the Administrative Borrower.

 
(f)                                   Compliance Certificate. Agent shall have received from the Administrative Borrower, a Compliance Certificate

demonstrating that US Borrower is in pro forma compliance with the financial covenants set forth in Section 5.7 of the Credit
Agreement for the most recently completed fiscal quarter after giving effect to the Incremental Revolving Credit Increase (assuming
that the entire Incremental Revolving Credit Increase is fully funded on the Third Amendment Effective Date) and the use of proceeds
thereof.

 
5.                                     Representations and Warranties.  By its execution hereof, each Credit Party hereby represents and warrants to Agent and the

Lenders that, as of the date hereof after giving effect to this Amendment:
 

(a)                                 each of the representations and warranties made by the Credit Parties in or pursuant to the Loan Documents is true
and correct in all material respects (except to the extent that such representation and warranty is subject to a materiality or Material
Adverse Effect qualifier, in which case it shall be true and correct in all respects), in each case, on and as of the date hereof as if made
on and as of the date hereof, except to the extent that such representations and warranties relate to an earlier date, in which case such
representations and warranties are true and correct in all material respects as of such earlier date;

 
(b)                                no Default or Event of Default has occurred and is continuing as of the date hereof or after giving effect hereto;

 
(c)                                 it has the right and power and is duly authorized and empowered to enter into, execute and deliver this Amendment

and to perform and observe the provisions of this Amendment;
 

(d)                                this Amendment has been duly authorized and approved by such Credit Party’s board of directors or other governing
body, as applicable, and constitutes a legal, valid and
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binding obligation of such Credit Party, enforceable against such Credit Party in accordance with their respective terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general
principles of equity, regardless of whether considered in a proceeding in equity or at law; and

 
(e)                                 the execution, delivery and performance of this Amendment do not conflict with, result in a breach in any of the

provisions of, constitute a default under, or result in the creation of a Lien (other than Liens permitted under Section 5.9 of the Credit
Agreement) upon any assets or property of any Company under the provisions of, such Company’s Organizational Documents or any
material agreement to which such Company is a party.

 
6.                                     Effect of this Amendment.  Except as expressly provided herein, the Credit Agreement and the other Loan Documents shall

remain unmodified and in full force and effect.  Except as expressly set forth herein, this Amendment shall not be deemed (a) to be a waiver of,
or consent to, a modification or amendment of, any other term or condition of the Credit Agreement or any other Loan Document, (b) to
prejudice any other right or rights which Agent or the Lenders may now have or may have in the future under or in connection with the Credit
Agreement or the other Loan Documents or any of the instruments or agreements referred to therein, as the same may be amended, restated,
supplemented or otherwise modified from time to time, (c) to be a commitment or any other undertaking or expression of any willingness to



engage in any further discussion with the Borrowers or any other Person with respect to any waiver, amendment, modification or any other
change to the Credit Agreement or the Loan Documents or any rights or remedies arising in favor of the Lenders or Agent, or any of them,
under or with respect to any such documents or (d) to be a waiver of, or consent to or a modification or amendment of, any other term or
condition of any other agreement by and among the Credit Parties, on the one hand, and Agent or any other Lender, on the other hand. 
References in the Credit Agreement to “this Agreement” (and indirect references such as “hereunder”, “hereby”, “herein”, and “hereof”) and in
any Loan Document to the “Credit Agreement” shall be deemed to be references to the Credit Agreement as modified hereby.  This
Amendment is a Loan Document.
 

7.                                     Reaffirmations.  Each Credit Party (a) consents to this Amendment and agrees that the transactions contemplated by this
Amendment shall not limit or diminish the obligations of such Person under, or release such Person from any obligations under, any of the Loan
Documents to which it is a party, (b) confirms and reaffirms its obligations under each of the Loan Documents to which it is a party and
(c) agrees that each of the Loan Documents to which it is a party remain in full force and effect and are hereby ratified and confirmed.
 

8.                                     Governing Law.  THIS AMENDMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW
OF THE STATE OF NEW YORK AND THE RESPECTIVE RIGHTS AND OBLIGATIONS OF BORROWERS, AGENT, AND THE LENDERS
SHALL BE GOVERNED BY NEW YORK LAW, WITHOUT REGARD TO THE PRINCIPLES OF CONFLICTS OF LAWS.
 

9.                                     Counterparts.  This Amendment may be executed in any number of counterparts, and by different parties hereto in separate
counterparts and by facsimile signature, each of which counterparts when so executed and delivered shall be deemed to be an original and all
of which taken together shall constitute but one and the same agreement.

 
10.                              Electronic Transmission.  Delivery of this Amendment by facsimile, telecopy or pdf shall be effective as delivery of a manually

executed counterpart hereof; provided that, upon the request of any party hereto, such facsimile transmission or electronic mail transmission
shall be promptly followed by the original thereof.
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11.                              Nature of Agreement.  For purposes of determining withholding Taxes imposed under FATCA from and after the effective date

of this Amendment, the Administrative Borrower and Agent shall treat (and the Lenders hereby authorize Agent to treat) the Credit Agreement
(as amended by this Amendment) as not qualifying as a “grandfathered obligation” within the meaning of Treasury Regulation Section 1.1471-
2(b)(2)(i).
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the date and year first above

written.
 
 
 

ADMINISTRATIVE BORROWER:
  
 

TELETECH HOLDINGS, INC., as Borrower
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

TELETECH SERVICES CORPORATION, as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

  
  
 

TELETECH INTERNATIONAL HOLDINGS, INC., as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

  
  
 

REVANA, INC., as Guarantor
  
  
  



By:
 

Name:
 

 

Title:
 

  
  
 

ELOYALTY, LLC, as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

  
  
 

TELETECH GOVERNMENT SOLUTIONS, LLC, as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

  
  
 

TTEC CONSULTING, INC., as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

TELETECH SOUTH AMERICA HOLDINGS, LLC, as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

  
  
 

TELETECH HEALTHCARE SOLUTIONS, INC., as Guarantor
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

AGENT AND LENDERS:
  
  
 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Agent, Swing
Line Lender, Fronting Lender and Lender

  
  
 

By:
 

 

Name: Patrick McCormack
 

Title: Vice President
 

TeleTech Holdings, Inc.
Third Amendment to Amended and Restated Credit Agreement

and Incremental Increase Agreement
Signature Page

 

 
 

BANK OF AMERICA, N.A., as Lender
  



  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

HSBC BANK USA, NATIONAL ASSOCIATION, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

COMPASS BANK, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

BANK OF THE WEST, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

KEYBANK NATIONAL ASSOCIATION, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

U.S. BANK NATIONAL ASSOCIATION, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 



 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

THE NORTHERN TRUST COMPANY, as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
 

JPMORGAN CHASE BANK, N.A., as Lender
  
  
 

By:
 

 

Name:
 

 

Title:
 

 
TeleTech Holdings, Inc.

Third Amendment to Amended and Restated Credit Agreement
and Incremental Increase Agreement

Signature Page
 

 
ANNEX A

 
Schedule 1

 
Commitments of Lenders

 

LENDERS
 

COMMITMENT
PERCENTAGE

 

REVOLVING
AMOUNT

 

Wells Fargo Bank, National Association
 

16.68% $ 200,150,000.00
 

Bank of America, N.A.
 

16.68% 200,150,000.00
 

HSBC Bank USA, National Association
 

14.17% 170,000,000.00
 

Compass Bank
 

14.17% 170,000,000.00
 

Bank of the West
 

13.89% 166,700,000.00
 

KeyBank National Association
 

8.33% 100,000,000.00
 

U.S. Bank National Association
 

8.33% 100,000,000.00
 

JPMorgan Chase Bank, N.A.
 

4.42% 53,000,000.00
 

The Northern Trust Company
 

3.33% 40,000,000.00
 

Total
 

100% $ 1,200,000,000.00
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TeleTech Increases its Credit Facility to $1.2 Billion

 
Provides Increased Financial Capacity and Flexibility to Support

TeleTech’s Growth Initiatives, Strategic Acquisitions and Capital Distributions
 
DENVER, Colo., November 1, 2017 — TeleTech Holdings, Inc. (NASDAQ: TTEC), a leading global provider of customer experience,
engagement, and growth solutions delivered through its proprietary end-to-end Humanify  Customer Engagement as a Service offering,
announced today that it has amended its revolving line of credit (“credit facility”) by exercising its accordion feature to increase the total
commitments by $300 million to $1.2 billion. The credit facility will provide TeleTech with increased financial capacity and flexibility to support
growth-oriented investments, strategic acquisitions, and discretionary capital distributions. There were no other material changes to the credit
facility, which expires in February 2021.
 
“We are pleased with the outcome of our credit facility upsizing efforts,” commented Paul Miller, senior vice president and treasurer of TeleTech.
“We not only achieved our objective to increase the commitment amount under the credit facility, but also preserved the existing favorable
pricing and terms. The executive leadership team of TeleTech highly values the strong partnership with our relationship banks and their
continuing support of the business and strategy.”
 
Wells Fargo Securities, LLC, Bank of America Merrill Lynch, HSBC Bank USA, N.A., BBVA Compass, Bank of the West, and KeyBank N.A.
serve as Joint Lead Arrangers for the credit facility, and U.S. Bank, N.A. serve as a Documentation Agent.
 
ABOUT TELETECH
 
TeleTech (NASDAQ: TTEC) is a leading global provider of customer experience, engagement and growth solutions delivered through its
proprietary end-to-end Humanify  Customer Engagement as a Service offering. Founded in 1982, the Company helps its clients acquire,
retain, and grow profitable customer relationships. Using customer-centric strategy, technology, processes and operations, TeleTech partners
with business leadership across marketing, sales and customer care to design and deliver a simple, more human customer experience across
every interaction channel. TeleTech’s 48,000 employees live by a set of customer-focused values that guide relationships with clients, their
customers, and each other. To learn more about how TeleTech is bringing humanity to the customer experience, visit TeleTech.com.
 
FORWARD-LOOKING STATEMENTS
 
Statements in this press release contain “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933,
Section 21E of the Securities Exchange Act of 1934, and the Private Securities Litigation Reform Act of 1995, relating to our operations,
expected financial position, results of operation,
 
Investor Contact Media Contact
Paul Miller Olivia Griner
303.397.8641 303.397.8999
 

 
and other business matters that are based on our current expectations, assumptions, and projections with respect to the future, and are not a
guarantee of performance. We use words such as “may,” “believe,” “plan,” “will,” “anticipate,” “estimate,” “expect,” “intend,” “project,” “would,”
“could,” “target,” or similar expressions, or when we discuss our strategy, plans, goals, initiatives, or objectives, we are making forward-looking
statements.
 
We caution you not to rely unduly on any forward-looking statements. Actual results may differ materially from what is expressed in the forward-
looking statements, and you should review and consider carefully the risks, uncertainties and other factors that affect our business and may
cause such differences as outlined but are not limited to factors discussed in the sections entitled “Risk Factors” included in TeleTech’s filings
with the US Securities and Exchange Commission (the “SEC”), including our most recent Annual Report on Form 10-K and subsequent
quarterly financial reports on Form 10-Q. TeleTech’s filings with the SEC are available in the “Investors” section of TeleTech’s website,
www.teletech.com and at the SEC’s public website at www.sec.gov. Our forward-looking statements speak only as of the date of the press
release and we undertake no obligation to update them, except as may be required by applicable laws.
 

###
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