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Item 1.01. Entry Into a Material Definitive Agreement.

     On February 18, 2010, the Board of Directors of TeleTech Holdings, Inc. (“TeleTech”) approved a form of indemnification agreement (the
“Indemnification Agreement”) to be entered into with each current and future director of TeleTech (each an “Indemnitee”). The Indemnification
Agreement generally provides that, subject to certain conditions, limitations and exceptions, (i) TeleTech will indemnify and hold harmless the
Indemnitee to the fullest extent permitted by the General Corporation Law of the State of Delaware from expenses and liabilities incurred by the
Indemnitee in connection with third party and derivative legal actions brought against the Indemnitee as a result of his or her service to
TeleTech; (ii) TeleTech is required to advance all covered expenses incurred by the Indemnitee in a proceeding covered by the Indemnification
Agreement; and (iii) to the extent indemnification is not available in any proceeding in which the Indemnitee is jointly liable with TeleTech, there
is a right of contribution from TeleTech based on the relative benefits received by TeleTech and the Indemnitee with respect to the transaction
from which the proceeding arose. This summary of the terms of the Indemnity Agreement is qualified in its entirety by reference to the form of
Indemnification Agreement, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 2.02. Results of Operations and Financial Condition.

     On February 22, 2010, TeleTech issued a press release announcing financial results for the quarter and year ended December 31, 2009.

     A copy of the February 22, 2010 press release is attached hereto as Exhibit 99.1 and is hereby incorporated by reference.

     In accordance with General Instruction B.2 of Form 8-K, the information contained in this Item 2.02 and attached Exhibit 99.1 shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liability of that section, nor
shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except as
expressly set forth by specific reference in such a filing.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

     At a meeting of the Compensation Committee (the “Committee”) of the Board of Directors of TeleTech held on February 17, 2010, the
Committee approved an amendment (the “Amendment”) to the Company’s form of Restricted Stock Unit Agreements (the “RSU Agreements”)
governing the restricted stock units currently outstanding and held by TeleTech’s executive officers, including Kenneth D. Tuchman, James E.
Barlett, John R. Troka, Jr., Gregory G. Hopkins, Michael M. Jossi and Carol Kline. Section 3A(a) of each of the RSU Agreements will be
amended in order to address an ambiguity in such RSU Agreements and clarify that all unvested restricted stock units held by such executive
officers will immediately vest on the effective date of a change in control of TeleTech.

     A copy of the form of Amendment, as approved, is attached hereto Exhibit 10.2 and is incorporated herein by reference.

     In addition, the Committee approved a new form of Restricted Stock Unit Agreement, which is attached hereto as Exhibit 10.3 and is
incorporated herein by reference, to conform the form of Restricted Stock Unit Agreement to reflect the change set forth in the Amendment.

 



 

Item 7.01. Regulation FD Disclosure.

     On February 22, 2010, TeleTech issued a press release announcing that TeleTech’s Board of Directors approved an increase of
$25.0 million in the funding available for share repurchases pursuant to TeleTech’s previously announced share repurchase program.
Repurchases under the program may continue to be made through open market purchases or private transactions, in accordance with
applicable federal securities laws, including Rule 10b-18 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). The
timing of any repurchases and the exact number of shares of common stock to be purchased will be determined by TeleTech’s management, in
its discretion, and will depend upon market conditions and other factors.

     A copy of the Press Release is attached hereto as Exhibit 99.2 and is incorporated herein by reference.

     In accordance with General Instruction B.2 of Form 8-K, the information contained in this Item 7.01 and attached Exhibit 99.2 shall not be
deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liability of that section, nor
shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the Securities Exchange Act of 1934, except as
expressly set forth by specific reference in such a filing.

Item 8.01. Other Events.

     On February 18, 2010, the TeleTech’s Board of Directors determined that its annual meeting of stockholders will take place at its corporate
headquarters on May 27, 2010. The Board has set March 29, 2010 as the record date for the determination of stockholders entitled to vote at
the annual meeting.

Item 9.01. Financial Statements and Exhibits.

(d)           Exhibits.
   
Exhibit No.  Exhibit
   
10.1  Form of Indemnification Agreement with Directors
   
10.2  Form of Amendment to Restricted Stock Unit Agreement
   
10.3  Form of Restricted Stock Unit Agreement
   
99.1  Press Release dated February 22, 2010
   
99.2  Press Release dated February 22, 2010
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Date: February 22, 2010
     
 TELETECH HOLDINGS, INC.
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  Title:  Chief Executive Officer  
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INDEMNIFICATION AGREEMENT

by and between

TELETECH HOLDINGS, INC.

and

[                    ]

Dated as of                     , 2010
 

 

 



 

INDEMNIFICATION AGREEMENT

     INDEMNIFICATION AGREEMENT (this “Agreement”), dated as of                     , 2010, by and between TeleTech Holdings, Inc., a Delaware
corporation (the “Company”), and [                    ], a natural person (“Indemnitee”).

RECITALS

     WHEREAS, highly competent individuals have become more reluctant to serve publicly-traded corporations as directors, officers or in other
capacities unless they are provided with adequate protection through insurance or adequate indemnification against risks of claims and actions
against them arising out of their services to and activities on behalf of such corporations;

     WHEREAS, directors and officers are increasingly being subjected to expensive and time-consuming litigation relating to, among other
things, matters that traditionally would have been brought only against the corporation itself;

     WHEREAS, the Board of Directors of the Company (the “Board”) recognizes the limitations on the protection provided by liability insurance
and the uncertainties as to the scope and level of such coverage that may be available in the future;

     WHEREAS, the Board recognizes the limitations on the protection provided by existing indemnification arrangements pursuant to the
Company’s restated certificate of incorporation (the "Charter”) and restated bylaws (the “Bylaws”) and the uncertainties as to its availability in
any particular situation;

     WHEREAS, the Board believes that, in light of the limitations and uncertainties in respect of the protection provided by the Company’s
liability insurance and existing indemnification arrangements and the impact these uncertainties may have on the Company’s ability to attract
and retain qualified individuals to serve or continue to serve the Company as directors, officers or in other capacities, the Company should act
to assure such individuals that there will be increased certainty with respect to such protection in the future;

     WHEREAS, it is reasonable, prudent and necessary for the Company contractually to obligate itself to indemnify, and to advance expenses
on behalf of, such individuals to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from
undue concern that they may not be adequately protected;

     WHEREAS, Indemnitee is concerned that the protection provided under the Company’s liability insurance and existing indemnification
arrangements may not be adequate and may not be willing to serve or continue to serve the Company as a director, an officer or in any other
capacity without greater certainty concerning such protection, and the Company desires Indemnitee to serve or continue to serve the Company
as a director, an officer or in another capacity and is willing to provide such greater certainty; and

 



 

     WHEREAS, this Agreement is a supplement to, and in furtherance of, the Charter and the Bylaws and any resolutions adopted pursuant
thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.

AGREEMENTS

     NOW, THEREFORE, in consideration of the premises, covenants and agreements contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be legally bound hereby, the Company and
Indemnitee covenant and agree as follows:

ARTICLE I

DEFINITIONS

     1.1 For purposes of this Agreement:

          (a) The term “agent” shall mean any person who is or was a director, an officer or an employee of the Company or a subsidiary of the
Company or any other person authorized by the Company to act for or on behalf of the Company, including any person serving in such capacity
as a director, officer, employee, fiduciary or other official of another corporation, partnership, limited liability company, joint venture, trust or
other enterprise at the request of, for the convenience of, or to represent the interests of the Company or a subsidiary of the Company.

          (b) “Agreement” shall have the meaning ascribed to such term in the Preamble.

          (c) “Beneficial Owner” and “Beneficial Ownership” shall have the meanings ascribed to such terms in Rule 13d-3 promulgated under
the Exchange Act as in effect on the date hereof.

          (d) “Board” shall have the meaning ascribed to such term in the Recitals.

          (e) “Bylaws” shall have the meaning ascribed to such term in the Recitals.

          (f) “Change in Control” shall mean the occurrence of any of the following events, each of which shall be determined independently of
the others:

          (i) any Person, other than a holder of at least 10% of the outstanding voting power of the Company as of the date hereof, becomes the
Beneficial Owner of a majority of the stock of the Company entitled to vote in the election of directors of the Company;

          (ii) Continuing Directors cease to constitute a majority of the members of the Board;
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          (iii) the stockholders of the Company adopt and consummate a plan of complete or substantial liquidation or an agreement providing
for the distribution of all or substantially all of the assets of the Company is entered into;

          (iv) the Company is a party to a merger, consolidation, other form of business combination or a sale of all or substantially all of its
assets, with an unaffiliated third party, unless the business of the Company following consummation of such merger, consolidation or other
business combination is continued following any such transaction by a resulting entity (which may be, but need not be, the Company) and
the stockholders of the Company immediately prior to such transaction hold, directly or indirectly, at least a majority of the voting power of
the resulting entity; provided, however, that a merger or consolidation effected to implement a recapitalization or similar transaction of the
Company shall not constitute a Change in Control; or

          (v) there is a Change in Control of the Company of a nature that is reported in response to item 5.01 of Current Report on Form 8-K or
any similar item, schedule or form under the Exchange Act, as in effect at the time of such change, whether or not the Company is then
subject to such reporting requirements;

  provided, however, that for purposes of this Agreement a Change in Control shall not be deemed to occur if the Person or Persons deemed
to have acquired control is or are a holder of at least 10% of the outstanding voting power of the Company as of the date hereof.

          (g) “Charter” shall have the meaning ascribed to such term in the Recitals.

          (h) “Company” shall have the meaning ascribed to such term in the Preamble.

          (i) “Continuing Directors” shall mean the members of the Board on the date hereof, provided, that any individual becoming a member of
the Board subsequent to the date hereof whose election or nomination for election was supported by at least a majority of the directors who
then comprised the Continuing Directors shall be considered to be a Continuing Director.

          (j) “Corporate Status” describes the status of a person who is or was a director, officer, trustee, general partner, managing member,
fiduciary, employee or agent of the Company or of any other Enterprise which such person is or was serving at the request of the Company.

          (k) “D&O Liability Insurance” shall have the meaning ascribed to such term in Section 15.1.

          (l) “Delaware Court” shall mean the Court of Chancery of the State of Delaware.

          (m) “DGCL” shall mean the General Corporation Law of the State of Delaware.
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          (n) “Disinterested Director” shall mean a director of the Company who is not and was not a party to the Proceeding in respect of which
indemnification or advancement of Expenses is sought by Indemnitee.

          (o) “Enterprise” shall mean the Company and any other corporation, constituent corporation (including any constituent of a constituent)
absorbed in a consolidation or merger to which the Company is a party, limited liability company, partnership, joint venture, trust, employee
benefit plan or other enterprise of which Indemnitee is or was serving at the request of the Company as a director, officer, trustee, general
partner, managing member, fiduciary, employee or agent.

          (p) “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

          (q) “Expenses” means all costs and expenses (including, without limitation, fees and expenses of counsel, retainers, court costs,
transcript costs, fees of experts, witness fees, travel expenses, duplicating costs, printing and binding costs, telephone charges, postage and
delivery service fees and all other disbursements or expenses) incurred in connection with prosecuting, defending, preparing to prosecute or
defend, investigating, being or preparing to be a witness in, or otherwise participating in, a Proceeding. For avoidance of doubt, Expenses shall
include expenses incurred in connection with any appeal resulting from any Proceeding including, without limitation, the premium, security for
and other costs relating to any cost bond, supersedeas bond or other appeal bond or its equivalent; provided, however, that Expenses shall not
include amounts paid in settlement by Indemnitee or the amount of judgments or fines against Indemnitee.

          (r) “Indemnification Arrangements” shall have the meaning ascribed to such term in Section 16.2.

          (s) “Indemnitee” shall have the meaning ascribed to such term in the Preamble.

          (t) “Independent Counsel” shall mean a law firm, or a member of a law firm, that is experienced in matters of corporate law and neither
currently is, nor in the three years preceding its selection or appointment hereunder has been, retained to represent (i) the Company or
Indemnitee in any matter material to either such party (provided, that acting as an Independent Counsel under this Agreement or in a similar
capacity with respect to any other indemnification arrangements between the Company and its present or former directors or officers shall not
be deemed a representation of the Company or Indemnitee) or (ii) any other party to the Proceeding giving rise to a claim for indemnification or
advancement of expenses hereunder. Notwithstanding the foregoing, the term “Independent Counsel” shall not include any person who, under
the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the Company or
Indemnitee in an action to determine Indemnitee’s rights under this Agreement.

          (u) The “Nominating and Governance Committee” shall mean the Nominating and Governance committee of the Board.
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          (v) The term “Person” shall have the meaning ascribed to such term in Sections 13(d) and 14(d) of the Exchange Act as in effect on the
date hereof; provided, however, that the term “Person” shall exclude: (i) the Company; (ii) any Subsidiaries of the Company; (iii) any
employment benefit plan of the Company or of a Subsidiary of the Company or of any corporation owned, directly or indirectly, by the
stockholders of the Company in substantially the same proportions as their ownership of stock of the Company; and (iv) any trustee or other
fiduciary holding securities under an employee benefit plan of the Company or of a Subsidiary of the Company or of a corporation owned
directly or indirectly by the stockholders of the Company in substantially the same proportions as their ownership of stock of the Company.

          (w) “Proceeding” shall include any threatened, pending or completed action, suit, arbitration, alternate dispute resolution mechanism,
investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in the right of the
Company or otherwise, and whether of a civil, criminal, administrative or investigative nature (including any appeal therefrom), in which
Indemnitee was, is or may be involved as a party or otherwise by reason of the fact of his or her Corporate Status or by reason of any action (or
failure to act) taken by him or her or of any action (or failure to act) on his or her part while serving in any Corporate Status (in each case,
regardless of whether serving in such capacity at the time any liability or expense is incurred for which indemnification, reimbursement or
advancement of expenses can be provided under this Agreement), or any inquiry or investigation that Indemnitee in good faith believes might
lead to the institution of any such action, suit or other proceeding.

          (x) References to “serving at the request of the Company” shall include any service as a director, officer, employee, agent or fiduciary
of the Company or any other Enterprise which imposes duties on, or involves services by, such director, officer, employee, agent or fiduciary
with respect to an employee benefit plan, its participants or beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in the best interests of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to
have acted in a manner “not opposed to the best interests of the Company” as referred to in this Agreement.

          (y) The term “Subsidiary”, with respect to any Person, shall mean any corporation or other entity of which a majority of the voting power
of the voting equity securities or equity interest is owned, directly or indirectly, by such Person.

          (z) The phrase “to the fullest extent permitted by law” shall mean (i) to the fullest extent permitted by the DGCL as in effect on the date
of this Agreement and (ii) to the fullest extent authorized or permitted by any amendments to or replacements of the DGCL adopted after the
date of this Agreement that increase the extent to which a corporation may indemnify its directors and officers.
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ARTICLE II

SERVICES BY INDEMNITEE

     2.1 Indemnitee agrees to serve or continue to serve in his or her current capacity or capacities as a director, officer, employee, agent or
fiduciary of the Company. Indemnitee may also serve, as the Company may reasonably request from time to time, as a director, officer,
employee, agent or fiduciary of any other corporation, partnership, limited liability company, association, joint venture, trust, employee benefit
plan or other Enterprise in which the Company has an interest. Indemnitee and the Company each acknowledge that they have entered into
this Agreement as a means of inducing Indemnitee to serve or continue to serve the Company in such capacities. Indemnitee may at any time
and for any reason resign from such position or positions (subject to any other contractual obligation or any obligation imposed by operation of
law). The Company shall have no obligation under this Agreement to continue Indemnitee in any such position for any period of time and shall
not be precluded by the provisions of this Agreement from removing Indemnitee from any such position at any time.

ARTICLE III

THIRD-PARTY PROCEEDINGS

     3.1 The Company shall indemnify and hold Indemnitee harmless in accordance with the provisions of this Section 3.1 if Indemnitee was, is,
or is threatened to be made, a party to or a participant (as a witness or otherwise) in any Proceeding, other than a Proceeding by or in the right
of the Company to procure a judgment in its favor. Pursuant to this Section 3.1, Indemnitee shall be indemnified against all Expenses,
judgments, liabilities, fines, penalties and amounts paid in settlement (including all interest, assessments and other charges paid or payable in
connection with or in respect of such Expenses, judgments, fines, penalties and amounts paid in settlement) actually and reasonably incurred
by Indemnitee or on his or her behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith
and in a manner which Indemnitee reasonably believed to be in or not opposed to the best interests of the Company and, in the case of a
criminal action or Proceeding, had no reasonable cause to believe that his or her conduct was unlawful.

ARTICLE IV

INDEMNITY IN PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY

     4.1 The Company shall indemnify and hold Indemnitee harmless in accordance with the provisions of this Section 4.1 if Indemnitee was, is,
or is threatened to be made, a party to or a participant (as a witness or otherwise) in any Proceeding by or in the right of the Company to
procure a judgment in its favor. Pursuant to this Section 4.1, Indemnitee shall be indemnified against all Expenses actually and reasonably
incurred by Indemnitee or on his or her behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee acted in
good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Company. No indemnification,
hold harmless or exoneration for Expenses shall be made under this Section 4.1 in respect of any Proceeding, claim, issue or matter as to
which
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Indemnitee shall have been finally adjudged by a court to be liable to the Company, unless and only to the extent that the Delaware Court (or
any court hearing appeals therefrom) shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, Indemnitee is fairly and reasonably entitled to indemnification, to be held harmless or to exoneration.

ARTICLE V

INDEMNIFICATION FOR EXPENSES OF A PARTY WHO IS WHOLLY OR PARTLY SUCCESSFUL

     5.1 Any other provisions of this Agreement notwithstanding, to the extent that Indemnitee is a party to (or a participant in) and is successful,
on the merits or otherwise, in the defense of any Proceeding or any claim, issue or matter therein, the Company shall indemnify and hold
Indemnitee harmless against all Expenses actually and reasonably incurred by him or her or on his or her behalf in connection therewith. If
Indemnitee is successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in any Proceeding, the
Company shall indemnify and hold Indemnitee harmless against all Expenses actually and reasonably incurred by him or her or on his or her
behalf in connection with each successfully resolved claim, issue or matter and any claim, issue or matter related to each such successfully
resolved claim, issue or matter. For purposes of this Section 5.1 and without limitation, the termination of any claim, issue or matter in such a
Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.

ARTICLE VI

INDEMNIFICATION FOR EXPENSES OF A WITNESS

     6.1 Any other provision of this Agreement notwithstanding, to the extent that Indemnitee is, by reason of his or her Corporate Status, a
witness in any Proceeding to which Indemnitee is not a party, he or she shall be indemnified and held harmless against all Expenses actually
and reasonably incurred by him or her or on his or her behalf in connection therewith.

ARTICLE VII

ADDITIONAL INDEMNIFICATION, HOLD HARMLESS AND EXONERATION RIGHTS

     7.1 In addition to, and without regard to any limitations on, the indemnification provided for in Sections 3.1, 4.1 or 5.1, the Company shall
indemnify and hold Indemnitee harmless if Indemnitee is, or is threatened to be made, a party to or participant in any Proceeding (including a
Proceeding by or in the right of the Company to procure a judgment in its favor) against all Expenses, judgments, fines, penalties and amounts
paid in settlement (including all interest, assessments and other charges paid or payable in connection with or in respect of such Expenses,
judgments, fines, penalties and amounts paid in settlement) actually and reasonably incurred by Indemnitee or on his or her behalf in
connection with such Proceeding. The only limitation that shall exist upon the Company’s obligations pursuant to this Agreement shall be
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that the Company shall not be obligated to make any payment to Indemnitee that is finally determined (under the procedures, and subject to
the presumptions, set forth in Articles XII and XIII) to be unlawful.

ARTICLE VIII

CONTRIBUTION IN THE EVENT OF JOINT LIABILITY

     8.1 Whether or not the indemnification provided in Sections 3.1, 4.1, 5.1 and 7.1 hereof is available, if, for any reason, Indemnitee shall be
required to pay, in connection with any Proceeding in which the Company is jointly liable with Indemnitee, all or any portion of any judgments,
liabilities, fines, penalties, amounts to be paid in settlement and/or for Expenses, the Company shall contribute to the amount actually and
reasonably incurred and paid or payable by Indemnitee, whether for judgments, liabilities, fines, penalties, amounts paid or to be paid in
settlement and/or for Expenses in proportion to the relative benefits received by the Company and all agents of the Company, other than
Indemnitee, who are jointly liable with Indemnitee, on the one hand, and Indemnitee, on the other hand, from the transaction or transactions
from which such Proceeding arose; provided, however, that the proportion determined on the basis of relative benefit may, to the extent
necessary to conform to law, be further adjusted by reference to the relative fault of the Company and all agents of the Company other than
Indemnitee who are jointly liable with Indemnitee, on the one hand, and Indemnitee, on the other hand, in connection with the events that
resulted in such judgments, liabilities, fines, penalties, amounts paid or to be paid in settlement and/or for Expenses, as well as any other
equitable considerations which applicable law may require to be considered. The relative fault of the Company and all agents of the Company,
other than Indemnitee, who are jointly liable with Indemnitee, on the one hand, and Indemnitee, on the other hand, shall be determined by
reference to, among other things, the degree to which their actions were motivated by intent to gain personal profit or advantage, the degree to
which their liability is primary or secondary and the degree to which their conduct is active or passive. The Company shall not enter into any
settlement in respect of any Proceeding in which the Company is jointly liable with Indemnitee unless such settlement provides for a full and
final release of all claims asserted against Indemnitee.

     8.2 The Company shall indemnify and hold Indemnitee harmless from any claims of contribution which may be brought by agents of the
Company, other than Indemnitee, who may be jointly liable with Indemnitee in respect of any Proceeding.

     8.3 To the fullest extent permissible under applicable law, if the indemnification and hold harmless rights provided for in this Agreement are
unavailable to Indemnitee in whole or in part for any reason whatsoever, the Company, in lieu of indemnifying and holding Indemnitee
harmless, shall contribute to the amount incurred by Indemnitee, whether for judgments, liabilities, fines, penalties, amounts paid or to be paid
in settlement and/or for Expenses, in connection with any Proceeding, claim, matter or issue relating to an indemnifiable event under this
Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of such Proceeding in order to reflect (i) the
relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving cause to such Proceeding;
and/or (ii) the relative fault of the Company (and its agents, other than Indemnitee) and Indemnitee in connection with such event(s) and/or
transaction(s).
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ARTICLE IX

EXCLUSIONS

     9.1 Notwithstanding any provision in this Agreement, the Company shall not be obligated under this Agreement to make any
indemnification, contribution, hold harmless or exoneration payment in connection with any claim made against Indemnitee:

          (a) for which payment has actually been received by or on behalf of Indemnitee under any insurance policy, contract, agreement,
indemnity provision or otherwise, except with respect to any excess beyond the amount actually received under such insurance policy, contract,
agreement or indemnity provision or otherwise;

          (b) for an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company
within the meaning of Section 16(b) of the Exchange Act or similar provisions of state statutory law or common law; or

          (c) except as otherwise provided in Section 14.5 hereof, in connection with any Proceeding (or any part of any Proceeding) initiated by
Indemnitee, including any Proceeding (or any part of such Proceeding) initiated by Indemnitee against the Company or its directors, officers,
employees or other indemnitees, unless (i) the Board authorized such Proceeding (or any part of such Proceeding) prior to its initiation or
(ii) the Company provides the indemnification, hold harmless or exoneration payment, in its sole discretion, pursuant to the powers vested in
the Company under applicable law.

ARTICLE X

ADVANCES OF EXPENSES; DEFENSE OF CLAIMS

     10.1 Notwithstanding any provision of this Agreement to the contrary, and to the fullest extent permitted by applicable law, the Company
shall advance any Expenses incurred by Indemnitee or on his or her behalf in connection with a Proceeding within thirty (30) days after receipt
by the Company of a written statement requesting such advance, which statement may be delivered to the Company at such time and from
time to time as Indemnitee deems appropriate in his or her sole discretion (whether prior to or after final disposition of any such Proceeding).
Advances shall be made without regard to Indemnitee’s ability to repay such amounts and without regard to Indemnitee’s ultimate entitlement
to be indemnified, held harmless or exonerated under this Agreement or otherwise. Any such advances shall be made on an unsecured basis
and be interest free. Advances shall include any and all reasonable Expenses incurred pursuing a Proceeding to enforce the right of
advancement provided herein, including Expenses incurred preparing and forwarding a statement or statements to the Company to support the
advances requested. Indemnitee shall qualify for advances, to the fullest extent permitted by applicable law, solely upon the execution and
delivery to the Company of an undertaking providing that Indemnitee shall repay any and all advances to the extent that it is ultimately
determined that Indemnitee is not entitled to be indemnified by the Company under either of the provisions of this Agreement, the Charter, the
Bylaws, applicable law or otherwise.
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This Section 10.1 shall not apply to any claim made by Indemnitee for which an indemnification, hold harmless or exoneration payment is
excluded pursuant to Section 9.1.

     10.2 Indemnitee shall reimburse the Company for all amounts advanced by the Company pursuant to Section 10.1 if it is ultimately
determined that Indemnitee is not entitled to be indemnified by the Company for such Expenses. Notwithstanding the foregoing, if Indemnitee
seeks a judicial adjudication pursuant to Section 14.1, Indemnitee shall not be required to reimburse the Company pursuant to this Section 10.2
until a final determination (as to which all rights of appeal have been exhausted or lapsed) has been made.

     10.3 The Company shall be entitled to participate in any Proceeding at its own expense. Neither party shall settle a Proceeding (in whole or
in part) which would impose any Expense, liability or limitation on the other party hereto without such party’s prior written consent, which
consent shall not be unreasonably withheld.

ARTICLE XI

PROCEDURE FOR NOTIFICATION AND APPLICATION FOR INDEMNIFICATION

     11.1 Indemnitee shall notify the Company in writing as soon as reasonably practicable (a) after being served with any summons, citation,
subpoena, complaint, indictment, information or other document relating to any Proceeding or (b) if the Company has not been previously
notified, after receipt of written notice of any other matter with respect to which Indemnitee intends to seek indemnification under Sections 3.1,
4.1 or 6.1 or advancement of expenses under Section 10.1. The omission by Indemnitee to so notify the Company shall not relieve the
Company from any liability which it may have to Indemnitee (i) under this Agreement except and only to the extent the Company can establish
that such omission to notify resulted in actual material prejudice to the Company or (ii) otherwise than under this Agreement.

     11.2 Indemnitee may thereafter deliver to the Company a written request for indemnification pursuant to this Agreement at such time and
from time to time as Indemnitee deems appropriate in his or her sole discretion, which request shall also be deemed a request for
advancement of expenses under Section 10.1. Following such a written request, Indemnitee’s entitlement to indemnification shall be
determined according to Section 12.1.

ARTICLE XII

PROCEDURE UPON APPLICATION FOR INDEMNIFICATION

     12.1 (a) Upon written request by Indemnitee for indemnification pursuant to the first sentence of Section 11.2 hereof, a determination, if
required by applicable law, with respect to Indemnitee’s entitlement thereto shall be made in the specific case by one of the following methods:

               (i) if Indemnitee is not a member of the Nominating and Governance Committee and the members of such committee are all
Disinterested Directors, then the Nominating and Governance Committee shall promptly consider the request for indemnification and make a
recommendation to the Board action in respect of such
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request for indemnification (which may include granting such request, denying it or any other action such committee deems to be
appropriate and in the best interests of the Company);

               (ii) If Indemnitee is a member of the Nominating and Governance Committee, then if there are at least three members of the Board
who are Disinterested Directors, such Disinterested Directors will appoint a Board committee amongst themselves, which committee may,
but shall not be required to, include all Disinterested Directors, solely for the purpose of considering the request for indemnification by
Indemnitee and shall promptly consider the request for indemnification and make the determination on behalf of the Board and take such
action in respect thereof (which may include granting such request, denying it or any other action such committee deems to be appropriate
and in the best interests of the Company);

               (iii) If there are less than three Disinterested Directors, then such determination with respect to Indemnitee’s request for
indemnification shall be made by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered to Indemnitee.

     (b) The Company shall promptly advise Indemnitee in writing with respect to any determination that Indemnitee is or is not entitled to
indemnification, including a description of any reason or basis for which indemnification has been denied. If it is determined that Indemnitee is
entitled to indemnification, payment to Indemnitee shall be made within ten business days after such determination. Indemnitee shall
reasonably cooperate with the person, persons or entity making such determination with respect to Indemnitee’s entitlement to indemnification,
which cooperation shall include providing to such person, persons or entity, upon such person’s, persons’ or entity’s reasonable advance
request, any documentation or information which is (i) reasonably available to Indemnitee and reasonably necessary to such determination and
(ii) not privileged or otherwise protected from disclosure. Any costs or Expenses (including reasonable attorneys’ fees and disbursements)
incurred by Indemnitee in so cooperating with the person, persons or entity making such determination shall be borne by the Company
(regardless of what the outcome of the determination as to Indemnitee’s entitlement to indemnification is) and the Company shall indemnify and
hold Indemnitee harmless therefrom.

     12.2 If the determination of entitlement to indemnification is to be made by Independent Counsel pursuant to Section 12.1(a)(iii) hereof, the
Independent Counsel shall be selected by the Nominating and Governance Committee or, if all members thereof are not Disinterested
Directors, by an affirmative vote of a majority of the Board. The Company shall give written notice to Indemnitee advising him or her of the
identity of the Independent Counsel so selected. Indemnitee may, within ten (10) days of its receipt of such written notice of selection, deliver to
the Company a written objection to such selection; provided, however, that such objection may be asserted only on the ground that the
Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined in Section 1.1(t), and the objection
shall set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as
Independent Counsel. If a written objection is made and substantiated, the Independent Counsel so selected may not serve as Independent
Counsel unless and until such objection is withdrawn or a court of competent
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jurisdiction has determined that such objection is without merit. If, within twenty (20) days after submission by Indemnitee of a written request
for indemnification pursuant to Section 11.2 hereof, no Independent Counsel shall have been selected and not objected to, either the Company
or Indemnitee may petition the Delaware Court for resolution of any objection which shall have been made by Indemnitee to the Company’s
selection of Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the Delaware Court or by such
other person as the Delaware Court shall designate, and the person with respect to whom all objections are so resolved or the person so
appointed shall act as Independent Counsel under Section 12.1 hereof. Upon the due commencement of any judicial proceeding pursuant to
Section 14.1, Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the applicable
standards of professional conduct then prevailing).

     12.3 The Company shall pay any and all reasonable fees and expenses of Independent Counsel incurred by such Independent Counsel in
connection with acting pursuant to Section 12.1 hereof, and the Company shall pay all reasonable fees and expenses incident to the
procedures of Section 12.2, regardless of the manner in which such Independent Counsel was selected or appointed.

ARTICLE XIII

PRESUMPTIONS AND EFFECT OF CERTAIN PROCEEDINGS

     13.1 In making a determination with respect to entitlement to indemnification hereunder, the person, persons or entity making such
determination shall presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee has submitted a request for
indemnification in accordance with Section 11.2 of this Agreement, and the Company shall have the burdens of coming forward with evidence
and of persuasion to overcome that presumption. Neither the failure of the Company to have made a determination prior to the commencement
of any action pursuant to this Agreement as to whether indemnification is proper under the circumstances nor an actual determination made
pursuant to Section 12.1 hereof that Indemnitee has not met the applicable standard of conduct shall be a defense to the action or create a
presumption that Indemnitee has not met the applicable standard of conduct.

     13.2 If the person, persons or entity empowered or selected under Section 12.1 to determine whether Indemnitee is entitled to
indemnification shall not have made a determination within sixty (60) days after receipt by the Company of the request therefor, the requisite
determination of entitlement to indemnification shall be deemed to have been made and Indemnitee shall be entitled to such indemnification,
absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not
materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law;
provided, however, that such 60-day period may be extended for a reasonable time, not to exceed an additional thirty (30) days, if the person,
persons or entity making the determination with respect to entitlement to indemnification in good faith requires such additional time to obtain
and evaluate documentation and/or information relating thereto.
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     13.3 The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea
of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of
Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he or she reasonably
believed to be in or not opposed to the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had
reasonable cause to believe that his or her conduct was unlawful.

     13.4 Indemnitee shall be deemed to have acted in good faith if Indemnitee’s action is based on the records or books of account of the
Enterprise, including financial statements, or on information supplied to Indemnitee by the officers of the Enterprise in the course of their duties,
or on the advice of legal counsel for the Enterprise or on information or records given or reports made to the Enterprise by an independent
certified public accountant or by an appraiser or other expert selected by the Enterprise. The provisions of this Section 13.4 shall not be
deemed to be exclusive or to limit in any way the other circumstances in which Indemnitee may be deemed or found to have met the applicable
standard of conduct set forth in this Agreement. In addition, the knowledge and/or actions, or failure to act, of any other director, other officer,
trustee, partner, managing member, fiduciary, agent or employee of the Enterprise shall not be imputed to Indemnitee for purposes of
determining the right to indemnification under this Agreement. Whether or not the foregoing provisions of this Section 13.4 are satisfied, it shall
in any event be presumed that Indemnitee has at all times acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the Company. Anyone seeking to overcome this presumption shall have the burden of proof and the burden of
persuasion by clear and convincing evidence.

ARTICLE XIV

REMEDIES OF INDEMNITEE

     14.1 In the event that (i) a determination is made pursuant to Section 12.1 of this Agreement that Indemnitee is not entitled to
indemnification under this Agreement, (ii) advancement of Expenses, to the fullest extent permitted by applicable law, is not timely made
pursuant to Section 10.1 of this Agreement, (iii) no determination of entitlement to indemnification shall have been made pursuant to
Section 12.1 of this Agreement within sixty (60) days after receipt by the Company of the request for indemnification (subject to any extension
as provided in Section 13.2), (iv) payment of indemnification is not made pursuant to this Agreement within ten (10) business days after receipt
by the Company of a written request therefor, (v) a contribution payment is not made in a timely manner pursuant to Article VIII of this
Agreement, (vi) payment of indemnification pursuant to this Agreement is not made within ten (10) business days after a determination has
been made that Indemnitee is entitled to indemnification or such determination is deemed to have been made pursuant to Section 13.2, or
(vii) payment to Indemnitee pursuant to any hold harmless or exoneration rights under this Agreement or otherwise is not made within ten
(10) business days after receipt by the Company of a written request therefor, Indemnitee shall be entitled to an adjudication by the Delaware
Court to such indemnification, hold harmless, exoneration, contribution or advancement rights.
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     14.2 In the event that a determination shall have been made pursuant to Section 12.1 of this Agreement that Indemnitee is not entitled to
indemnification, any judicial proceeding commenced pursuant to this Article XIV shall be conducted in all respects as a de novo trial on the
merits and Indemnitee shall not be prejudiced by reason of the adverse determination under Section 12.1. In any judicial proceeding
commenced pursuant to this Article XIV, Indemnitee shall be presumed to be entitled to be indemnified, held harmless, exonerated and to
receive advances of Expenses under this Agreement and the Company shall have the burden of proving Indemnitee is not entitled to be
indemnified, held harmless, exonerated and to receive advances of Expenses, as the case may be, and the Company may not refer to or
introduce into evidence any determination pursuant to Section 12.1 of this Agreement adverse to Indemnitee for any purpose.

     14.3 If a determination shall have been made pursuant to Section 12.1 of this Agreement that Indemnitee is entitled to indemnification, the
Company shall be bound by such determination in any judicial proceeding commenced pursuant to this Article XIV, absent (i) a misstatement
by Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in
connection with the request for indemnification, or (ii) a prohibition of such indemnification under applicable law.

     14.4 The Company shall be precluded from asserting in any judicial proceeding commenced pursuant to this Article XIV that the procedures
and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate in any such court that the Company is bound by
all the provisions of this Agreement.

     14.5 Unless and until a determination shall have been made pursuant to Section 12.1 of this Agreement that Indemnitee is not entitled to
indemnification, the Company shall indemnify and hold Indemnitee harmless to the fullest extent permitted by law against all Expenses and, if
requested by Indemnitee, shall (within ten (10) business days after the Company’s receipt of such written request) advance to Indemnitee, to
the fullest extent permitted by applicable law, such Expenses which are incurred by Indemnitee in connection with any judicial proceeding
brought by Indemnitee (i) to enforce his or her rights under, or to recover damages for breach of, this Agreement or any other indemnification,
hold harmless, exoneration, advancement or contribution arrangement or provision of the Charter or the Bylaws now or hereafter in effect; or
(ii) for recovery or advances under any insurance policy maintained by any person for the benefit of Indemnitee, regardless of whether
Indemnitee ultimately is determined to be entitled to such indemnification, advance, contribution or insurance recovery, as the case may be.

ARTICLE XV

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

     15.1 The Company shall use commercially reasonable efforts to obtain and maintain a policy or policies of insurance (the “D&O Liability
Insurance”) at commercially reasonable rates with reputable insurance companies providing liability insurance for directors and officers of the
Company in their capacities as such (and for any capacity in which any director or officer of the Company serves any other Enterprise at the
request of the Company), in respect of acts or omissions occurring while serving in such capacity.
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     15.2 To the extent D&O Liability Insurance is obtained and maintained by the Company, Indemnitee shall be covered by the Company’s
D&O Liability Insurance policy or policies as in effect from time to time in accordance with the applicable terms to the maximum extent of the
coverage available under such policy or policies. The Company shall, promptly after receiving notice of a Proceeding as to which Indemnitee is
a party or a participant (as a witness or otherwise), give notice of such Proceeding to the insurers under the Company’s D&O Liability
Insurance policies in accordance with the procedures set forth in the respective policies. The Company shall thereafter take all necessary or
desirable actions to cause such insurers to pay, on behalf of Indemnitee, all amounts payable as a result of such Proceeding in accordance
with the terms of such policies. The failure or refusal of any such insurer to pay any such amount shall not affect or impair the obligations of the
Company under this Agreement.

     15.3 Upon request by Indemnitee, the Company shall provide to Indemnitee copies of the D&O Liability Insurance policies as in effect from
time to time. The Company shall promptly notify Indemnitee of any material changes in such insurance coverage.

ARTICLE XVI

NON-EXCLUSIVITY; SURVIVAL OF RIGHTS; INSURANCE; SUBROGATION

     16.1 The rights of Indemnitee as provided by this Agreement shall not be deemed exclusive of any other rights to which Indemnitee may at
any time be entitled under applicable law, the Charter, the Bylaws, any agreement, a vote of stockholders, a resolution of directors or otherwise.
No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or restrict any right of Indemnitee under this
Agreement in respect of any action taken or omitted by Indemnitee in his or her Corporate Status prior to such amendment, alteration or repeal.
To the extent that a change in applicable law, whether by statute or judicial decision, permits greater indemnification, hold harmless or
exoneration rights or advancement of Expenses than would be afforded currently under the Charter, the Bylaws or this Agreement, it is the
intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy
herein conferred is intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative and in addition
to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of
any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.

     16.2 The DGCL permits the Company to purchase and maintain insurance or furnish similar protection or make other arrangements
including, but not limited to, providing a letter of credit or surety bond (“Indemnification Arrangements”) on behalf of Indemnitee against any
liability asserted against him or her or incurred by or on his or her behalf or in such capacity as a director, officer, employee or agent of the
Company, or arising out of his or her status as such, whether or not the Company would have the power to indemnify him against such liability
under the provisions of this Agreement or under the DGCL, as it may then be in effect. The purchase, establishment, and maintenance of any
such Indemnification Arrangement shall not in any way limit or affect the rights and obligations of the Company or of Indemnitee under this
Agreement except as expressly provided herein, and the execution and delivery of this Agreement by the
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Company and Indemnitee shall not in any way limit or affect the rights and obligations of the Company or the other party or parties thereto
under any such Indemnification Arrangement.

     16.3 In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including execution of
such documents as are necessary to enable the Company to bring suit to enforce such rights.

     16.4 The Company’s obligation to indemnify, hold harmless, exonerate or advance Expenses hereunder to Indemnitee who is or was
serving at the request of the Company as a director, officer, trustee, partner, managing member, fiduciary, employee or agent of any other
Enterprise shall be reduced by any amount Indemnitee has actually received as indemnification, hold harmless or exoneration payments or
advancement of expenses from such Enterprise.

ARTICLE XVII

DURATION OF AGREEMENT

     17.1 All agreements and obligations of the Company contained herein shall continue during the period Indemnitee serves as a director or
officer of the Company or as a director, officer, trustee, partner, managing member, fiduciary, employee or agent of any other corporation,
partnership, joint venture, trust, employee benefit plan or other Enterprise which Indemnitee serves at the request of the Company and shall
continue thereafter so long as Indemnitee shall be subject to any possible Proceeding (including any rights of appeal thereto and any
Proceeding commenced by Indemnitee pursuant to Article XIV of this Agreement) by reason of his or her Corporate Status, whether or not he
or she is acting in any such capacity at the time any liability or expense is incurred for which indemnification can be provided under this
Agreement.

ARTICLE XVIII

SEVERABILITY

     18.1 If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason whatsoever: (a) the
validity, legality and enforceability of the remaining provisions of this Agreement (including, without limitation, each portion of any Section,
paragraph or sentence of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid,
illegal or unenforceable) shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent permitted by
law; (b) such provision or provisions shall be deemed reformed to the extent necessary to conform to applicable law and to give the maximum
effect to the intent of the parties hereto; and (c) to the fullest extent possible, the provisions of this Agreement (including, without limitation,
each portion of any Section, paragraph or sentence of this Agreement containing any such provision held to be invalid, illegal or unenforceable,
that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to the intent manifested thereby.
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ARTICLE XIX

ENFORCEMENT AND BINDING EFFECT

     19.1 The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations imposed on it
hereby in order to induce Indemnitee to serve or to continue to serve as a director, officer or key employee of the Company, and the Company
acknowledges that Indemnitee is relying upon this Agreement in serving as a director, officer or key employee of the Company.

     19.2 Without limiting any of the rights of Indemnitee under the Charter or Bylaws of the Company, as they may be amended from time to
time, this Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all
prior agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof.

     19.3 The indemnification, hold harmless, exoneration and advancement of expenses rights provided by or granted pursuant to this
Agreement shall be binding upon and be enforceable by the parties hereto and their respective successors and assigns (including any direct or
indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business or assets of the Company), shall
continue as to an Indemnitee who has ceased to be a director, officer, employee or agent of the Company or of any other Enterprise at the
Company’s request, and shall inure to the benefit of Indemnitee and his or her spouse, assigns, heirs, devisees, executors and administrators
and other legal representatives.

     19.4 The Company shall require and cause any successor (whether direct or indirect by purchase, merger, consolidation or otherwise) to all,
substantially all or a substantial part, of the business and/or assets of the Company, by written agreement in form and substance satisfactory to
Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company would be
required to perform if no such succession had taken place.

     19.5 The Company and Indemnitee agree herein that a monetary remedy for breach of this Agreement, at some later date, may be
inadequate, impracticable and difficult of proof, and further agree that such breach may cause Indemnitee irreparable harm. Accordingly, the
parties hereto agree that Indemnitee may enforce this Agreement by seeking injunctive relief and/or specific performance hereof, without any
necessity of showing actual damage or irreparable harm and that by seeking injunctive relief and/or specific performance, Indemnitee shall not
be precluded from seeking or obtaining any other relief to which he may be entitled. The Company and Indemnitee further agree that
Indemnitee shall be entitled to such specific performance and injunctive relief, including temporary restraining orders, preliminary injunctions
and permanent injunctions, without the necessity of posting bonds or other undertaking in connection therewith. The Company acknowledges
that in the absence of a waiver, a bond or undertaking may be required of Indemnitee by the Court, and the Company hereby waives any such
requirement of such a bond or undertaking.
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ARTICLE XX

MODIFICATION AND WAIVER

     20.1 No supplement, modification or amendment of this Agreement shall be binding unless executed in writing by the parties hereto. No
waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions of this Agreement nor
shall any waiver constitute a continuing waiver.

ARTICLE XXI

NOTICES

     21.1 All notices, requests, demands and other communications hereunder shall be in writing and shall be delivered (i) in person, (ii) by
Federal Express or other nationally recognized overnight carrier service which issues confirmation of delivery or (iii) by certified or registered
mail with postage prepaid. Any such notice shall be deemed to be duly given (i) when delivered, if delivered personally or by Federal Express
or other nationally recognized overnight carrier service or (ii) on the third (3rd) business day after the date on which such notice is mailed by
certified or registered mail with postage prepaid:

          (a) if to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as Indemnitee shall provide
in writing to the Company in accordance with the terms hereof.

          (b) if to the Company, to:

TeleTech Holdings, Inc.
9197 S. Peoria Drive
Englewood, Colorado 80112
Attention: Deputy General Counsel

     with a copy (which shall not constitute notice) to:

Neal, Gerber & Eisenberg LLP
2 North LaSalle, Suite 1700
Chicago, Illinois 60602
Attention: David S. Stone

     or to any other address as may have been furnished to Indemnitee in writing by the Company.

ARTICLE XXII

APPLICABLE LAW AND CONSENT TO JURISDICTION

     22.1 This Agreement and the legal relations among the parties hereto shall be governed by, and construed and enforced in accordance
with, the laws of the State of Delaware, without
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regard to its conflict of laws rules. The Company and Indemnitee hereby irrevocably and unconditionally: (a) agree that any action or
proceeding arising out of or in connection with this Agreement shall be brought only in the Delaware Court and not in any other state or federal
court in the United States of America or any court in any other country; (b) consent to submit to the exclusive jurisdiction of the Delaware Court
for purposes of any action or proceeding arising out of or in connection with this Agreement; (c) appoint irrevocably, to the extent such party is
not a resident of the State of Delaware, The Corporation Trust Company, as its agent in the State of Delaware or any other such agent as
designated by the Company and reasonably acceptable to Indemnitee as such party’s agent for acceptance of legal process in connection with
any such action or proceeding against such party with the same legal force and validity as if served upon such party personally within the State
of Delaware; (d) waive any objection to the laying of venue of any such action or proceeding in the Delaware Court; and (e) waive, and agree
not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court has been brought in an improper or
inconvenient forum, or is subject (in whole or in part) to a jury trial.

ARTICLE XXIII

IDENTICAL COUNTERPARTS

     23.1 This Agreement may be executed in one or more counterparts, each of which shall for all purposes be deemed to be an original but all
of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against whom enforceability is
sought needs to be produced to evidence the existence of this Agreement.

ARTICLE XXIV

MISCELLANEOUS

     24.1 Use of the masculine pronoun shall be deemed to include usage of the feminine pronoun where appropriate. The headings of the
paragraphs of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this Agreement or to affect the
construction thereof.

[Remainder of Page Intentionally Left Blank — Signature Page Follows]
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     IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the parties hereto on the date and year first above
written.
     
 TELETECH HOLDINGS, INC.

  

 By:   
  Name:   
  Title:   
 
 INDEMNITEE

  

       
  Name:   
  Title:    
 

[SIGNATURE PAGE TO [                    ] INDEMNIFICATION AGREEMENT]
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Exhibit 10.2

AMENDMENT TO
TELETECH HOLDINGS, INC.

RESTRICTED STOCK UNIT AGREEMENT

     This amendment (the “Amendment”) to the TeleTech Holdings, Inc. Restricted Stock Unit Agreement (the “Agreement”) by and between
TeleTech Holdings, Inc. (the “Company”) and            (“Grantee”), dated                     , is hereby made by the Company effective as of February
**, 2010.

     WHEREAS, the Company desires to amend the Agreement in order to clarify a potential ambiguity in Section 3A(a) of the Agreement
regarding the accelerated vesting of awards in connection with a “Change in Control,” as such term is defined in the Agreement ; and

     WHEREAS, pursuant to Section 18 of the Amended and Restated TeleTech Holdings, Inc. 1999 Stock Option and Incentive Plan (the
“Plan”), the Compensation Committee of the Board of Directors of the Company (the “Committee”) has been granted the authority to amend the
terms of an award granted under the Plan.

     NOW, THEREFORE, BE IT RESOLVED, that, pursuant to the Committee’s power of amendment contained in Section 18 of the Plan, the
Agreement is hereby amended as follows:

1. Section 3A(a). Section 3A(a) of the Agreement is deleted in its entirety and replaced with the following new Section 3A(a):

     3A. Vesting Following a Change in Control.

     (a) Accelerated Vesting. Notwithstanding the vesting schedule contained in Section 3, upon a “Change in Control” (as hereinafter
defined), any unvested Performance Vesting RSUs and Time Vesting RSUs that would otherwise vest on or after the effective date of the
Change in Control shall be accelerated and become 100% vested on the effective date of the Change in Control; provided, however, that for
purposes of a Change in Control pursuant to Section 3(b)(i) hereof, the unvested Performance Vesting RSUs and Time Vesting RSUs shall
be deemed to have vested immediately prior to a Change in Control transaction described in Section 3(b)(i) hereof in order to allow such
Performance Vesting RSUs and Time Vesting RSUs to participate in such Change in Control transaction.

2. Effect of Amendment. The Agreement, as amended by this Amendment, shall remain in full force and effect in accordance with the terms
and conditions thereof.

 



 

     IN WITNESS WHEREOF, the Company has executed this Amendment on the date first written above.
     
 TeleTech Holdings, Inc.

  

 By:    
    
  Title:  
    
 

 



Exhibit 10.3

TELETECH HOLDINGS, INC.
RESTRICTED STOCK UNIT AGREEMENT

(Section 16 Officer)

     THIS RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is entered into between TELETECH HOLDINGS, INC., a Delaware
corporation (“TeleTech”), and                      (“Grantee”), as of                      (the “Grant Date”). In consideration of the mutual promises and
covenants made herein, the parties hereby agree as follows:

     1. Grant of RSUs. Subject to the terms and conditions of the TeleTech Holdings, Inc. 1999 Stock Option Plan, as amended and restated (the
“Plan”), a copy of which is attached hereto and incorporated herein by this reference, TeleTech grants to Grantee                      RSUs (the
“Award”).

     2. Rights Upon Certain Events.

          (a) Rights Upon Termination of Service. If Grantee incurs a “Termination of Service” (as defined below) for any reason other than (i) for
“Cause” (as defined herein), (ii) Grantee’s death, or (iii) Grantee’s mental, physical or emotional disability or condition (a “Disability”), Grantee
shall retain rights of ownership to any then vested portion of the Award. Any unvested portion of the Award shall be immediately cancelled.

          (b) Rights Upon Termination of Service For Cause. If Grantee incurs a Termination of Service for Cause, the RSUs shall be immediately
cancelled.

          (c) Rights Upon Grantee’s Death or Disability. If Grantee incurs a Termination of Service as a result of Grantee’s death or disability,
Grantee shall retain any then vested portion of the Award. Any unvested portion of the Award shall be immediately cancelled.

     3. Vesting.

          (a) The RSU Award shall vest in four installments beginning on                     , as delineated in the table below:
   

Vesting Schedule

Vesting Date  
Cumulative
Percentage

  25%
  25%
  25%
  25%

          (b) Grantee must not have incurred a Termination of Service before any Vesting Date in order to vest in the portion of the RSUs that vest
on such Vesting Date. No portion of the RSUs shall vest between Vesting Dates; if Grantee incurs a Termination of Service for any reason, then
any portion of the RSUs that is scheduled to vest on any Vesting Date after the date Grantee’s Termination of Service is terminated
automatically shall be forfeited as of the Termination of Service.

     3A. Vesting Following a Change in Control.

          (a) Accelerated Vesting. Notwithstanding the vesting schedule contained in Section 3, upon a “Change in Control” (as hereinafter
defined), any unvested Performance Vesting RSUs and Time Vesting RSUs that would otherwise vest on or after the effective date of the
Change in Control shall be accelerated and become 100% vested on the effective date of the Change in Control; provided, however, that for
purposes of a Change in Control pursuant to Section 3(b)(i) hereof, the unvested Performance Vesting RSUs and Time Vesting RSUs shall be
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deemed to have vested immediately prior to a Change in Control transaction described in Section 3(b)(i) hereof in order to allow such
Performance Vesting RSUs and Time Vesting RSUs to participate in such Change in Control transaction.

          (b) Definition of “Change in Control”. For purposes of this Agreement, “Change in Control” means the occurrence of any one of the
following events:

          (i) any consolidation, merger or other similar transaction (A) involving TeleTech, if TeleTech is not the continuing or surviving
corporation, or (B) which contemplates that all or substantially all of the business and/or assets of TeleTech will be controlled by another
corporation;

          (ii) any sale, lease, exchange or transfer (in one transaction or series of related transactions) of all or substantially all of the assets of
TeleTech (a “Disposition”); provided, however, that the foregoing shall not apply to any Disposition to a corporation with respect to which,
following such Disposition, more than 51% of the combined voting power of the then outstanding voting securities of such corporation is then
beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of at least
51% of the then outstanding Common Stock and/or other voting securities of TeleTech immediately prior to such Disposition, in substantially
the same proportion as their ownership immediately prior to such Disposition;

          (iii) approval by the stockholders of TeleTech of any plan or proposal for the liquidation or dissolution of TeleTech, unless such plan or
proposal is abandoned within 60 days following such approval;

          (iv) the acquisition by any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of 1934, as
amended), or two or more persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended) of 51% or more of the outstanding shares of voting stock of TeleTech; provided, however,
that for purposes of the foregoing, “person” excludes Kenneth D. Tuchman and his affiliates; provided, further that the foregoing shall
exclude any such acquisition (A) by any person made directly from TeleTech, (B) made by TeleTech or any Subsidiary, or (C) made by an
employee benefit plan (or related trust) sponsored or maintained by TeleTech or any Subsidiary; or

          (v) if, during any period of 15 consecutive calendar months commencing at any time on or after the Grant Date, those individuals (the
“Continuing Directors”) who either (A) were directors of TeleTech on the first day of each such 15-month period, or (B) subsequently became
directors of TeleTech and whose actual election or initial nomination for election subsequent to that date was approved by a majority of the
Continuing Directors then on the board of directors of TeleTech, cease to constitute a majority of the board of directors of TeleTech.

          (c) Other Definitions. The following terms have the meanings ascribed to them below:

          (i) “Cause” has the meaning given to such term, or to the term “For Cause” or other similar phrase, in Grantee’s Employment
Agreement with TeleTech or any Subsidiary, if any; provided, however, that if at any time Grantee’s employment or service relationship with
TeleTech or any Subsidiary is not governed by a written agreement or if such written agreement does not define “Cause,” then the term
“Cause” shall have the meaning given to such term in the Plan.

          (ii) “Termination Date” means the date upon which Grantee incurs a Termination of Service and for a Grantee who is then an
employee, shall mean the latest day on which Grantee is expected to report to work and is responsible for the performance of services to or
on behalf of TeleTech or any Subsidiary, notwithstanding that Grantee may be entitled to receive payments from TeleTech (e.g., for unused
vacation or sick time, severance payments, deferred compensation or otherwise) after such date; and

          (iii) “Good Reason” means with respect to any Grantee who is an employee (A) any reduction in Grantee’s base salary; provided that
a reduction in Grantee’s base salary of 10% or less does not
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constitute “Good Reason” if such reduction is effected in connection with a reduction in compensation that is applicable generally to officers
and senior management of TeleTech; (B) Grantee’s responsibilities or areas of supervision within TeleTech or its Subsidiaries are
substantially reduced; or (C) Grantee’s principal office is relocated outside the metropolitan area in which Grantee’s office was located
immediately prior to the Change in Control; provided, however, that temporary assignments made for the good of TeleTech’s business shall
not constitute such a move of office location. In addition, no termination of a Grantee’s employment or service shall be deemed to be for
Good Reason unless (i) Grantee provides TeleTech with written notice setting forth the specific facts or circumstances constituting Good
Reason within thirty (30) days after the initial existence of the occurrence of such facts or circumstances, (ii) TeleTech or the Subsidiary
which employs Grantee has failed to cure such facts or circumstances within thirty (30) days of its receipt of such written notice, and (iii) the
effective date of the termination for Good Reason occurs no later than ninety (90) days after the initial existence of the facts or
circumstances constituting Good Reason.

          (iv) “Termination of Service” shall mean:

          (a) As to an Independent Director, the time when a Participant who is an Independent Director ceases to be a Director for any reason,
including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where the
Participant simultaneously commences employment with TeleTech or remains in employment or service with TeleTech or any Subsidiary in
any capacity.

          (b) As to an employee, the time when the employee-employer relationship between a Participant and TeleTech or any Subsidiary is
terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding
terminations where the Participant simultaneously commences service with TeleTech as an Independent Director.

     The Committee, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of Service, including,
without limitation, the question of whether a Termination of Service resulted from a discharge for cause and all questions of whether particular
leaves of absence constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the Committee
otherwise provides in the terms of the Award Agreement or otherwise, a leave of absence, change in status from an employee to an
Independent Director or other change in the employee-employer relationship shall constitute a Termination of Service only if, and to the extent
that, such leave of absence, change in status or other change interrupts employment for the purposes of Section 422(a)(2) of the Code and the
then applicable regulations and revenue rulings under said Section. For purposes of the Plan, a Participant’s employee-employer relationship
or Independent Director relations shall be deemed to be terminated in the event that the Subsidiary employing or contracting with such
Participant ceases to remain a Subsidiary following any merger, sale of stock or other corporate transaction or event (including, without
limitation, a spin-off).

               (v) “Independent Director” means a Director of TeleTech who is not an employee of TeleTech or any Subsidiary.

     3B. Settlement of Vested RSUs. RSUs subject to an Award shall be settled pursuant to the terms of the Plan as soon as reasonably
practicable following the vesting thereof, but in no event later than March 15 of the calendar year following the calendar year in which the RSUs
vest.

     4. RSUs Not Transferable and Subject to Certain Restrictions. The RSUs subject to the Award may not be sold, pledged, assigned or
transferred in any manner other than by will or the laws of descent and distribution, or pursuant to a qualified domestic relations order as
defined in Section 414(p) of the Internal Revenue Code of 1986, as amended (the “Code”).

     5. Forfeiture If at any time during Grantee’s employment or services relationship with TeleTech or at any time during the 12 month period
following Grantee’s Termination of Service, a Forfeiture Event (as defined below) occurs, then at the election of the Committee, (a) this
Agreement and all unvested RSUs granted hereunder shall terminate and (b) Grantee shall return to TeleTech for cancellation all shares held
by Grantee plus pay TeleTech the
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amount of any proceeds received from the sale of any shares to the extent such shares were issued pursuant to RSUs granted under this
Agreement that vested (i) during the 24 month period immediately preceding the Forfeiture Event, or (ii) on the date of or at any time after such
Forfeiture Event. “Forfeiture Event” means the following: (i) conduct related to Grantee’s employment or service relationship for which criminal
penalties may be sought; (ii) Grantee’s commission of an act of fraud or intentional misrepresentation; (iii) Grantee’s embezzlement or
misappropriation or conversion of assets or opportunities of TeleTech or any Subsidiary; (iv) Grantee’s breach of any the non-competition or
non-solicitation provisions; (v) Grantee’s disclosing or misusing any confidential or proprietary information of TeleTech or any Subsidiary or
violation of any policy of TeleTech or any Subsidiary or duty of confidentiality; or (vi) any other material breach of the Code of Conduct or other
appropriate and applicable policy of TeleTech or any Subsidiary. The Committee, in its sole discretion, may waive at any time in writing this
forfeiture provision and release Grantee from liability hereunder.

     6. Acceptance of Plan. Grantee hereby accepts and agrees to be bound by all the terms and conditions of the Plan.

     7. No Right to Employment. Nothing herein contained shall confer upon Grantee any right to continuation of employment or service
relationship by TeleTech or any Subsidiary, or interfere with the right of TeleTech or any Subsidiary to terminate at any time the employment or
service relationship of Grantee. Nothing contained herein shall confer any rights upon Grantee as a stockholder of TeleTech, unless and until
Grantee actually receives shares of Common Stock.

     8. Adjustments. Subject to the sole discretion of the Board of Directors, TeleTech may, with respect to any vested RSUs that have not been
settled pursuant to the Plan, make any adjustments necessary to prevent accretion, or to protect against dilution, in the number and kind of
shares that may be used to settle vested RSUs in the event of a change in the corporate structure or shares of TeleTech; provided, however,
that no adjustment shall be made for the issuance of preferred stock of TeleTech or the conversion of convertible preferred stock of TeleTech.
For purposes of this Section 8, a change in the corporate structure or shares of TeleTech includes, without limitation, any change resulting from
a recapitalization, stock split, stock dividend, consolidation, rights offering, spin-off, reorganization or liquidation, and any transaction in which
shares of Common Stock are changed into or exchanged for a different number or kind of shares of stock or other securities of TeleTech or
another entity.

     9. No Other Rights. Grantee hereby acknowledges and agrees that, except as set forth herein, no other representations or promises, either
oral or written, have been made by TeleTech, any Subsidiary or anyone acting on their behalf with respect to Grantee’s rights under this Award,
and Grantee hereby releases, acquits and forever discharges TeleTech, the Subsidiaries and anyone acting on their behalf of and from all
claims, demands or causes of action whatsoever relating to any such representations or promises and waives forever any claim, demand or
action against TeleTech, any Subsidiary or anyone acting on their behalf with respect thereto.

     10. Confidentiality. GRANTEE AGREES NOT TO DISCLOSE, DIRECTLY OR INDIRECTLY, TO ANY OTHER EMPLOYEE OF TELETECH
AND TO KEEP CONFIDENTIAL ALL INFORMATION RELATING TO ANY AWARDS GRANTED TO GRANTEE, PURSUANT TO THE PLAN
OR OTHERWISE, INCLUDING THE AMOUNT OF ANY SUCH AWARD AND THE RATE OF VESTING THEREOF; PROVIDED THAT
GRANTEE SHALL BE ENTITLED TO DISCLOSE SUCH INFORMATION TO SUCH OF GRANTEE’S ADVISORS, REPRESENTATIVES OR
AGENTS, OR TO SUCH OF TELETECH’S OFFICERS, ADVISORS, REPRESENTATIVES OR AGENTS (INCLUDING LEGAL AND
ACCOUNTING ADVISORS), WHO HAVE A NEED TO KNOW SUCH INFORMATION FOR LEGITIMATE TAX, FINANCIAL PLANNING OR
OTHER SUCH PURPOSES.

     11. Severability. Any provision of this Agreement (or portion thereof) that is deemed invalid, illegal or unenforceable in any jurisdiction shall,
as to that jurisdiction and subject to this Section 11, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting
in any way the remaining provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or
unenforceable in any other jurisdiction.
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     12. References. Capitalized terms not otherwise defined herein shall have the same meaning ascribed to them in the Plan.

     13. Entire Agreement. This Agreement (including the Plan) constitutes the entire agreement between the parties concerning the subject
matter hereof and supersedes all prior and contemporaneous agreements, oral or written, between TeleTech and Grantee relating to Grantee’s
entitlement to RSUs or similar benefits, under the Plan or otherwise.

     14. Amendment. This Agreement may be amended and/or terminated at any time by mutual written agreement of TeleTech and Grantee;
provided, however that TeleTech, in its sole discretion, may amend the definition of “Change in Control” in Section 3A(b) from time to time
without the consent of Grantee.

     15. Section 409A.

          (a) Notwithstanding any provision herein to the contrary, for purposes of determining whether Grantee has incurred a Termination of
Service for purposes of Section 3A hereof, Grantee will not be treated as having incurred a Termination of Service unless such termination
constitutes a “separation from service” as defined for purposes of Section 409A of the Internal Revenue Code of 1986, as amended
(“Section 409A”). If Grantee has a “separation from service” following a Change in Control pursuant to Section 3A(a), the RSUs vesting as a
result of such “separation from service” will be paid on a date determined by TeleTech within 5 days of Grantee’s “separation from service.” If
Grantee is a “specified employee” (within the meaning of Section 409A) with respect to TeleTech at the time of a “separation from service” and
Grantee becomes vested in RSUs as a consequence of a “separation from service,” the delivery of property in settlement of such vested RSUs
shall be delayed until the earliest date upon which such property may be delivered to Grantee without being subject to taxation under
Section 409A.

          (b) This Restricted Stock Unit Agreement and the Award are intended to be exempt from the provisions of Section 409A of the Code and
Department of Treasury regulations and other interpretive guidance issued thereunder, as providing for any payments to be made within the
applicable “short-term deferral” period (within the meaning of Section 1.409A-1(b)(4) of the Department of Treasury regulations) following the
lapse of a “substantial risk of forfeiture” (within the meaning of Section 1.409A-1(d) of the Department of Treasury regulations). Notwithstanding
any provision of this Agreement to the contrary, in the event that the Committee determines that the Award may be subject to Section 409A of
the Code, the Committee, in its sole discretion, may adopt such amendments to this Award Agreement or adopt other policies and procedures
(including amendments, policies and procedures with retroactive effect), or take any other actions, from time to time, without the consent of
Grantee, that the Committee determines are necessary or appropriate to (a) exempt the Award from Section 409A of the Code and/or preserve
the intended tax treatment of the benefits provided with respect to the Award, or (b) comply with the requirements of Section 409A of the Code
and related Department of Treasury guidance and thereby avoid the application of penalty taxes under Section 409A of the Code.

     16. No Third Party Beneficiary. Nothing in this Agreement, expressed or implied, is intended to confer on any person other than Grantee and
Grantee’s respective successors and assigns expressly permitted herein, any rights, remedies, obligations or liabilities under or by reason of
this Agreement.

     17. Governing Law. The construction and operation of this Agreement are governed by the laws of the State of Delaware (without regard to
its conflict of laws provisions).

[SIGNATURE PAGE TO FOLLOW]
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     Executed as of the date first written above.
     
 TELETECH HOLDINGS, INC.

  

 By:    
  Name:  John R. Troka, Jr.  
  Title:  Interim Chief Financial Officer  
 
     
   
     
  Signature of                              (“Grantee”)  
    
 
   
     
  Grantee’s Social Security Number  
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TeleTech Announces Fourth Quarter and Full Year 2009 Financial Results

Achieves $1.2 Billion of Full Year 2009 Revenue and $1.12 in Fully Diluted Earnings Per Share;
Delivers 41 Percent Increase in Fourth Quarter 2009 Earnings Per Share;

Solid Operational Performance Drives Full Year 2009 Cash Flow From Operations of $161 Million;
Ends the Fourth Quarter with $109 Million in Cash and No Borrowings on its Credit Facility

Englewood, Colo., February 22, 2010 — TeleTech Holdings, Inc. (NASDAQ: TTEC), one of the largest global providers of technology-enabled
revenue generation, on-demand and business process outsourcing (“BPO”) solutions, today announced financial results for the fourth quarter
and fiscal year ended December 31, 2009. The Company also filed its Annual Report on Form 10-K with the Securities and Exchange
Commission for the year ended December 31, 2009.

“TeleTech’s fourth quarter and full year 2009 results demonstrate our ability to deliver solid performance during both good and bad economic
times. Our results are a testament to the strength and sustainability of our company’s business model and management team,” said Ken
Tuchman, chairman and chief executive officer. “Our goals and priorities continue to be strategically aligned with the business objectives of our
clients. As we deliver on our clients’ goals to increase revenue, optimize processes, reduce risk and maximize the customer experience we
improve the financial and operational performance for both our clients and for TeleTech. This strategic alignment gives us confidence in our
ability to continue to deliver solid financial performance in 2010.”

FINANCIAL RESULTS
For the fourth quarter 2009, TeleTech reported revenue of $280.8 million, income from operations of 10.4 percent of revenue, and fully diluted
earnings per share attributable to TeleTech shareholders of 31 cents.

For the full year 2009, TeleTech reported revenue of $1.2 billion, income from operations of 8.6 percent of revenue, and fully diluted earnings
per share attributable to TeleTech shareholders of $1.12.

FOURTH QUARTER 2009 FINANCIAL HIGHLIGHTS
TeleTech’s fourth quarter revenue was $280.8 million compared to $326.0 million in the year-ago period. This decline was primarily attributable
to lower client volumes due to reduced demand for clients’ products or services given the weak economic environment and the increased
migration of certain client programs to offshore locations. Revenue from TeleTech’s offshore locations in the fourth quarter accounted for
$131 million or 47 percent of total revenue.

TeleTech’s fourth quarter 2009 gross margin improved 330 basis points to 30.9 percent from 27.6 percent in the year-ago quarter. This
improvement was primarily due to the increased delivery of professional services and technology-based on-demand offerings, the proactive
management of the Company’s

 



 

operating and workforce-related expenses and continued expansion of services provided from our geographically diverse delivery centers.

TeleTech’s fourth quarter 2009 income from operations was $29.3 million or 10.4 percent of revenue, representing a 330 basis point
improvement from $23.3 million or 7.1 percent of revenue in the year-ago quarter. The increase in operating margin is primarily due to the
gross margin improvement outlined above in addition to a $2.3 million favorable change in the estimate of the Company’s self-insurance
reserves.

Fourth quarter 2009 fully diluted earnings per share attributable to TeleTech shareholders increased 41 percent to 31 cents compared to fourth
quarter 2008 fully diluted earnings per share of 22 cents.

2009 FINANCIAL HIGHLIGHTS
TeleTech’s full year 2009 revenue was $1.2 billion compared to $1.4 billion for the full year 2008. On a constant currency basis, full year
revenue declined 12.5 percent from 2008. These declines were attributable to the impact on quarterly revenue described above.

TeleTech’s 2009 income from operations increased 80 basis points from 7.8 percent of revenue in 2008 to 8.6 percent of revenue in 2009.
Income from operations for the year included $9.6 million of restructuring and impairment charges primarily related to the rationalization of
certain underperforming delivery centers and associated severance costs.

Excluding the $9.6 million of unusual charges mentioned above, TeleTech’s 2009 non-GAAP income from operations was $110.3 million, or
9.4 percent of revenue, which was unchanged from 2008.

2009 non-GAAP EBITDA was $178.0 million, or 15.2 percent of revenue. This represents a 130 basis point increase over 2008 non-GAAP
EBITDA margin of 13.9 percent.

2009 fully diluted earnings per share attributable to TeleTech shareholders increased 5.7 percent to $1.12 on net income of $71.8 million,
compared to $1.06 on net income of $73.7 million in 2008. Excluding the $9.6 million of unusual pre-tax charges discussed above, 2009 non-
GAAP earnings per share was $1.22.

OTHER BUSINESS HIGHLIGHTS

New Business
During the fourth quarter 2009, TeleTech signed an estimated $100 million in revenue from both new and existing clients. Several of the new
business wins in the fourth quarter included TeleTech’s revenue generation and on-demand suite of offerings.

Strong Balance Sheet Continues to Fund Operations

 •  As of December 31, 2009, TeleTech had cash and cash equivalents of $109.4 million, no borrowings on its credit facility and total other
debt of $9.8 million, resulting in a net positive cash position of $99.6 million.

 

 •  Free cash flow for the full year 2009 was $136.5 million, representing a 38 percent increase from $98.9 million in 2008.
 

 •  Capital expenditures in the fourth quarter 2009 were $5.1 million, down from $10.0 million in the year-ago quarter.
 

 •  Return on invested capital was 27.5 percent as of December 31, 2009.
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BUSINESS OUTLOOK
TeleTech believes volumes across much of its base business are continuing to stabilize, however there are still certain clients which continue to
experience softness in their business. At this time, TeleTech remains comfortable with the current analyst consensus numbers for 2010 full year
revenue and operating margin and expects to see sequential revenue growth beginning in the second quarter of 2010.

CONFERENCE CALL
A conference call and webcast with management will be held on Tuesday, February 23, 2010 at 8:30 a.m. Eastern Time. You are invited to join
the live webcast of the conference call by visiting the “Investors” section of the TeleTech website at www.teletech.com. If you are unable to
participate during the live webcast, a replay will be available on the TeleTech website through Tuesday, March 9, 2010.

NON-GAAP FINANCIAL MEASURES
To supplement the Company’s consolidated financial statements presented in accordance with generally accepted accounting principles
(GAAP) in the United States, the Company uses the following non-GAAP financial measures: Free Cash Flow, Non-GAAP Income from
Operations, Non-GAAP EBITDA and Non-GAAP EPS. TeleTech believes that providing these non-GAAP financial measures provides investors
with greater transparency to the information used by TeleTech’s management in its financial and operational decision making and allows
investors to see TeleTech’s results “through the eyes” of management. TeleTech also believes that providing this information better enables
TeleTech’s investors to understand its operating performance and information used by management to evaluate and measure such
performance. The presentation of these financial measures are not intended to be used in isolation or as a substitute for the financial
information prepared and presented in accordance with GAAP. A reconciliation of these non-GAAP financial measures is available in the
financial tables attached to this press release.

ABOUT TELETECH
TeleTech is one of the largest and most geographically diverse global providers of technology-enabled business process outsourcing solutions.
TeleTech and its subsidiaries have a 28-year history of designing, implementing, and managing critical business processes for Global 1000
companies to help them improve their customers’ experience, expand their strategic capabilities, and increase their operating efficiencies. By
delivering a high-quality customer experience through the effective integration of customer-facing front-office processes with internal back-office
processes, we enable our clients to better serve, grow, and retain their customer base. We use Six Sigma-based quality methods continually to
design, implement, and enhance the business processes we deliver to our clients and we also apply this methodology to our own internal
operations. TeleTech and its subsidiaries have developed deep domain expertise and support more than 270 business process outsourcing
programs serving approximately 90 global clients in the automotive, communications and media, financial services, government, healthcare,
retail, technology and travel and leisure industries. Our integrated global solutions are provided by approximately 45,000 employees utilizing
35,600 workstations across 68 delivery centers in 16 countries. For additional information, visit www.teletech.com.

FORWARD-LOOKING STATEMENTS
Statements in this press release that relate to future results and events (including statements about future financial and operating performance)
are forward-looking statements based on TeleTech’s current expectations. Actual results and events in future periods could differ materially
from those projected in these forward-looking statements because of a number of risks and uncertainties including: achieving estimated
revenue from new, renewed and expanded client business as volumes may not materialize as forecasted, especially due to the global
economic slowdown; achieving profit improvement in our International BPO operations; the ability to close and ramp new business
opportunities that are currently being pursued or that are in the final stages with existing and/or potential clients; our ability to execute our
growth plans, including sales of new products; the possibility of lower revenue or price pressure from our
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clients experiencing a business downturn or merger in their business; greater than anticipated competition in the BPO services market, causing
adverse pricing and more stringent contractual terms; risks associated with losing or not renewing client relationships, particularly large client
agreements, or early termination of a client agreement; the risk of losing clients due to consolidation in the industries we serve; consumers’
concerns or adverse publicity regarding our clients’ products; our ability to find cost effective locations, obtain favorable lease terms and build
or retrofit facilities in a timely and economic manner; risks associated with business interruption due to weather, fires, pandemic, or terrorist—
related events; risks associated with attracting and retaining cost—effective labor at our delivery centers; the possibility of asset impairments
and restructuring charges; risks associated with changes in foreign currency exchange rates; economic or political changes affecting the
countries in which we operate; changes in accounting policies and practices promulgated by standard setting bodies; and new legislation or
government regulation that adversely impacts our tax obligations, health care costs or the BPO and customer management industry. A detailed
discussion of these and other risk factors that could affect our results is included in TeleTech’s SEC filings, including our Annual Report on
Form 10-K for the year ended December 31, 2009. The Company’s filings with the Securities and Exchange Commission are available in the
“Investors” section of TeleTech’s website, which is located at www.teletech.com. All information in this release is as of February 22, 2010. The
Company undertakes no duty to update any forward-looking statement to conform the statement to actual results or changes in the Company’s
expectations.

###
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TELETECH HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)
                 
  Three months ended   Twelve months ended  
  December 31,   December 31,  
  2009   2008   2009   2008  
Revenue  $280,849  $325,985  $1,167,915  $1,400,147 
                 
Operating Expenses:                 

Cost of services   194,017   235,852   820,517   1,024,451 
Selling, general and administrative   43,978   51,108   180,039   199,495 
Depreciation and amortization   13,457   13,384   56,991   59,166 
Restructuring charges, net   58   1,402   5,072   6,059 
Impairment losses   —   985   4,587   2,018 

  
 
  

 
  

 
  

 
 

Total operating expenses   251,510   302,731   1,067,206   1,291,189 
  

 
  

 
  

 
  

 
 

                 
Income From Operations   29,339   23,254   100,709   108,958 

Other income (expense)   764   (1,986)   2,334   (4,354)
  

 
  

 
  

 
  

 
 

                 
Income Before Income Taxes   30,103   21,268   103,043   104,604 

Provision for income taxes   (8,998)   (6,572)   (27,477)   (27,269)
  

 
  

 
  

 
  

 
 

                 
Net Income   21,105   14,696   75,566   77,335 

Net income attributable to noncontrolling interest   (1,066)   (596)   (3,812)   (3,588)
  

 
  

 
  

 
  

 
 

                 
Net Income Attributable to TeleTech Shareholders  $ 20,039  $ 14,100  $ 71,754  $ 73,747 
  

 

  

 

  

 

  

 

 

                 
Net Income Per Share Attributable to TeleTech Shareholders                 

Basic  $ 0.32  $ 0.22  $ 1.14  $ 1.08 
  

 

  

 

  

 

  

 

 

                 
Diluted  $ 0.31  $ 0.22  $ 1.12  $ 1.06 

  

 

  

 

  

 

  

 

 

                 
Income From Operations Margin   10.4%  7.1%  8.6%  7.8%
Net Income Attributable to TeleTech Shareholders Margin   7.1%  4.3%  6.1%  5.3%
Effective Tax Rate   29.9%  30.9%  26.7%  26.1%
                 
Weighted Average Shares Outstanding                 

Basic   62,415   64,741   62,891   68,208 
Diluted   64,243   65,217   64,238   69,578 

 



 

TELETECH HOLDINGS, INC. AND SUBSIDIARIES
SEGMENT INFORMATION

(In thousands)
                 
  Three months ended   Twelve months ended  
  December 31,   December 31,  
  2009   2008   2009   2008  
Revenue:                 
North American BPO  $211,911  $243,866  $ 886,738  $1,020,722 
International BPO   68,938   82,119   281,177   379,425 
Database Marketing and Consulting   —   —   —   — 
  

 
  

 
  

 
  

 
 

Total  $280,849  $325,985  $1,167,915  $1,400,147 
  

 

  

 

  

 

  

 

 

                 
Income (Loss) From Operations:                 
North American BPO  $ 26,874  $ 21,878  $ 111,497  $ 103,084 
International BPO   2,465   1,429   (10,788)   6,351 
Database Marketing and Consulting   —   (53)   —   (477)
  

 
  

 
  

 
  

 
 

Total  $ 29,339  $ 23,254  $ 100,709  $ 108,958 
  

 

  

 

  

 

  

 

 

 



 

TELETECH HOLDINGS, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In thousands)
         
  December 31,  December 31, 
  2009   2008  
         
ASSETS         
Current assets:         

Cash and cash equivalents  $ 109,424  $ 87,942 
Accounts receivable, net   216,614   236,997 
Other current assets   76,337   79,949 

  
 
  

 
 

Total current assets   402,375   404,888 
         
Property and equipment, net   126,995   157,747 
Other assets   110,797   106,307 
  

 
  

 
 

         
Total assets  $ 640,167  $ 668,942 
  

 

  

 

 

         
LIABILITIES AND EQUITY         
Total current liabilities  $ 145,966  $ 180,099 
Other long-term liabilities   38,300   127,949 
Total equity   455,901   360,894 
  

 
  

 
 

         
Total liabilities and equity  $ 640,167  $ 668,942 
  

 

  

 

 

 



 

TELETECH HOLDINGS, INC. AND SUBSIDIARIES
RECONCILIATION OF NON-GAAP FINANCIAL INFORMATION

(In thousands, except per share data)
                 
  Three months ended   Twelve months ended  
  December 31,   December 31,  
  2009   2008   2009   2008  
Reconciliation of Gross Margin:                 
                 
Revenue  $280,849  $325,985  $1,167,915  $1,400,147 
Cost of services   194,017   235,852   820,517   1,024,451 
  

 
  

 
  

 
  

 
 

Gross margin  $ 86,832  $ 90,133  $ 347,398  $ 375,696 
  

 
  

 
  

 
  

 
 

Gross margin percentage   30.9%  27.6%  29.7%  26.8%
                 
Reconciliation of EBIT & EBITDA:                 
                 
Net Income attributable to TeleTech shareholders  $ 20,039  $ 14,100  $ 71,754  $ 73,747 

Interest income   (543)   (1,015)   (2,634)   (4,816)
Interest expense   529   2,089   3,158   6,738 
Provision for income taxes   8,998   6,572   27,477   27,269 

  
 
  

 
  

 
  

 
 

EBIT  $ 29,023  $ 21,746  $ 99,755  $ 102,938 
Depreciation and amortization   13,457   13,384   56,991   59,166 

  
 
  

 
  

 
  

 
 

EBITDA  $ 42,480  $ 35,130  $ 156,746  $ 162,104 
                 
Reconciliation of Free Cash Flow:                 
                 
Cash Flow From Operating Activities:                 

Net income  $ 21,105  $ 14,696  $ 75,566  $ 77,335 
Adjustments to reconcile net income to net cash provided by

operating activities:                 
Depreciation and amortization   13,457   13,384   56,991   59,166 
Other   (26,568)   7,187   28,115   24,065 

  
 
  

 
  

 
  

 
 

Net cash provided by operating activities   7,994   35,267   160,672   160,566 
Less — Total Capital Expenditures   5,096   9,984   24,188   61,712 
  

 
  

 
  

 
  

 
 

                 
Free Cash Flow  $ 2,898  $ 25,283  $ 136,484  $ 98,854 
                 
Reconciliation of Non-GAAP Income from Operations:                 
                 
Income from Operations  $ 29,339  $ 23,254  $ 100,709  $ 108,958 

Restructuring charges, net   58   1,402   5,072   6,059 
Impairment losses   —   985   4,587   2,018 
Equity-based comp review and restatement expenses   195   3,906   (65)   14,645 

  
 
  

 
  

 
  

 
 

Non-GAAP Income from Operations  $ 29,592  $ 29,547  $ 110,303  $ 131,680 
                 
Reconciliation of Non-GAAP EPS:                 
                 
Net Income attributable to TeleTech shareholders  $ 20,039  $ 14,100  $ 71,754  $ 73,747 

Add: Asset impairment and restructuring charges, net of related
taxes   40   1,528   6,481   5,169 

Add: Equity-based comp review and restatement exp, net of
related taxes   135   2,500   (44)   9,373 

Less: Release of Income Tax Valuation Allowance   —   —   —   (2,915)
  

 
  

 
  

 
  

 
 

                 
Non-GAAP Net Income attributable to TeleTech shareholders  $ 20,214  $ 18,128  $ 78,191  $ 85,374 

Diluted shares outstanding   64,243   65,217   64,238   69,578 
Non-GAAP EPS attributable to TeleTech shareholders  $ 0.31  $ 0.28  $ 1.22  $ 1.23 
                 
Reconciliation of Non-GAAP EBITDA:                 
                 
Net Income attributable to TeleTech shareholders  $ 20,039  $ 14,100  $ 71,754  $ 73,747 

Interest income   (543)   (1,015)   (2,634)   (4,816)
Interest expense   529   2,089   3,158   6,738 
Provision for income taxes   8,998   6,572   27,477   27,269 
Depreciation and amortization   13,457   13,384   56,991   59,166 
Asset impairment and restructuring charges   58   2,387   9,659   8,077 
Equity-based comp review and restatement expenses   195   3,906   (65)   14,645 
Equity-based compensation expenses   2,680   2,411   11,640   10,101 

  
 
  

 
  

 
  

 
 

Non-GAAP EBITDA  $ 45,413  $ 43,834  $ 177,980  $ 194,927 
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TELETECH ANNOUNCES INCREASED AUTHORIZATION FOR SHARE REPURCHASES
$25 Million Added to Current Repurchase Program

Englewood, Colo., February 22, 2010 — TeleTech Holdings, Inc. (NASDAQ: TTEC), one of the largest global providers of technology-enabled
revenue generation, on-demand and business process outsourcing (“BPO”) solutions, today announced that its Board of Directors has
approved an increase of $25 million in the funding available for share repurchases.

This authorization brings the current total amount available for repurchase to approximately $51 million from the $26 million that was still
available for share repurchases as of December 31, 2009 under the previous authorization approved by the Board in September 2009.

During 2009, TeleTech repurchased 2.5 million shares of common stock for approximately $35 million.

“Since the inception of TeleTech’s share repurchase program in 2001, the Board has continued to demonstrate its commitment to maximizing
shareholder value. The Board’s approval of this increase continues to demonstrate its strong confidence in TeleTech’s long-term growth
prospects,” said Kenneth Tuchman, chairman and chief executive officer. “TeleTech’s solid balance sheet and strong cash flow from operations
allow us to repurchase stock while also continuing to further invest in technological innovation and our future growth initiatives.”

The stock repurchase authorization does not have an expiration date, and the pace of repurchase activity will depend on factors such as levels
of cash generation from operations, current stock price, and other factors.

ABOUT TELETECH
TeleTech is one of the largest and most geographically diverse global providers of technology-enabled business process outsourcing solutions.
TeleTech and its subsidiaries have a 28-year history of designing, implementing, and managing critical business processes for Global 1000
companies to help them improve their customers’ experience, expand their strategic capabilities, and increase their operating efficiencies. By
delivering a high-quality customer experience through the effective integration of customer-facing front-office processes with internal back-office
processes, we enable our clients to better serve, grow, and retain their customer base. We use Six Sigma-based quality methods continually to
design, implement, and enhance the business processes we deliver to our clients and we also apply this methodology to our own internal
operations. TeleTech and its subsidiaries have developed deep domain expertise and support more than 270 business process outsourcing
programs serving approximately 90 global clients in the automotive, communications and media, financial services, government, healthcare,
retail, technology and travel and leisure industries. Our integrated global solutions are provided by approximately 45,000 employees utilizing
35,600 workstations across 68 delivery centers in 16 countries. For additional information, visit www.teletech.com.

###


