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Item 7.01 Regulation FD Disclosure.

On April 4, 2022, TTEC Holdings, Inc. (“TTEC”) issued a press release announcing the closing of its acquisition of certain assets of Faneuil, Inc. (“Faneuil”), a wholly owned subsidiary of ALJ Regional Holdings, Inc. (together with Faneuil, the “Sellers”) from the Sellers. A copy of the press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information in this Item 7.01, including Exhibit 99.1 attached hereto, is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in any such filing.

Item 8.01 Regulation FD Disclosure.

As previously disclosed, TTEC, through its subsidiary TTEC Government Solutions LLC, entered into an Asset Purchase Agreement with the Sellers on December 21, 2021 (the “Agreement”). At closing on April 1, 2022, TTEC Government Solutions acquired from Faneuil certain public sector citizen experience services contracts, including contracts in transportation and healthcare exchange programs, for cash consideration of $142.3 million, subject to customary adjustments, representations, warranties, holdback, held in escrow, and certain future contingent payments for contracts yet to be assigned. Contemporaneously with this closing, the parties entered into (1) an amendment to the Agreement, which removed a waiting period for Faneuil’s ability to shop certain of its remaining assets that are subject to TTEC’s right of first refusal and (2) a transition services agreement, pursuant to which the parties agreed to provide certain operational services to each other, as the acquired assets are being integrated with and the back office functions related to the acquired assets are transitioned to TTEC.

Item 9.01.  Financial Statements and Exhibits

	(d) Exhibits.
	
	
	
	

	Exhibit No.
	
	
	Description

	2.1
	
	Amendment to Asset Purchase Agreement, dated as of April 1, 2022, by and among TTEC Government Solutions LLC,

	
	
	
	Faneuil, Inc. and AJL Holdings, Inc.
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Press release dated April 4, 2022
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Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURE

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

TTEC Holdings, Inc.

(Registrant)

Date: April 4, 2022	By: /s/ Dustin J. Semach
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Dustin J. Semach
Chief Financial Officer
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Exhibit 2.1

AMENDMENT TO

ASSET PURCHASE AGREEMENT

This Amendment to Asset Purchase Agreement (this “Amendment”) is made and entered into effective as of April [1], 2022, by and among ALJ Regional Holdings, Inc., a Delaware corporation, Faneuil, Inc., a Delaware corporation and a wholly-owned direct Subsidiary of Parent, TTEC Government Solutions, LLC, a Colorado limited liability company and TTEC Holdings, Inc., a Delaware corporation and direct parent entity of Purchaser. The parties to this Amendment may be referred to herein each individually as a “Party” and collectively as the “Parties.”

WHEREAS, the Parties entered into that certain Asset Purchase Agreement dated as of December 21, 2021 (the “Agreement”);

WHEREAS, the Parties have agreed to withhold a portion of the Purchase Price (as defined in the Agreement) until consents are received from the applicable counterparty to transfer the Transferred Contracts set forth on Schedule A (the “Delayed Consents”); and

WHEREAS, the Parties wish to amend and modify certain provisions of the Agreement as set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the Parties agree as follows.

1. Amendments to Agreement. Capitalized terms used but not defined herein shall have the same meaning as used in the

Agreement.

a. The definition of “Closing Date Payment” in Section 1.01 of the Agreement is hereby amended in its entirety to read as follows:

“Closing Date Payment” means one hundred forty-two million three hundred thousand dollars ($142,300,000) less the Indemnification Escrow Amount.”

b. The definition of “Excluded Assets” in Section 1.01 of the Agreement is hereby amended in its entirety to read as follows:

“Excluded Assets” means all assets of the Company or any of its Subsidiaries other than the Purchased Assets, and shall expressly include any of the rights, properties or assets set forth below (whether or not they would otherwise constitute Purchased Assets):

(i) any cash funds, cash equivalents, bank deposits, security deposits, bonds or similar cash items or instruments;

(ii) any accounts receivable, vendor rebate receivables, notes receivable or other receivables accrued for periods prior to the Closing Date;

(iii) any prepaid third-party expenses;

(iv) any Intellectual Property of the Company or any of its Subsidiaries other than the Transferred Intellectual Property;
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(v) for the avoidance of doubt, any Intellectual Property or other assets owned or licensed by Vistio, it being understood that if Purchaser exercises the Vistio Call Right, these assets will be transferred upon the closing of the acquisition pursuant to the Vistio Call Right;

(vi) any (A) personnel records pertaining to any former employee of the Company and its Subsidiaries or any Business Employee to the extent applicable Law prohibits the transfer of such information, (B) corporate books and records of internal corporate proceedings, tax records (other than those tax records relating solely to the Business or the Purchased Assets) and work papers of the Company or any of its Subsidiaries,

(C) books and records of the Company or any of its Subsidiaries that any of them is required by Law to retain and (D) any Tax Returns and related books and records that do not relate solely to the Business or the Purchased Assets;

(vii) any claim, right or interest of the Company or any of its Subsidiaries in or to any refund, rebate, abatement or other recovery related to Excluded Taxes, together with any interest due thereon or penalty rebate arising therefrom;

(viii) any insurance policies and any rights of proceeds thereof;

(ix) all Benefit Plans and any and all assets, trust agreements and other funding vehicles related to the Benefit Plans in which Business Employees participate as of the Closing Date;

(x) intracompany accounts (payables and receivables) of the Company and its Subsidiaries;

(xi) de minimis tangible assets that are not commercially reasonably divisible;

(xii) any billing, order entry, fulfillment, accounting, finance, collections or other ancillary or corporate shared services provided by the Company or its Subsidiaries or other corporate centralized functional organizations within or controlled by the Company or its Subsidiaries other than those shared services that are specifically included as Purchased Assets; and

(xiii) all other assets, properties, interests and rights of the Company or any of its Subsidiaries that are not primarily related to or primarily used in the operation or conduct of the Business.”
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c. Section 2.04 of the Agreement is hereby amended to include a new subsection 2.04(e) as follows:

“Notwithstanding anything contrary herein, from the Closing Date until the consent to assignment of the NY Metro Agreements is obtained (the “Interim Period”), Purchaser shall be the sole subcontractor for service delivery with respect to the NY Metro Agreements. During the Interim Period, Purchaser shall be entitled to 50% of the profits from the NY Metro Agreement (for the avoidance of doubt, the Company shall be entitled to retain 100% of milestone payments 1 and 2, as specified in Section 2.02(c) of the Purchase Agreement). Such profits shall be paid to Purchaser within 10 Business Days of receipt of corresponding revenue by Company.”

d. Section 2.08(d) of the Agreement is hereby amended in its entirety to read as follows:

“Vistio Call Right. From and after such date as the trailing twelve months Revenue of Vistio as of December 31, 2023 are available, and for the remainder of the Option Period, subject to applicable Law, Purchaser shall have the option and right (the “Vistio Call Right”), but not the obligation, to purchase and acquire from the Company all of outstanding capital stock of Vistio (including all sales pipeline relating to the Other Verticals and Business) at the Vistio Call Option Price. If Purchaser, acting in its sole discretion, elects to exercise the Vistio Call Right, it shall deliver to the Company a written, unconditional, and irrevocable notice (the “Vistio Call Exercise Notice”) stating its election to purchase and acquire Vistio from the Company. The transfer of Vistio shall be completed pursuant to definitive agreements to be negotiated by the Parties in good faith. As soon as practicable (but not later than thirty (30) calendar days) after the Vistio Call Exercise Notice, the Company shall deliver to Purchaser by notice in writing, its good faith calculation of the Vistio Call Option Price, in reasonable detail. If Purchaser does not object thereto within thirty (30) calendar days after receipt of such calculation of the Vistio Call Option Price, by notice stating such objections in reasonable detail, the same calculation shall be deemed the definitive Vistio Call Option Price. Provided that the Parties agree on the Vistio Call Option Price, and subject to any required corporate approvals, including stockholder approval, the Parties shall endeavor in good faith to enter into definitive agreements with respect to the transfer of Vistio pursuant to a Vistio Call Right no later than sixty (60) calendar days after Purchaser has access to the dataroom with customary due diligence information that is substantially complete and after agreement on the Vistio Call Option Price, during which period Purchaser shall have the exclusive right to purchase Vistio (the “Vistio Exclusivity Period”). The Parties agree that such acquisition shall be subject to proper due diligence of Vistio on an arms-length basis and any such Vistio Exclusivity Period shall be extended as needed to complete such diligence, provided good faith efforts from the Company to provide necessary information to complete diligence. The Parties shall take all actions as may be reasonably necessary to consummate the transfer contemplated by the Vistio Call Right, including, without limitation, entering into agreements and delivering certificates and instruments and consents as may be deemed necessary or appropriate to consummate such transfer. In the event that Purchaser terminates that certain Software as a Service Agreement dated effective as of April [1], 2022 between Purchaser and Vistio (the “Vistio License”), for convenience pursuant to Section 11(b)(iv) of the Vistio License, the Vistio Call Right shall immediately terminate and have no further force or effect and Purchaser shall not be entitled to exercise the Vistio Call Right from and after the delivery of any such termination notice.”
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e. Section 2.08(e) of the Agreement is hereby amended in its entirety to read as follows:

“Acceleration of the Call Right. In the event Parent or the Company receives from a Third Party (including those parties set forth in Schedule 2.08(e), the “Restricted Parties”), during the Option Period, a bona fide written acquisition proposal for any or all of the Other Verticals or Vistio, which, taking into account all legal, financial, tax, regulatory, timing and other aspects of the proposal and the person making such proposal, is reasonably likely to be consummated in accordance with its terms (the “Other Proposal”), the Company shall deliver to Purchaser a written notice (a “Right of First Offer Notice”) which shall specify

(i) the Company’s assets targeted by the Other Proposal, (ii) the name of the Person having issued the Other Proposal and
(iii) the terms of the Other Proposal, including a description of the consideration offered, the proposed timing for completion of the acquisition and material conditions to the purchaser’s obligation to close, and a copy of any documents or agreements delivered in connection with the Other Proposal. For a period of thirty (30) calendar days following the date of the Right of First Offer Notice (the “Right of First Offer Period”), Purchaser may (but shall not be obligated to) deliver a written notice to the Company electing to exercise the Call Right with respect to the Other Vertical(s) subject to the Other Proposal (an “Acceptance Notice”); provided, however, that if the consideration offered in the Other Proposal is lower than the Call Option Price or the Vistio Call Option Price, as applicable, and is determined to be fair and reasonable by the board of directors of Parent, and subject to applicable Law (in the sole discretion of Parent) then, for purposes of this Section 2.08(e), the Call Option Price or Vistio Call Option Price, as applicable, shall be reduced to the consideration offered in the Other Proposal. If Purchaser does not deliver an Acceptance Notice during the Right of First Offer Period, the Option Period shall terminate with respect to such Other Vertical(s) and Purchaser shall be deemed to have waived its purchase rights in connection with this Section 2.08. If the Other Proposal is not consummated within ninety (90) days or such shorter period of time as set forth in the Right of First Offer Notice, or any of the material terms in the Other Proposal change following Purchaser’s waiver of its purchase rights in connection with this Section 2.08, then the sale of such Other Vertical(s) or Vistio shall be subject to the provisions of this Section 2.08(e) again. The Parties shall endeavor in good faith to enter into definitive agreements with respect to the transfer of the Other Verticals and/or Vistio no later than ninety (90) calendar days after the delivery of an Acceptance Notice after Purchaser has access to the dataroom with customary due diligence information that is substantially complete, during which period Purchaser shall have the exclusive right to purchase the Other Verticals and/or Vistio (the “Acceleration Exclusivity Period”). The Parties agree that such acquisition shall be subject to proper due diligence of the Other Verticals and/or Vistio on an arms-length basis and any such Acceleration Exclusivity Period shall be extended as needed to complete such diligence, provided good faith efforts from the Company to provide necessary information to complete diligence. The Parties hereby agree that in the event the Company receives and closes on an Other Proposal from a Restricted Party, such transaction shall be subject to an express guaranty providing for all prices of services and licenses related to Visto to be locked for a period of time and providing further that all annual adjustments of such prices will be equal to the percentage average increase or decrease in the Consumer Price Index-All Urban (CPI-U) over the prior twelve (12) months, in perpetuity so long as the applicable contract(s) remain enforceable.”
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f. Section 6.13(a) of the Agreement is hereby amended in its entirety to read as follows:

“In order that Purchaser may have and enjoy the full benefit of the Business, Parent and the Company agree that, for a period beginning on the Closing Date for each of the Business, the Other Verticals and Vistio and ending on the fifth anniversary thereof for each such acquisition as applicable, Parent and the Company shall not, and shall cause their respective Affiliates not to, without the prior written consent of Purchaser, (i) engage, directly or indirectly, in any Competing Business; or (ii) acquire more than 5% of the outstanding equity interests based on assets, voting power or equity interests in any Business Competitor. Notwithstanding the foregoing, neither Parent or the Company, nor any of their respective Affiliates, shall be precluded from (1) engaging in the Retained Business, and reasonably expected or foreseeable extensions of those businesses and the products developed or sold, and the services developed or provided in connection therewith; (2) acquiring (in whole or in part), merging with or consolidating with any Person which, at the time of the Parties’ agreement to enter into such transaction is not a Business Competitor; or (3) continuing to provide services under the NY Metro Agreements until such time as the NY Metro Agreement are assigned to Purchaser. For the avoidance of doubt, the NY Metro Agreements shall remain as “Retained Business” under the Purchase Agreement until such time as consent to assignment of the NY Metro Agreements to Purchaser are obtained (and in perpetuity if not obtained.).”

g. Section 10.01(b) of the Agreement is hereby amended in its entirety to read as follows:

“(b) Notwithstanding anything contained herein to the contrary, the Company and Parent shall not be obligated to indemnify Purchaser Indemnified Parties pursuant to the IT Indemnity for aggregate Qualified IT Expenses, when added to aggregate Qualified Real Property Expenses, in excess of the amount set forth in Schedule 10.01.”

h.	Section 10.02(b) of the Agreement is hereby amended in its entirety to read as follows:

“(b) Notwithstanding anything contained herein to the contrary, the Company and Parent shall not be obligated to indemnify Purchaser Indemnified Parties pursuant to the Real Property Indemnity for aggregate Qualified Real Property Expenses, when added to aggregate Qualified IT Expenses, in excess of the amount set forth in Schedule 10.01.”

i. Schedule 10.01 of the Agreement is hereby amended in its entirety to read as set forth on Schedule 10.01 to this Amendment.
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j. Schedule 10.02 of the Agreement is hereby deleted in its entirety.

2. Delayed Consents. At Closing, Purchaser shall withhold from the Purchase Price the amounts set forth on Schedule A to this Amendment with respect to the Delayed Consents. Purchaser shall pay to Parent, by wire transfer in same-day funds, the applicable withheld amount set forth on Schedule A to this Amendment for a Transferred Contract no later than three (3) business days following receipt of the Delayed Consent from the applicable counterparty to such Transferred Contract.

3. Miscellaneous. The provisions of Article XI (Miscellaneous) of the Agreement shall apply to this Amendment mutatis mutandis. To the extent of any conflict between the Agreement and this Amendment, the terms and provisions of this Amendment shall govern and control, and any conflicting terms and provisions of the Agreement shall be deemed amended to the extent necessary not to conflict with the provisions hereof.

*   *   *
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THIS AMENDMENT shall be deemed entered into as of the date first written above.

ALJ REGIONAL HOLDINGS, INC.


By:
[image: ]

Name: Jess Ravich

Title: Chief Executive Officer

FANEUIL, INC.


By:
[image: ]

Name: Anna Van Buren

Title: Chief Executive Officer

[Signature Page to Amendment to Asset Purchase Agreement]
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THIS AMENDMENT shall be deemed entered into as of the date first written above.

TTEC GOVERNMENT SOLUTIONS, LLC

By:

Name: Regina Paolillo
[image: ]
Title: President

TTEC HOLDINGS, INC.

By:

Name: Regina Paolillo
[image: ]
Title: Global Chief Operating Officer

[Signature Page to Amendment to Asset Purchase Agreement]
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Schedule 10.01

IT and Real Property Indemnity

$6,000,000
[image: ]

	
	
	Schedule A
	
	
	
	

	Delayed Consents
	
	
	

	Transferred Contract
	
	
	Withheld Portion of Purchase Price

	Contract for Professional Services for Toll Collection Services dated October 1, 2015, between the
	
	
	
	

	County of Volusia and Faneuil, Inc., as amended
	$
	2,119,725.69
	

	Toll Services Agreement dated December 4, 2019, between South Jersey Transportation Authority
	
	
	

	and Faneuil, Inc., as amended
	$
	3,387,582.10
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TTEC Completes Acquisition of Public Sector and Smart City Assets

Company accelerates growth strategy with tech-enabled citizen engagement solutions, ~$19 billion total addressable market

ENGLEWOOD, Colo., April 4, 2022 -- TTEC Holdings, Inc. (NASDAQ: TTEC), one of the largest global customer experiences (CX) technology and services innovators for end-to-end digital CX solutions, today announces the closing of the transaction to acquire certain public sector citizen experience and smart city assets of Faneuil, Inc. a wholly owned subsidiary of ALJ Regional Holdings, Inc. (NASDAQ: ALJJ).

“Rising expectations for highly evolved digital citizen experiences is a growing market opportunity, and we look forward to working with governments to deliver on the promise of frictionless, equitable public sector solutions,” said Ken Tuchman, chairman and CEO, TTEC. “We are excited to welcome our new colleagues, building on TTEC’s decades of work with visionary public sector leaders.”

“The Faneuil public sector team is excited to join TTEC and leverage the company’s technology, domain expertise, and global resources in serving our public sector clients,” said Anna Van Buren, who now joins the TTEC public sector leadership team. “The team and I look forward to joining this exceptional group of professionals to drive improved customer engagement within our existing client relationships and innovation to address emerging opportunities in the public sector.”

The combination of TTEC and newly acquired business enables TTEC to holistically address fast-growing public sector demand in mobility, fleet management, congestion management, health and wellness, healthcare exchanges, labor and social benefits delivery, tolling and transportation, and emergent infrastructure citizen response systems. The addition of back office capabilities including image review and data annotation processes will build a broader foundation for growth. The acquired business is now part of the TTEC Engage business segment.

About TTEC

TTEC Holdings, Inc. (NASDAQ: TTEC) is one of the largest, global CX (customer experience) technology and services innovators for end-to-end, digital CX solutions. The Company delivers leading CX technology and operational CX orchestration at scale through its proprietary cloud-based CXaaS (Customer Experience as a Service) platform. Serving iconic and disruptive brands, TTEC's outcome-based solutions span the entire enterprise, touch every virtual interaction channel, and improve each step of the customer journey. Leveraging next gen digital and cognitive technology, the Company’s Digital business designs, builds, and operates omnichannel contact center technology, conversational messaging, CRM, automation (AI / ML and RPA), and analytics solutions. The Company’s Engage business delivers digital customer engagement, customer acquisition & growth, content moderation, fraud prevention, and data annotation solutions. Founded in 1982, the Company’s singular obsession with CX excellence has earned it leading client NPS scores across the globe. The company's nearly 65,000 employees operate on six continents and bring technology and humanity together to deliver happy customers and differentiated business results. To learn more visit us at https://www.ttec.com

	
	Address
	Contact

	
	9197 South Peoria Street
	Tim Blair

	
	Englewood, CO 80112
	tim.blair@ttec.com

	
	
	+1.303.397.9267
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