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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q
Quarterly Report Pursuant to Section 13 or 15(dhefSecurities Exchange Act of 1934 for the
quarterly period ended March 31, 20
O Transition Report Pursuant to Section 13 or 15{dhe Securities Exchange Act of 1934 for the
transition period fron
to
Commission File Na -28274

Sykes Enterprises, Incorporated

(Exact name of Registrant as specified in its @nart

Florida 56-138346C

(State or other jurisdiction of incorporation oganization) (IRS Employer Identification No

100 North Tampa Street, Suite 3900, Tampa, FL 3.

Registrar’s telephone number, including area cc (813) 271000

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months (or for sstobrter period that the registrant was requirdilésuch reports), and (2) has been
subject to such filing requirements for at leastplast 90 days.

Yes O No

APPLICABLE ONLY TO ISSUERS INVOLVED IN BANKRUPTCY
PROCEEDING DURING THE PRECEDING FIVE YEARS:

Indicate by check mark whether the registrant Had &ll documents and reports required to be filgGections 12, 13 or 15(d) of the
Securities Exchange Act of 1934 subsequent toigtalilition of securities under a plan confirmedabgourt.

O Yes 0 No
Indicate the number of shares outstanding of e&tedssuer’s classes of common stock, as ofdtest practicable date:

As of May 6, 2002, there were 40,432,069 sharemwfmon stock outstanding.
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PART |
Item 1 — Financial Statements and Independent Accaiiants’ Report.

Sykes Enterprises, Incorporated and Subsidiaries
Condensed Consolidated Balance Sheets
(in thousands, except per share data)

March 31, December 31,
2002 2001
(Unaudited)
Assets
Current asset:
Cash and cash equivalel $ 63,04! $ 50,00:
Receivable! 89,72¢ 93,52:
Prepaid expenses and other current a: 12,06( 11,75(
Total current asse 164,82¢ 155,27:
Property and equipment, r 133,13: 140,55:
Intangible assets, n 4,81z 4,81¢
Deferred charges and other as: 9,33: 9,13¢
$312,10° $309,78(
| |
Liabilities and Shareholders Equity
Current liabilities:
Accounts payabl $ 16,82 $ 15,77
Income taxes payab 1,131 —
Accrued employee compensation and ben 28,18t 29,10(
Other accrued expenses and current liabil 14,76¢ 13,85t
Total current liabilities 60,91: 58,72}
Deferred grant 38,73¢ 39,54
Deferred revenu 18,28¢ 20,29¢
Total liabilities 117,93t 118,56¢
Contingencie!
Shareholder equity:
Preferred stock, $0.01 par value, 10,000 sharémered; no shares issued and
outstanding — —
Common stock, $0.01 par value, 200,000 shares apiolp 43,376 and 43,300
issued 434 432
Additional paic-in capital 161,32t 160,90°
Retained earning 94,05¢ 90,83¢
Accumulated other comprehensive |i (20,89¢) (20,217)
234,92: 231,96
Treasury stock at cost; 3,000 she (40,755 (40,75%)
Total shareholde’ equity 194,16 191,21.
$312,10° $309,78(
| |

See accompanying notes to condensed consolidataucfal statement
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Sykes Enterprises, Incorporated and Subsidiaries
Condensed Consolidated Statements of Income
Three Months Ended March 31, 2002 and March 31, 200

(Unaudited)
(in thousands, except for per share data) 2002 2001
Revenue: $116,74: $140,42:
Operating expense
Direct salaries and related co 72,72 88,71:
General and administrati\ 39,37t 43,24
Total operating expens 112,09° 131,95¢
Income from operatior 4,64¢ 8,46:
Other income (expense
Interest, ne 50 20
Other 38 (380)
Total other income (expens 88 (360)
Income before provision for income tay 4,73¢ 8,10z
Provision for income taxe 1,51¢ 3,07¢
Net income $ 3,21¢ $ 5,02t
| |
Net income per shar
Basic $ 0.0¢ $ 0.1c
| |
Diluted $ 0.0¢ $ 0.12
| |
Weighted average shar¢
Basic 40,34¢ 40,137
| |
Diluted 40,63 40,25
| |

See accompanying notes to condensed consolidaiucfal statements.
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(in thousands)

Balance at January 1, 20
Issuance of common sto
Comprehensive incom

Net income for the three mont
ended March 31, 20C

Foreign currency translation
adjustmen

Total

Balance at March 31, 20(
Issuance of common sto
Purchase of treasury sto

Tax-effect of non-qualified exercis
of stock option:

Comprehensive los

Net loss for the nine montl
ended December 31, 20

Foreign currency translation
adjustmen

Total

Balance at December 31, 2C
Issuance of common sto
Comprehensive incom

Net income for the three mont
ended March 31, 20C

Foreign currency translation
adjustmen

Total

Balance at March 31, 20(

Sykes Enterprises, Incorporated and Subsidiaries

Condensed Consolidated Statements of Changes in $&laolders’ Equity
Three Months Ended March 31, 2001, Nine Months EndeDecember 31, 2001 and
Three Months Ended March 31, 2002

(Unaudited)
Accumulated
Common Common Additional Other
Stock Stock Paic-in Retainec Comprehensivi Treasury
Shares Amount Capital Easin Income (Loss) Stock Total

43,08: $431  $159,69t  $90,43( $(14,08)  $(40,58)  $195,89:
32 — 15¢ — — — 15¢
— — — 5,02 — — 5,02
- — — — (4,319 — (4,31)
712
43,11¢ 431 159,85! 95,457 (18,399 (40,587 196,76
184 2 814 — — — 81€
— — — — — (172) (172
— — 23¢ — — — 23¢€
— — (461 — — (4,619
SR — — — (1,819 — (1,819
(6,432
43,30( 43¢ 160,900  90,83¢ (20,217) (40,755 191,21:
76 1 41¢ — — — 42C
— — — 3,21¢ — — 3,21¢
— — — — (682) — (682)
2,531
43,37¢ $434  $161,32¢  $94,05¢ $(20,894)  $(40,75Y)  $194,16¢
— — — — — — —

See accompanying notes to condensed consolidaiucfal statements.
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Sykes Enterprises, Incorporated and Subsidiaries
Condensed Consolidated Statements of Cash Flows
Three months ended March 31, 2002 and March 31, 200

(Unaudited)
(in thousands) 2002 2001
Cash flows from operating activities:
Net income $ 3,21¢ $ 5,02:
Depreciation and amortizatic 7,96t 8,92/
Deferred income tax (benefit) provisii 754 (42)
(Gain) loss on disposal of property and equipn (40 217
Changes in assets and liabiliti
Receivable! 7,81¢ 16,80¢
Prepaid expenses and other current a: (35%) 367
Deferred charges and other as: 29 (1,219
Accounts payabl 1,45(C (20,497
Income taxes payab (3,847) (1,396
Accrued employee compensation and ben (729) (2,995
Other accrued expenses and current liabil 2,932 33€
Deferred revenu (1,29%) 73€
Other lon¢-term liabilities 25 3
Net cash provided by operating activit 17,93 16,27:
Cash flows from investing activities:
Capital expenditure (5,02%) (8,14%)
Proceeds from sale of property and equipn 72 8
Net cash used for investing activiti (4,95%) (8,137%)
Cash flows from financing activities:
Paydowns under revolving line of credit agreem: — (17,367
Borrowings under revolving line of credit agreens — 10,55¢
Payments of lor-term debt (13 39
Proceeds from issuance of stc 42C 15¢
Proceeds from gran — 15C
Net cash provided by (used for) financing actig 407 (6,539
Effects of exchange rates on cash (342) (4,31))
Net increase (decrease) in cash and cash equivakent 13,04 (2,709
Cash and cash equivaler beginning 50,00: 30,14:
Cash and cash equivaler ending $63,04: $ 27,43.
| I
Supplemental disclosures of cash flow information
Cash paid during period fc
Interest $ 14¢ $ 10¢€
Income taxe: $ 2,67¢ $ 3,12t

See accompanying notes to condensed consolidaiucial statements.
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Sykes Enterprises, Incorporated and consolidatbsidiaries (“Sykes” or the “Company”) provides amser management solutions and
services to external and internal customers of @mgs, primarily within the technology/consumemnoounications and financial services
markets. Sykes provides customer support outsaysniutions with an emphasis on technical suppait@istomer service. These services
are delivered through multiple communication chdsmeacompassing phone, e-mail, web and chat. Syk@plements its customer support
outsourcing services with customer relationship aga@ment (CRM) consulting, technical staffing anéilfiment services designed to deliver
services that are customized to meet each companigsie customer management needs. The Compargpheations in two geographic
regions entitled (1) the Americas, which includes United States, Canada, Latin America and tha Racific Rim; and (2) EMEA, which
includes Europe, the Middle East, and Africa.

Note 1 — Basis of Presentation and Recent AccoungiPronouncements

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States of Amgfiganerally accepted accounting principles”) faieiim financial information and with the
instructions to Form 10-Q. Accordingly, they do matlude all of the information and notes requibydgenerally accepted accounting
principles for complete financial statements. la tipinion of management, all adjustments (congjstinly of normal recurring accruals)
considered necessary for a fair presentation haga imcluded. In addition, certain reclassificasibiave been made for consistent
presentation. Operating results for the three moatided March 31, 2002 are not necessarily ingieati the results that may be expected for
any future quarters or the year ending Decembe@012. For further information, refer to the comdaled financial statements and notes
thereto, included in the Company’s Form 10-K far year ended December 31, 2001 as filed with ticer@es and Exchange Commission
(SEC).

Recent Accounting Pronouncements - July 2001, the Financial Accounting Standardaf8ld“FASB”) issued Statement of Financial
Accounting Standards (“SFAS”) No. 141Btsiness Combinations'and SFAS No. 142, Goodwill and Other Intangible AssetsSFAS

No. 141 requires that the purchase method of adtmube used for all business combinations initiaéer June 30, 2001. It also specifies
types of acquired intangible assets that are requo be recognized and reported separate fromvgtholhe Company adopted the
provisions of SFAS No. 141 and the adoption of fté&ement had no impact on the financial conditieaults of operations, or cash flows of
the Company. SFAS No. 142 requires that goodwil eertain intangibles with indefinite lives no larde amortized, but instead be tested
for impairment at least annually. The Company agldphe provisions of SFAS No. 142 effective Jandar002 and accordingly ceased
amortization of goodwill. Prior to the adoptiontbfs statement, the amortization of goodwill wohkle represented a $0.1 million decrease
to the first quarter’s 2002 net income (no chamgest income per diluted share) and a $0.4 miliearease to the full year 2002 net income
(or $0.01 per diluted share). Also, in connectiathwhe adoption of SFAS No. 142, the Company ae=iggoodwill to reporting units and
performed transitional impairment tests for gootidilring the first quarter of 2002. No impairmeifigoodwill was determined as a result of
these tests.
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Note 1 — Basis of Presentation and Recent AccoungiPronouncementgcontinued)

A reconciliation of reported net income to net immadjusted to reflect the impact of the discoratimae of the amortization of goodwill for
the three months ended March 31, 2002 and 20, fisllows:

(in thousands except per share amounts) Three Months Ended March 31,
2002 2001

Reported net income: $3,21¢ $5,02:
Add back Goodwill amortization, net of tax — 34¢
Adjusted net incom $3,21¢ $5,36¢
| |

Net income per basic share

Reported net incom $ 0.0¢ $ 0.1:
Add back Goodwill amortization, net of tax — 0.01
Adjusted net incom $ 0.0¢ $ 0.14

| |

Net income per diluted share:

Reported net incom $ 0.0¢ $ 0.12
Add back Goodwill amortization, net of tax — 0.01
Adjusted net incom $ 0.0¢ $ 0.1

I I

In June 2001, the FASB issued SFAS No. 148¢¢ounting for Asset Retirement Obligationshich addresses financial accounting and
reporting for obligations associated with the eetient of tangible long-lived assets and the aswatisset retirement costs. The standard
applies to legal obligations associated with theement of long-lived assets that result from alegquisition, construction, and development
and (or) normal use of the asset. The Companygisined and plans to adopt the provisions of SFASI@ for the quarter ending March 31,
2003. Because of the effort necessary to complly thi¢ adoption of SFAS No. 143, it is not practlegbr management to estimate the
impact of adopting this Statement at the date isfréport.

In October 2001, the FASB issued SFAS No. IAécounting for the Impairment or Disposal of Lohigred Assets”"SFAS No. 144
addresses the accounting and reporting for theirmpat or disposal of long-lived assets and sugEs&FAS No. 121, Accounting for the
Impairment of Lon-Lived Assets and for Long-Lived Assets to Be Bisp®f and APB Opinion No. 30'Reporting the Results of
Operations — Reporting the Effects of Disposal 8egment of a Business, and Extraordinary, Unuandlinfrequently Occurring Events
and Transactions.The objective of SFAS No. 144 is to establish oceanting model for long-lived assets to be disgaxfeby sale as well
as resolve implementation issues related to SFASLRD. The Company adopted SFAS No. 144 effecawidry 1, 2002 and the adoption of
this statement had no impact on the financial dooi results of operations, or cash flows of ttwrpany.

Note 2 —Contingencies

A consolidated class action lawsuit against the gamy is pending in the United States District Cdarthe Middle District of Florida. The
plaintiffs purport to assert claims on behalf aflass of purchasers of Sykes’ common stock duhiegperiod from July 27, 1998 through
September 18, 2000. The consolidated action claiolations of Sections 10(b) and 20(a) of the SiiesrExchange Act of 1934 and

Rule 10b-5 promulgated thereunder. Among otheigthithe consolidated action alleges that durind20099, and 1998, the Company and
certain of its officers made materially false sta¢dits concerning the Company’s financial conditiod its future prospects. The consolidated
complaint also claims that certain of the Compamyiarterly financial statements during 1999 and81®8re not prepared in accordance with
generally accepted accounting principles. The duesed action seeks compensatory and other damageésosts and expenses associated
with the
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Note 2 —Contingenciegcontinued)

litigation. Although, the Company denies the Plffistallegations and intends to defend the activig®rously, it cannot predict the outcome
or the impact this action may have on the Compd@hg. outcome of this lawsuit or any future lawsuitajms, or investigations relating to the
same subject matter may have a material adversacinop the Company’s financial condition and resaftoperations.

The Company from time to time is involved in legations arising in the ordinary course of businggish respect to these matters,
management believes that it has adequate legaiskfand/or provided adequate accruals for retasts such that the ultimate outcome
not have a material adverse effect on the Compdngise financial position or results of operations

Note 3 — Accumulated Other Comprehensive Income (ls3)

The Company presents data in the Condensed Coatai®tatements of Changes in Shareholders’ Equétgcordance with SFAS No. 130,
“ Reporting Comprehensive Incomé&FAS No. 130 establishes rules for the reportihgomprehensive income and its components. Total
comprehensive income was $2.5 million for the thremths ended March 31, 2002 compared to total celnemsive income of $0.7 million
for the three months ended March 31, 2001.

Note 4 — Restructuring and Other Charges
2001 Charges

In December 2001, in response to the economic glamdand increasing demand for the Company’s oftslcapabilities, the Company
approved a cost reduction plan designed to impedfigiencies in its core business. As a resulhef Company’s cost reduction plan, the
Company recorded $16.1 million in restructurindyestand impairment charges during the fourth quaft@001. This included $14.6 million
in charges related to the closure and consolidatidwo U.S. customer support centers, two U.Shnamal staffing offices, one European
fulfillment center, the elimination of redundanbperty leasehold improvements and equipment, anetaece and related costs. In addition,
the Company reduced the number of employees byl@B86Ag the first quarter of 2002. The restructurihgirge also includes $1.4 million for
future lease obligations related to closed fae#itiThe Company also recorded a $1.5 million inmpaitt charge related to the write-off of
certain non-performing assets, including softwar@ equipment no longer used by the Company.

The following table summarizes the 2001 restrunmand other charges and related activity in 20@2¢€ for the comparable period in 2001)
(in thousands):

Balance a Other Balance a

January 1, Cash Non-Cash March 31,

2002 Outlays Changes 2002(1)
Severance and related ca $1,42: $(607) $ — $ 8l¢
Lease termination cos 1,35¢ (259) — 1,102
Write-down of property, equipment, and capitalized ¢ 3,22 — (3,220 —
Other restructuring cos 292 (48) — 244
Total $6,29( $(90¢€) $(3,220) $2,16:
| | ] |

(1) Included in"Accounts Payab” in the accompanying Condensed Consolidated Bal@heet.
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Note 4 — Restructuring and Other Chargegcontinued)
2000 Charges

The Company recorded restructuring and other ckatgang the second and fourth quarters of 2000cxpating $30.5 million. The secol
quarter restructuring and other charges approximgaib.6 million resulted from the Company’s condation of several European and one
U.S. fulfillment center and the closing or consatidn of six professional services offices. Incldde the second quarter 2000 restructuring
and other charges was a $3.5 million lease termimg@iayment related to the corporate aircraft. Assalt of the second quarter restructuring,
the Company reduced the number of employees byltifiig 2000 and satisfied the remaining lease abibgs related to the closed facilities
during 2001.

The Company also announced, after a comprehersi@n of operations, its decision to exit certaim+tore, lower margin businesses to
reduce costs, improve operating efficiencies awdgmn its core competencies of technical suppostomer service and consulting solutic
As a result, the Company recorded $20.9 milliorestructuring and other charges during the fouddrigr of 2000 related to the closure o
U.S. fulfilment operations, the consolidation t&f Tampa, Florida technical support center and#iteof its worldwide localization
operations. Included in the fourth quarter 200@ruesuring and other charges is a $2.4 million samee payment related to the employment
contract of the Company’s former President. In @mtion with the fourth quarter 2000 restructuritigg Company reduced the number of
employees by 245 during the first half of 2001 aatisfied a significant portion of the remainingde obligations related to the closed
facilities during 2001.

The following tables summarize the 2000 accruatéstructuring and other charges and related &c{ivi thousands):

Balance a Other Balance a
January 1, Cash Non-Cash March 31,
2002 Outlays  Changes 2002(1)
Severance and related ca $1,48¢ $(095 $ — $1,39(
Lease termination cos 142 (143 — —
Total $1,62¢ $(23¢) $ — $1,39(
| | | |
Balance at Other Balance at
January 1 Cash Non-Cash March 31,
2001 Outlays  Changes 2001
Severance and related ca $3,06: $(44¢) $ — $2,61:
Lease termination cos 1,28¢ (207) — 1,08:
Other restructuring cos 71€ (209) — 60¢
Total $5,06¢ $(759) $ — $4,30¢
I | L] I

(1) Included in“Accrued employee compensation and ber” in the accompanying Condensed Consolidated Bal@heet

9
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Note 5 — Borrowings

At March 31, 2002, the Company had a $100.0 millewolving credit facility, including a $10.0 midin swingline loan for working capital
purposes. The credit facility, which was cancelgdhe Company in April 2002, accrues interesthat€@ompany’s option, at (a) the lender’s
base rate plus an applicable margin up to 0.50%)a Euro rate plus an applicable margin up t&%2r the Quoted Rate for swingline
loans. The borrowings under the credit facilitypjeat to certain financial covenants, were guaehtey all of the Company’s material
subsidiaries as evidenced by a pledge of betwe#na@i 100% of the respective subsidiary’s commockstThere were no outstanding
balances on the credit facility as of March 31,266d 2001.

As mentioned above, the Company canceled its egi§i00.0 million revolving credit facility in AgrR002. It then entered into a

$60.0 million revolving credit facility with an aoodion feature allowing the Company to increaseréwelving credit facility up to

$75.0 million, including a $10.0 million swinglireibfacility, a $25.0 million multi-currency subfltyi and a $15.0 million letter of credit
subfacility. The new credit facility, which is selgf to certain financial covenants, will be usefutad future acquisitions and to provide for
working capital and general corporate purposes.rifve credit facility accrues interest, at the Compsoption, at (a) the lender’s base rate
plus an applicable margin up to 1.0%, (b) the Lontiderbank Offered Rate (“LIBOR”) plus an applitmamargin up to 2.0%, or (c) the
Interbank Offered Rate (“IBOR”) plus an applicabiargin up to 2.0% that varies with certain of thenpany’s financial ratios. The
borrowings under the new credit facility, whichrténates May 31, 2005, are guaranteed by a pledgeeafommon stock from 100% of the
Company’s domestic material subsidiaries and fr&& &f the Company’s direct foreign material suligis. The new credit facility
prohibits, without the consent of the lenders,@oenpany from incurring additional indebtednessijtBmertain investment advances or loans
and restricts substantial asset sales, capitahelipees, stock repurchases and dividends.

Note 6 — Income Taxes

The Company’s effective tax rate was 32.0% and%®&d the three months ended March 31, 2002 and ,2@8pectively. The decrease in
the effective tax rate in the first quarter of 2@@2npared to the same period last year is a refgliifts in the Company’s mix of earnings
within tax jurisdictions. The Company’s effectivaxtrate differs from the statutory federal income tate primarily due to the effects of
foreign, state and local income taxes, foreign inemot subject to federal and state income taxagations on net operating loss
carryforwards and foreign asset basis step up,degtuctible intangibles and other permanent diffegsn

Earnings associated with the Company'’s investnreits iforeign subsidiaries are considered to benpeently invested and no provision for
United States federal and state income taxes @etharnings or translation adjustments has beetidech

Note 7 — Earnings Per Share

Basic earnings per share are based on the weigligrdge number of common shares outstanding dtiéngeriods. Diluted earnings per
share includes the weighted average number of conghares outstanding during the respective pedadghe further dilutive effect, if any,
from stock options using the treasury stock method.

10
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Sykes Enterprises, Incorporated and Subsidiaries
Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Note 7 — Earnings Per Shargcontinued)

The numbers of shares used in the earnings pes sbarputation are as follows (in thousands):

Three Months Ended March 31,

2002 2001
Basic:
Weighted average common shares outstan 40,34t 40,13}
Diluted:
Dilutive effect of stock option 287 114
Total weighted average diluted shares outstan 40,63: 40,25
| |

Note 8 — Segment Reporting and Major Clients

Effective January 1, 2002, the Company operatdsimitvo regions, “the Americas” and “EMEA”. Eaclgien represents a reportable
segment comprised of aggregated regional operaéiggents, which portray similar economic charasties. In connection with the
Companys continued efforts to concentrate resources aits competencies and focus on the needs ofétstg] the Company implemen:
a customer centric model and philosophy throughimibrganization. With the changing demands oQbmpany’s global customers and the
implementation of the customer centric model, thenBany aligned its business into two geographioreyy the Americas and EMEA,
effective January 1, 2002, to more effectively nggntne business and support the customer care nEedsry client. The Americas, which
includes the United States, Canada, Latin Amenichthe Asia Pacific Rim, provides customer outsimgreolutions (with an emphasis on
technical support and customer service), CRM cadinguand technical staffing. EMEA, which includesrgpe, the Middle East and Africa,
provides customer outsourcing solutions (with aipleasis on technical support and customer servasesfulfillment services. The Asia
Pacific Rim is included in the Americas region gitbe nature of the business and client profilectvis primarily made up of U.S.
companies that are using the Company’s offshorgcgey to support their customer management needs.

The Americas’ revenue includes $14.6 million, or5P2 of consolidated revenues for the three monde@ March 31, 2002 from a major
provider of communications services. This compaoe$tl4.2 million, or 10.1% of consolidated revenf@she three months ended
March 31, 2001.

In addition, revenue includes $14.3 million, or3%.of consolidated revenues for the three montbe@March 31, 2002 from a leading
software and services provider. This is compride$l@.7 million, or 11.7% of consolidated reventresn the Americas and $0.6 million, or
0.6% of consolidated revenues from EMEA. This coragdo $11.1 million, or 7.9% of consolidated rewes for the same customer for the
three months ended March 31, 2001. This is comghia$&8.3 million, or 5.9% of consolidated reveniresn the Americas and $2.8 million,
or 2.0% of consolidated revenues from EMEA.
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Note 8 — Segment Reporting and Major Clientgcontinued)

Sykes Enterprises, Incorporated and Subsidiaries

Notes To Condensed Consolidated Financial Statement
Three months ended March 31, 2002 and March 31, 200
(Unaudited)

Information about the Company’s reportable segmfamtthe three months ended March 31, 2002 comparéue corresponding prior year
period, as revised to reflect the change in segsritergeographic regions in 2002, is as followdlfwusands):

1)

()

Three Months Ended March 31, 20l
Revenue

Depreciation and amortizatic

Income from operatior
Other income
Provision for income taxe

Net income

Three Months Ended March 31, 20l
Revenue
Depreciation and amortizatic

Income from operatior
Other expens
Provision for income taxe

Net income

Consolidated

Americas EMEA Other® Total
$80,70¢ $36,03¢ $ — $116,74:
5,627 2,34: — 7,96¢
$ 4,12: $ 524 $ — $ 4,64¢
88 88

1,51¢ 1,51¢

$ 3,21¢

—

$89,00¢(2) $51,41: $ — $140,42:
6,28¢ 2,64( — 8,927
$ 3,64¢(2) $ 4,81« $ — $ 8,46
(360) (360)

3,07¢ 3,07¢

$ 5,02¢

—

Other items are shown for purposes of reconciiinthe Company consolidated totals as shown in the table abawvthé three montt
ended March 31, 2002 and 2001. The accountingipslaf the reportable segments are the same as dessribed in Note 1 to the
consolidated financial statements in the Annuald®epn Form 10-K for the year ended December 3012htersegment revenues ¢
not material to the Americas and EMEA segment teslihe Company evaluates the performance of agrg@hic segments based on
revenue and income from operations, and does nltda segment assets or other income and exp&msg ior management reporting
purposes

For the three months ended March 31, 2001, therfas’ revenue includes $0.7 million from U.Sfiflshent, a business in which the
Company exited in connection with the fourth qua2@00 restructuring. Additionally, income from oatons includes income of
$0.1 million for the three months ended March 3IQ2from U.S. fulfilment. The Company continuesferate its European
fulfillment business
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INDEPENDENT ACCOUNTANTS’ REPORT
To the Board of Directors and Shareholders of
Sykes Enterprises, Incorporated

We have reviewed the accompanying condensed cdasadi balance sheet of Sykes Enterprises, Incdgubead subsidiaries (the
“Company”) as of March 31, 2002, and the relatendemsed consolidated statements of operationsgebkan shareholders’ equity, and cash
flows for the three-month periods ended March 3D2and 2001. These financial statements are gponsibility of the Company’s
management.

We conducted our review in accordance with starmastiablished by the American Institute of CeuifRublic Accountants. A review of
interim financial information consists principaldy applying analytical procedures to financial datal of making inquiries of persons
responsible for financial and accounting matteris substantially less in scope than an audit gotedl in accordance with auditing standards
generally accepted in the United States of Ametlmpbjective of which is the expression of amapi regarding the financial statements
taken as a whole. Accordingly, we do not expres$ sun opinion.

Based on our review, we are not aware of any naterbdifications that should be made to such cosé@ronsolidated financial statements
for them to be in conformity with accounting priplgs generally accepted in the United States of iaae

We have previously audited, in accordance with ttnglistandards generally accepted in the UniteteStaf America, the consolidated
balance sheet of Sykes Enterprises, Incorporatédainsidiaries as of December 31, 2001, and théedetonsolidated statements of
operations, changes in shareholders’ equity, asl flaws for the year then ended (not presenteedifeand in our report dated February 14,
2002, we expressed an unqualified opinion on tltossolidated financial statements. In our opintbe,information set forth in the
accompanying condensed consolidated balance sheéDecember 31, 2001 is fairly stated, in all enial respects, in relation to the
consolidated balance sheet from which it has beenet.

/sl Deloitte & Touche LLP
Certified Public Accountants

Tampa, Florida
April 23, 2002
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Sykes Enterprises, Incorporated and Subsidiaries
Management’s Discussion and Analysis of Financial @dition
and Results of Operations

Item 2 — Management’s Discussion and Analysis of ncial Condition and Results of Operations.

This discussion should be read in conjunction whthcondensed consolidated financial statementsateks included elsewhere in this reg
and in the Sykes Enterprises, Incorporated (therffpany”) Annual Report on Form 10-K for the year eddecember 31, 2001 filed with
the Securities and Exchange Commission.

Managemer's discussion and analysis may contain forward-logkstatements (within the meaning of the Privageusties Litigation
Reform Act of 1995) that are based on current etgpiens, estimates, forecasts, and projections abimiCompany, managem's beliefs,
and assumptions made by management. In additiber etritten or oral statements, which constitutesard-looking statements, may be
made from time to time by or on behalf of Sykesdgv/such as “believe,” “estimate,” “project,” “expet,” “intend,” “may,” “anticipate,”
“plans,” “seeks,” variations of such words, and siar expressions are intended to identify such fandvlooking statements. Similarly,
statements that describe the Company’s future platnjectives, or goals also are forward-lookingtstaents. These statements are not
guarantees of future performance and are subjeattomber of risks and uncertainties, includingsthaliscussed below and elsewhere in
report. The Company’s actual results may differenatly from what is expressed or forecasted inhstorward-looking statements, and
undue reliance should not be placed on such statemall forward-looking statements are made athefdate hereof, and Sykes undertakes
no obligation to update any such forward-lookingtsiments, whether as a result of new informatioturé events or otherwise.

Factors that could cause actual results to diffetenially from what is expressed or forecasteduolsforwarclooking statements include,
but are not limited to: (i) the timing of significaorders for Sykes’ products and services, (ifjatons in the terms and the elements of
services offered under Sykes’ standardized coninatitding those for future bundled service offggan(iii) changes in applicable accounting
principles or interpretations of such principless)(difficulties or delays in implementing Sy bundled service offerings, (v) failure to
achieve sales, marketing and other objectives cfuiistruction delays of new technical and custosugiport centers, (vii) delays in the
Company’s ability to develop new products and sewiand market acceptance of new products andcss\viii) rapid technological
change, (ix) loss of significant customers, (Xksismherent in conducting business abroad, (xiyeuncy fluctuations, (xii) fluctuations in
business conditions and the economy, (xiii) Sy&eitity to attract and retain key management persan(xiv) Sykes’ ability to continue the
growth of its support service revenues through talaial technical and customer service centers, 8gRe’ ability to further penetrate into
vertically integrated markets, (xvi) Sykes’ abilibyexpand its global presence through strateglieates and selective acquisitions,

(xvii) Sykes’ ability to continue to establish amqaetitive advantage through sophisticated techrioldgapabilities, (xviii) the ultimate
outcome of pending class action lawsuits, (xix)eSy#&bility to recognize deferred revenue throughwry of products or satisfactory
performance of services, (xx) Sy dependence on trend toward outsourcing, (xxii 0§ emergency interruption of technical and cugom
support center operations, (xxii) the existencsutfstantial competition and (xxiii) other risk fag listed from time to time in Sykes’
registration statements and reports as filed with Securities and Exchange Commission.

Results of Operations
Three Months Ended March 31, 2002 Compared to Thre®onths Ended March 31, 2001
Revenues

For the three months ended March 31, 2002, the @agnpecorded consolidated revenues of $116.7 mjleodecrease of $23.7 million or
16.9% from $140.4 million of consolidated revenf@sthe comparable period during 2001. Exclusivéhefremaining results of operations
from those businesses the Company exited in colmmewith the fourth quarter 2000 restructuring,lirding U.S. fulfillment and distribution
operations, revenues decreased $23.0 million &% 6or the three months ended March 31, 2002, $#&80.7 million for the comparable
period during 2001.
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Sykes Enterprises, Incorporated and Subsidiaries
Management’s Discussion and Analysis of Financial @dition
and Results of Operations

Results of Operations(continued)
Revenues (continued)

On a geographic segmentation, revenues from thep@oys Americas region, including the United Sta@asnada, Latin America and the
Asia Pacific Rim, represented 69%, or $80.7 millionthe three months ended March 31, 2002 comparé8%, or $88.3 million, exclusive
of U.S. fulfilment and distribution operationsyfine comparable period during 2001. Revenues flaCompanys EMEA region, includin
Europe, the Middle East and Africa, represented,319$36.0 million for the three months ended Ma3&h2002 compared to 37%, or $51.4
for the comparable period during 2001.

The decrease in Americas’ revenue of $7.6 millmr8.6%, for the three months ended March 31, 2682 primarily attributable to the
continued affect of cautious spending decisionsthadverall reduction in client volumes resultingm the economic slowdown.

The decrease in EMEA's revenue of $15.4 million30r0%, for the three months ended March 31, 2082 pvimarily related to the loss of a
dot.com client that filed for bankruptcy in 2001vasll as a decline in client volumes affected by ¢itonomic slowdown in both customer
support and fulfillment services.

Direct Salaries and Related Costs

Direct salaries and related costs decreased $lii@mor 18.0% to $72.7 million for the three mbstended March 31, 2002, from

$88.7 million in 2001. As a percentage of revendegct salaries and related costs decreased 38®id. 2002 from 63.2% for the compare
period in 2001. The decrease was primarily atteible to a reduction in customer care agents asudt i lower call volumes, shifts in the
overall client mix and shifts in the Compasyjeographic revenue mix. As a percentage of regrdirect salaries and related costs, exclt
of U.S. fulfillment and distribution operations,aleased to 62.3% in 2002 from 63.3% for the conigarperiod in 2001.

General and Administrative

General and administrative expenses decreasedriich or 9.0% to $39.4 million for the three mbstended March 31, 2002, from
$43.3 million in 2001. As a percentage of revengeseral and administrative expenses increase8.7@@in 2002 from 30.8% for the
comparable period in 2001. The decrease in thadathount of general and administrative expensesattebutable to a $1.5 million
decrease in salaries and benefits related to ttrease in revenue, a $1.5 million decrease in degiren related to the Comparsyéliminatior
of certain under-performing operations, a $0.4iolldecrease in general and administrative expeasssciated with U.S. fulfillment and
distribution operations and a $0.5 million decreadead debt expense. As a percentage of revegansral and administrative expenses,
exclusive of U.S. fulfillment and distribution opions, increased to 33.7% in 2002 from 30.7%tierdcomparable period in 2001.

Other Income and Expense

Other income was $0.1 million during the three rhergnded March 31, 2002, compared to other exp#Er&&4 million during the
comparable 2001 period. This increase was primattlybutable to a decrease in the loss on sadssdéts in 2001.
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Results of Operations(continued)
Provision for Income Taxes

The provision for income taxes decreased $1.6amillo $1.5 million for the three months ended M&8th2002 from $3.1 million for the
comparable period in 2001. The decrease in theigoovfor income taxes was primarily attributatiethie decrease in income for the three
months ended March 31, 2002 and a decrease irifdotiee tax rate as the result of shifts in ther@any’s mix of earnings within tax
jurisdictions. The effective tax rate was 32.0 patdor the three months ended March 31, 2002 &l Brcent for the comparable 2(

period. The effective tax rate differs from thetstary federal income tax rate primarily due to #ifects of foreign, state and local income
taxes, foreign income not subject to federal anteshcome taxes, valuations on net operatingdasyforwards and foreign asset basis step-
up, non-deductible intangibles and other permad#farences.

Net Income

As a result of the foregoing, net income decre&ded million to $3.2 million for the three monthsded March 31, 2002 from $5.0 million
for the three months ended March 31, 2001. Exctusivthe U.S. fulfillment and distribution operat®) net income remained unchanged at
$5.0 million for the three months ended March 3IQP

Liquidity and Capital Resources

The Company’s primary sources of liquidity are clistvs generated from operations and from avail&loleowings under its credit facilities.
The Company has utilized its capital resourcesd&encapital expenditures associated primarily wittechnical and customer support
services, invest in technology applications andsttm further develop the Company’s service offgsilmnd for working capital and other
general corporate purposes, including the repuechfigs common stock in the open market. In fupggods, the Company intends similar
uses of any such funds, including possible acqoist

In the first quarter of 2002, the Company gener&Ed9 million in cash from operating activitieshieh provided $13.0 million in available
cash and $5.0 million investment in capital expanés.

Net cash flows provided by operating activitiestfoe three months ended March 31, 2002 was $117li@miompared to $16.3 million fc

the comparable period in 2001. The $1.6 millioméase in net cash flows provided by operating @ets/was due to a net increase in assets
and liabilities of $3.9 million offset by a decreda net income of $1.8 million and a net decréas®n-cash expenses of $0.5 million. The
net increase in assets and liabilities of $3.9iamllvas due to a decrease in deferred revenue.bfrilion, primarily related to revenue from
diagnostic software, and an increase in accounyaha and other accrued accounts of $14.9 millibsedby an $8.9 million decrease in
receivables. This decrease in receivables was phjntiue to increased collection efforts and a dase in revenues.

Capital expenditures, which are generally fundeddsh generated from operating activities and bangs available under its credit
facilities, were $5.0 million for the three mongrsded March 31, 2002 compared to $8.1 million ierthree months ended March 31, 20(
decline of $3.1 million. In the first quarter of @) approximately 80% of the capital expendituresenthe result of investing in new and
existing technical and customer support centers2@86l was expended for systems infrastructure amerofn 2002, the Company anticipates
capital expenditures in the range of $30.0 millio$35.0 million.

The primary sources of cash flows from financintjvittes are from borrowings under the Company'sdir facilities. In April 2002, the
Company canceled its existing $100.0 million reugdvcredit facility and entered into a $60.0 mitlicevolving credit facility with an
accordion feature allowing the Company to increhseaevolving credit facility up to $75.0 milliomcluding a $10.0 million swingline
subfacility, a $25.0 million multeurrency subfacility and a $15.0 million letteravédit subfacility. The new credit facility, whidh subject tc
certain
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Liquidity and Capital Resources(continued)

financial covenants, will be used to fund futurguisitions, to provide for working capital and gealecorporate purposes. The new credit
facility accrues interest, at the Company’s opt@in(a) the lender’s base rate plus an applicablgim up to 1.0%, (b) the London Interbank
Offered Rate (“LIBOR”) plus an applicable margintap?.0%, or (c) the Interbank Offered Rate (“IBQRIus an applicable margin up to
2.0% that varies with certain of the Company’s fiicial ratios. The borrowings under the new creatiflity, which terminates May 31, 2005,
are guaranteed by a pledge of the common stock fi@d®6 of the Company’s domestic material subsidéaand from 65% of the Company’s
direct foreign material subsidiaries. At March 2002, the Company had $63.0 million in cash andd¥Lfillion of availability under its
existing credit facilities ($60.0 million under iew credit facility, effective April 5, 2002).

The Company believes that its current cash leeelsgssible funds under its credit facilities anghddows from future operations will be
adequate to meet anticipated working capital naesdfyture debt repayment requirements (if anghtmued expansion objectives and
anticipated levels of capital expenditures forftireseeable future.

Quantitative and Qualitative Disclosure About Market Risk

The Company’s earnings and cash flows are suljdtidtuations due to changes in non-U.S. curranahange rates. The Company is
exposed to non-U.S. exchange rate fluctuationkeafirtancial results of non-U.S. subsidiaries eaaglated into U.S. dollars in consolidation.
As exchange rates vary, those results, when tr@dslmay vary from expectations and adversely impeaerall expected profitability. The
cumulative translation effects for subsidiariesagdunctional currencies other than the U.S. ddtarincluded in accumulated other
comprehensive income in shareholders’ equity. Mamisiin non-U.S. currency exchange rates may dfiec€ompany’s competitive
position, as exchange rate changes may affectdsssipractices and/or pricing strategies of nonddn8tates based competitors. Under its
current policy, the Company does not use non-Wkx&hange derivative instruments to manage its exgasuchanges in non-U.S. currency
exchange rates.

While the Company had no debt outstanding at vegimiberest rates during the three months endeatiVat, 2002, the Company has not
historically used derivative instruments to manggexposure to changes in interest rates.

Fluctuations in Quarterly Results

For the year ended December 31, 2001, quarterBnigss as a percentage of total annual revenuesappreximately 28%, 25%, 23% and
24%, respectively, for the first through fourth deas of the year. The Company has experiencedaticipates that in the future it will
continue to experience variations in quarterly resas. The variations are due to the timing of nemtracts and renewal of existing contracts,
the timing of the expenses incurred to support hasiness, the timing and frequency of client spegéibr e-commerce and e-business
activities, non-U.S. currency fluctuations, and skeasonal pattern of technical and customer supgadtfulfillment services.
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Part Il - OTHER INFORMATION.
Item 1 — Legal Proceedings.

Reference is made to Part |, Item 3 “Legal Proaggsdiof the Registrant’s Annual Report on Form 1@eKthe year ended December 31,
2001. Since April 23, 2002, the Company has nohbeened as a defendant in any action, which, tbése of the Company’s knowledge,
could have a material adverse effect on the fir@mandition or results of operations of the Comypatier than the actions described below.

A. Class Action Litigation.

A consolidated class action lawsuit against the gamy is pending in the United States District Cdairtthe Middle District of Florida. The
plaintiffs purport to assert claims on behalf aflass of purchasers of Sykes’ common stock duhiegperiod from July 27, 1998 through
September 18, 2000. The consolidated action claiolations of Sections 10(b) and 20(a) of the SiiesrExchange Act of 1934 and

Rule 10b-5 promulgated thereunder. Among othegthithe consolidated action alleges that durindd20099 and 1998, the Company and
certain of its officers made materially false sta¢dits concerning the Company'’s financial conditiod its future prospects. The consolidated
complaint also claims that certain of the Compamyiarterly financial statements during 1999 and81®8re not prepared in accordance with
generally accepted accounting principles. The duesed action seeks compensatory and other damageésosts and expenses associated
with the litigation. Although the Company denies fflaintiff's allegations and intends to defend élsions vigorously, it cannot predict the
outcome or the impact this action may have on the@any. The outcome of this lawsuit or any fut@wduits, claims, or investigations
relating to the same subject matter may have arrabéelverse impact on the Company’s financial dtowl and results of operations.

B. Other Litigation.

The Company from time to time is involved in legations arising in the ordinary course of businggish respect to these matters,
management believes that it has adequate legaiskfend/or provided adequate accruals for retasts such that the ultimate outcome
not have a material adverse effect on the Compdnttse financial position or results of operations
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Item 4 — Submission of Matters to a Vote of SecusitHolders.

a. The Annual Meeting of Shareholders was held on & 2002.

b.  The following members of the Board of Directorsre/re-elected to fill vacancies in Class | andeaxve until the 2005 Annual
Meeting and until their successors are electedqamadified.

For Against Abstain
Gordon H. Loet: 39,065,70 — 618,20
Peter C. Browniny 39,059,76: — 624,14.
Hugh L. McCaoll, Jr. 39,053,59 — 630,31:

The following member of the Board of Directavas re-elected to fill a vacancy in Class Il anddove until the 2004 Annual Meeting
and until his successor is elected and quali

For Against Abstain

Thomas F. Skell 39,066,85 — 617,05:

The following member of the Board of Directaras re-elected to fill a vacancy in Class Ill aadérve until the 2003 Annual Meeting
and until his successor is elected and quali

For Against Abstain

Ernest J. Milan 39,061,48 — 622,41¢

The following members of the Board of Directors whderm of office as a director continued afterrtreting:

John H. Syke: Furman P. Bodenheimer, .
H. Parks Helm: Linda McClintocl-Greco
William J. Meurer

c.  The following matters were voted upon at the AnriMakting of Shareholder

The proposal to ratify Deloitte & Touche as thenpipal independent public accountants for the Y882 was approved as follow

For Against Abstain

38,071,21¢ 1,579,091 33,59(
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Item 5 — Other Information.
None.
Item 6 — Exhibits and Reports on Form 8-K.
(@) Exhibits
The following documents are filed as an exhibitiis Report:

10.46 Senior Revolving Credit Facility between SunTriggchovia and BNP Paribas and Sykes
Enterprises, Incorporated dated as of April 5, 280@ Schedule-1. (1)

10.47 Stock Option Agreement dated as of March 11, 2@0@&ben Sykes Enterprises,
Incorporated and Jenna R. Nelson.

10.48 Stock Option Agreement dated as of March 11, 2@9@&éen Sykes Enterprises,
Incorporated and Gerry Rogers.

10.49 Stock Option Agreement dated as of March 15, 2@a@&ben Sykes Enterprises,
Incorporated and Charles E. Sykes.

10.50 Stock Option Agreement dated as of March 15, 2@9@&éen Sykes Enterprises,
Incorporated and Charles E. Sykes.

10.51 Stock Option Agreement dated as of March 18, 2@a@&ben Sykes Enterprises,
Incorporated and William Rocktoff. (;

10.52 Stock Option Agreement dated as of March 18, 2@9@&ben Sykes Enterprises,
Incorporated and William Rocktoff. (:

10.53 Stock Option Agreement dated as of March 6, 20@2éen Sykes Enterprises,
Incorporated and Harry A. Jackson, Jr.

15 Letter regarding unaudited interim financial infation. (1)
(1) Filed as an Exhibit to the Registr's Form 1-Q dated March 31, 2002, and incorporated hereirefarence
(b) Reports on Form-K
The Company filed no reports on Form 8tKinlg the quarter ended March 31, 2002.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

SYKES ENTERPRISES, INCORPORATED
(Registrant

Date: May 9, 2002 By: /s/ W. Michael Kipphut

W. Michael Kipphut
Group Executive, Senior Vice President — Finance
(Principal Financial and Accounting Office
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EXHIBIT INDEX
Exhibit
Number

10.46 Senior Revolving Credit Facility between SunTriggchovia and BNP
Paribas and Sykes Enterprises, Incorporated datefl&pril 5, 2002 and
Schedule-1. (1)

10.47 Stock Option Agreement dated as of March 11, 2@9@&éen Sykes
Enterprises, Incorporated and Jenna R. Nelsor

10.48 Stock Option Agreement dated as of March 11, 2@0@&een Sykes
Enterprises, Incorporated and Gerry Rogers

10.49 Stock Option Agreement dated as of March 15, 2@9@&ben Sykes
Enterprises, Incorporated and Charles E. Syke:

10.50 Stock Option Agreement dated as of March 15, 2@a@&een Sykes
Enterprises, Incorporated and Charles E. Syke:

10.51 Stock Option Agreement dated as of March 18, 2@9@&éen Sykes
Enterprises, Incorporated and William Rocktoff.

10.52 Stock Option Agreement dated as of March 18, 2@a@&een Sykes
Enterprises, Incorporated and William Rocktoff.

10.53 Stock Option Agreement dated as of March 6, 20@&den Sykes
Enterprises, Incorporated and Harry A. Jacksor(}l)

15 Letter regarding unaudited interim financial infation. (1)

(1) Filed as an Exhibit to the Registr's Form 1-Q dated March 31, 2002, and incorporated hereirefarence
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EXHIBIT 10.46
REVOLVING CREDIT AGREEMENT
DATED AS OF APRIL 5, 2002
AMONG
SYKES ENTERPRISES, INCORPORATED
AS BORROWER
THE LENDERS FROM TIME TO TIME PARTY HERETO

AND

SUNTRUST BANK



AS ADMINISTRATIVE AGENT AND COLLATERAL AGENT
AND
WACHOVIA BANK, NATIONAL ASSOCIATION
AS SYNDICATION AGENT

SUNTRUST ROBINSON HUMPHREY CAPITAL MARKETS,
A DIVISION OF SUNTRUST CAPITAL MARKETS, INC.,
AS LEAD ARRANGER AND BOOK MANAGER
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REVOLVING CREDIT AGREEMENT

THIS REVOLVING CREDIT AGREEMENT (this "Agreementfy made and entered into as of April 5, 2002, by @among SYKES
ENTERPRISES, INCORPORATED, a Florida corporatidre(tBorrower"), the several banks and other finalnaistitutions from time to
time party hereto (the "Lenders"), and SUNTRUST BANh its capacity as Administrative Agent for thenders (the "Administrative
Agent") and in its capacity as Collateral Agenttloe Lenders (the "Collateral Agent").

WITNESSETH:

WHEREAS, the Borrower has requested that the Lenelstablish in its favor a revolving credit fagilih the aggregate principal amount of
up to $60,000,000 (which may be increased up tagggegate principal amount of $75,000,000 by tdstmn of New Lenders after the
Closing Date as provided in

Section 2.1), with a swingline subfacility in thggregate principal amount of up to $10,000,000aftetter of credit subfacility in the
aggregate principal amount of up to $15,000,00¢eth&der;

WHEREAS, the Borrower has further requested thadréion of such revolving credit facility and suleltter of credit subfacility be made and
issued in certain currencies other than U.S. dollaan aggregate principal amount of up to the daBar equivalent of $25,000,000;

WHEREAS, subject to the terms and conditions of kgreement, the Lenders severally, to the extetitair respective Commitments, are
willing to establish the requested revolving crdddility.

NOW, THEREFORE, in consideration of the premises thie mutual covenants herein contained, the Barptlie Lenders and tl
Administrative Agent agree as follows:

ARTICLE |
DEFINITIONS; CONSTRUCTION

SECTION 1.1 DEFINITIONS. In addition to the otherms defined herein, the following terms used meseall have the meanings herein
specified (to be equally applicable to both theyslar and plural forms of the terms defined):

"ADJUSTED LIBO RATE" shall mean, with respect tachdnterest Period for a Eurocurrency Borrowingthie per annum obtained by
dividing (i) LIBOR for such Interest Period by (8)percentage equal to 1.00 minus the EurocurrBesgrve Percentage.

"ADMINISTRATIVE AGENT" shall have the meaning assigd to such term in the opening paragraph hereof.

"ADMINISTRATIVE QUESTIONNAIRE" shall mean, with rgeect to each Lender, an administrative questiorriaithe form prepared by
the Administrative Agent and submitted to the Adistirative Agent duly completed by such Lender.

"AFFILIATE" shall mean, as to any Person, any otRerson that directly, or indirectly through onerare intermediaries, Controls, is
Controlled by, or is under common Control with, IsiRerson.

"AGGREGATE REVOLVING COMMITMENTS" shall mean the suof the Revolving Commitments of all Lenders ag ime outstanding.
On the Closing Date, the Aggregate Revolving Commeiits equal the U.S. Dollar Equivalent of $60,000,0
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"APPLICABLE LENDING OFFICE" shall mean, for eachh@er and for each Type of Loan, the "Lending Officksuch Lender (or an
Affiliate of such Lender) designated for such Tyfe oan in the Administrative Questionnaire subedtby such Lender or such other office
of such Lender (or an Affiliate of such Lender)sash Lender may from time to time specify to thevAuistrative Agent and the Borrower as
the office by which its Loans of such Type are ¢onlade and maintained.

"APPLICABLE MARGIN" shall mean, as of any date, vitespect to all Eurocurrency Borrowings and Baate Borrowings outstanding on
such date, the percentage per annum designated fiRticing Grid" attached hereto as Scheduledpgdicable to Eurocurrency Borrowings
or Base Rate Borrowings, as the case may be, lmastiet Leverage Ratio. The Applicable Margin fordawrrency Borrowings shall initiall
be 1.25% and the Applicable Margin for Base Rata@®wings shall initially be 0.25%; provided, howeythat commencing with the delive
to the Administrative Agent of the Borrower's firtgad statements required by Section 5.1(a) or (o) the compliance certificate required by
Section 5.1(c) for the fiscal year ended DecemiiePB01 and for each fiscal quarter in each figear thereafter, the Applicable Margin s
be reset to the percentage designated in Schebdaketd on the Leverage Ratio as of the last dayaif fiscal quarter then ended, such
Applicable Margin being effective as of the sec@uiness Day following the date that the AdministeAgent receives such financial
statements and certificate; and provided furthewever, that if at any time the Borrower shall héaited to deliver such financial statements
and certificate when due, the Applicable Marginlisbe at Level IV until such time as such finana@gtements and certificate are delivered,
at which time the Applicable Margin shall be detered as provided above.

"APPLICABLE PERCENTAGE" shall mean, as of any datéh respect to the commitment fee, the percenpegeannum designated in the
"Pricing Grid" attached hereto as Schedule | basethe Leverage Ratio and the Utilization Rate. Applicable Percentage shall initially be
0.50%; provided, however, that commencing withwagly to the Administrative Agent of the Borrowditsancial statements required by
Section 5.1(a) or (b) and the compliance certiiaauired by section 5.1(c) for the fiscal yeateshDecember 31, 2001 and for each fiscal
quarter in each fiscal year thereafter, the Applie@ercentage shall be reset to the percentaggndéed in Schedule | based on the Leverage
Ratio as of the last day of such fiscal quartenthieded and the Utilization Rate for said fiscainer; such Applicable Percentage being
effective as of the second Business Day followheydate that the Administrative Agent receives dirdncial statements and certificate; and
provided further, however, that if any time the Bover shall have failed to deliver such financialtements and certificate when due, the
Applicable Percentage shall be at Level IV and itizdtion Rate of less than 50% until such timesash financial statements and certificate
are delivered, at which time the Applicable Peragatshall be determined as provided above.

"ASSET DISPOSITION" shall mean any disposition nf @r all of the assets (including, without limitat, the Capital Stock of a Subsidiary
or any ownership interest in a joint venture) &f Borrower or any Subsidiary whether by sale, lenaasfer or otherwise.

"ASSIGNMENT AND ACCEPTANCE" shall mean an assignmend acceptance entered into by a Lender andsagnae (with the consent
of any party whose consent is required by SectiA(b)) and accepted by the Administrative Agemthie form of Exhibit C attached hereto
or any other form approved by the AdministrativeeAg

"AVAILABILITY PERIOD" shall mean the period from #hClosing Date to the Commitment Termination Date.

"BASE RATE" shall mean the higher of (a) the penam rate which the Administrative Agent publiclyn@munces from time to time to be its
prime lending rate, as in effect from time to tiraad (b) the Federal Funds Rate, as in effect fiora to time, plus one-half of one percent
(0.50%). The Administrative Agent's prime lendiraderis a reference rate and does not necessarilysent the lowest or best rate charged to
customers. The Administrative Agent may make coneiakloans or other loans at rates of interesalavve or below the Administrative
Agent's prime lending rate. Each change in the Adbtriative Agent's prime lending rate or in the &®@dl Funds Rate shall be effective from
and including the date such change is effectivdSB RATE" when used in reference to any Loan or®eing, refers to whether such Lo

or the Loans comprising such Borrowing, bears eteat a rate determined by reference to the Bate R
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"BORROWER" shall have the meaning assigned to seich in the opening paragraph hereof.

"BORROWING" shall mean a borrowing consisting of l(@ans of the same Class and Type, made, converteohtinued on the same date
and, in the case of Eurocurrency Loans, as to waisimgle Interest Period is in effect or (b) a®yline Loan.

"BUSINESS DAY" shall mean any day that is not ausddy, Sunday or other day on which commercial banlAtlanta, Georgia and New
York, New York are authorized or required by lawctose; provided, that when used in connection &)a Borrowing of, a payment or
prepayment of principal or interest on, a conversibor into, or an Interest Period for, a Euroenay Loan or (b) an issuance of a Letter of
Credit, (i) in a Foreign Currency other than Eutbs,term "BUSINESS DAY" shall also exclude any daywhich banks are not open for
dealings in deposits in the applicable currencthéLondon interbank market, and (ii) in Euros, titren "BUSINESS DAY" shall also
exclude any day on which the TARGET payment systenot open for settlement of payments in Euros.

"CALCULATION DATE" shall mean the last Business Dafyeach calendar quarter.
"CANADIAN DOLLARS" shall mean the lawful money ofdbada.

"CAPITAL EXPENDITURES" shall mean for any perioditiout duplication, (a) the additions to propegiant and equipment and other
capital expenditures of the Borrower and its Subsigls that are (or would be) set forth on a cadsted statement of cash flows of the
Borrower for such period prepared in accordanch GRAP and (b) Capital Lease Obligations incurrgdte Borrower and its Subsidiaries
during such period.

"CAPITAL LEASE OBLIGATIONS" of any Person shall meall obligations of such Person to pay rent oepotimounts under any lease (or
other arrangement conveying the right to use)aeakrsonal property, or a combination thereof,cltabligations are required to be
classified and accounted for as capital leaseshmiance sheet of such Person under GAAP, anchtlberat of such obligations shall be the
capitalized amount thereof determined in accordavite GAAP.

"CAPITAL STOCK" shall mean (a) in the case of agmation, capital stock, (b) in the case of an @ission or business entity, any and all
shares, interests, participations, rights or o#fygrivalents (however designated) of capital st@kin the case of a partnership, partnership
interests (whether general or limited), (d) in tiase of a limited liability company, membershiehests and (e) any other interest or

participation that confers on a Person the righteteive a share of the profits and losses ofjatributions of assets of, the issuing Person.

"CASH EQUIVALENTS" shall mean (a) securities issu@directly and fully guaranteed or insured by theted States of America or any
agency or instrumentality thereof having maturitésot more than twelve (12) months from the ddtacquisition, (b) time deposits and
certificates of deposits maturing within one yeant the date of acquisition thereof or repurchageements with financial institutions wh
short-term unsecured debt rating is A or abovebéagined from either S&P or Moody's, (c) commergaper or Eurocommercial paper with a
rating of at least A-1 by S&P or at least P-1 byddy's, with maturities of not more than twelve (f®)nths from the date of acquisition, (d)
repurchase obligations entered into with any Lepdieany other Person whose short-term senior umedalebt rating from S&P is at least A-
1 or from Moody's is at least P-1, which are sedimga fully perfected security interest in anyigation of the type described in (a) above
and has a market value of the time such repurdbasgered into of not less than 100% of the repase obligation of such Lender or such
other Person thereunder, (e) marketable direcgatidins issued by any state of the United Statégwdrica or any political subdivision of
any such state or any public instrumentality thereaturing within twelve (12) months from the dafeacquisition thereof or providing for
the resetting of the interest rate applicable tioemet less often than annually and, at the timacojuisition, having one of the two highest
ratings obtainable from either S&P or Moody's, and

(f) money market funds which have at least $1,000,000 in assets and which invest primarily in siies of the types described in clauses
(a) through (e) above.

"CHANGE IN CONTROL" shall mean the occurrence oéar more of the following events: (a) any salaske exchange or other transfei
a single transaction or a series of related traiges) of all or substantially
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all of the assets of the Borrower to any Perscofyaup” (within the meaning of the Securities Exafpa Act of 1934 and the rules of the
Securities and Exchange Commission thereundefféctesn the date hereof), (b) the acquisition ohevghip, directly or indirectly,
beneficially or of record, by any Person or "gro@pithin the meaning of the Securities Exchange #&ct934 and the rules of the Securities
and Exchange Commission thereunder as in effeti@date hereof), other than John Sykes, of 30#base of the outstanding shares of the
Voting Stock of the Borrower; or (c) occupationaofmajority of the seats (other than vacant seatsh® board of directors of the Borrower
Persons who were neither (i) nominated or appoibtethe current board of directors or (ii) appothty directors so nominated or appointed.

"CHANGE IN LAW" shall mean (a) the adoption of aagplicable law, rule or regulation after the ddtéhes Agreement, (b) any change in
any applicable law, rule or regulation, or any amim the interpretation or application thereof dny Governmental Authority after the date
of this Agreement, or (¢) compliance by any Len@erits Applicable Lending Office) or the Issuinguik (or for purposes of Section 2.16(b),
by such Lender's or the Issuing Bank's holding compif applicable) with any request, guidelinedoective (whether or not having the fol
of law) of any Governmental Authority made or iss@adter the date of this Agreement.

"CLASS", when used in reference to any Loan or Bwing, refers to whether such Loan, or the Loamemising such Borrowing, are
Revolving Loans or Swingline Loans and when usegference to any Commitment, refers to whetheh EL@mmitment is a Revolving
Commitment or a Swingline Commitment.

"CLOSING DATE" shall mean the date on which theditions precedent set forth in Section 3.1 andiSe@&.2 have been satisfied or
waived in accordance with Section 10.2.

"CODE" shall mean the Internal Revenue Code of 188G mended and in effect from time to time.

"COLLATERAL" shall mean a collective reference teet"Collateral” which is identified in, and at aitpe will be covered by, each Pledge
Agreement.

"COLLATERAL AGENT" shall have the meaning assigrtedsuch term in the opening paragraph hereof.

"COMMITMENT" shall mean a Revolving Commitment oSaingline Commitment or any combination thereaf f@e context shall permit
or require).

"COMMITMENT TERMINATION DATE" shall mean the earlg& of (a) May 31, 2005, (b) the date on which teedtving Commitments a
terminated pursuant to Section 2.8 and (c) the alat@hich all amounts outstanding under this Agreeinhave been declared or have
automatically become due and payable (whether bglaation or otherwise) in accordance with Secéidn

"CONFIDENTIAL MEMORANDUM?" shall mean the Confiderti Memorandum dated February 2002, relating tBihreower and the
transactions contemplated by this Agreement andtter Loan Documents.

"CONSOLIDATED EBIT" shall mean, for the Borrowerdits Subsidiaries for any period, an amount etputthe sum of (a) Net Income for
such period plus (b) to the extent deducted inrdgteng Net Income for such period, (i) Interestpgrse, (ii) income tax expense, (iii) for
any period ending on or prior to September 30, 201, one-time restructuring and impairment chamget to exceed $16,100,000 for the
fiscal year ended 2001, and

(iv) all other non-cash charges, determined onrsalidated basis in accordance with GAAP in eade ¢ar such period.

"CONSOLIDATED EBITDA" shall mean, for the Borrowand its Subsidiaries for any period, an amount kiguae sum of Consolidated
EBIT plus depreciation and amortization, determinad consolidated basis in accordance with GAA®aith case for such period.

"CONSOLIDATED EBITR" shall mean, for the Borrowemaits Subsidiaries for any period, an amount etpuetie sum of (a) Consolidated
EBIT and (b) Consolidated Lease Expense.



"CONSOLIDATED FIXED CHARGES" shall mean, for the Bower and its Subsidiaries for any period, an amegjual to the sum (withc
duplication) of (a) Consolidated Interest Experwesfich period and (b) Consolidated Lease Expesrssuth period.

"CONSOLIDATED INTEREST EXPENSE" shall mean, for tBerrower and its Subsidiaries for any period detaed on a consolidated
basis in accordance with GAAP, the sum of (a) totash interest expense, including without limitatibe interest component of any paym:
in respect of Capital Lease Obligations capitaliaedxpensed during such period (whether or natadigt paid during such period) plus (b)
the net amount payable (or minus the net amoueivable) under Hedging Agreements during such gegidhether or not actually paid or
received during such period).

"CONSOLIDATED LEASE EXPENSE" shall mean, for anyripe, the aggregate amount of fixed and contingentals payable by the
Borrower and its Subsidiaries with respect to Isadaeal and personal property (excluding capéates) determined on a consolidated basis
in accordance with GAAP for such period.

"CONSOLIDATED NET INCOME" shall mean, for any pedigthe net income (or loss) of the Borrower anditdsidiaries for such period
determined on a consolidated basis in accordanteGAAP, but excluding therefrom (to the extentesthise included therein) (a) any
extraordinary gains or losses, (b) any gains aitaible to write-ups of assets, (c) any equity edepf the Borrower or any Subsidiary of the
Borrower in the unremitted earnings of any Per$an is not a Subsidiary and (d) any income (or)lo$sany Person accrued prior to the date
it becomes a Subsidiary or is merged into or cadatdd with the Borrower or any Subsidiary on thgedhat such Person's assets are
acquired by the Borrower or any Subsidiary.

"CONSOLIDATED NET WORTH" shall mean, as of any dgi®) the total assets of the Borrower and its Biidnrses that would be reflected
on the Borrower's consolidated balance sheet asaif date prepared in accordance with GAAP, afi@ireating all amounts properly
attributable to minority interests, if any, in te®ck and surplus of Subsidiaries, minus (b) th&l {@bilities of the Borrower and its
Subsidiaries (including all amounts properly atitdble to minority interests, if any, in the st@uid surplus of subsidiaries) that would be
reflected on the Borrower's consolidated balaneetsas of such date prepared in accordance withf5AA

"CONSOLIDATED TOTAL DEBT" shall mean, as of any daif determination, all Indebtedness of the Bornmoawel its Subsidiaries that
would be reflected on a consolidated balance stfabe Borrower prepared in accordance with GAARfasuch date (other than
Indebtedness described in clause (k) of the definthereof) including, but not limited to, all stéinding Loans and LC Disbursements.

"CONTROL" shall mean the power, directly or indifgceither to (a) vote 5% or more of securitiesihg ordinary voting power for the
election of directors (or persons performing simitanctions) of a Person or

(b) direct or cause the direction of the managerardtpolicies of a Person, whether through thetaltil exercise voting power, by contract
or otherwise.

The terms "CONTROLLING", "CONTROLLED BY", and "UNDEE COMMON CONTROL WITH" have meanings correlativertéto.

"DEFAULT" shall mean any condition or event thatthwthe giving of notice or the lapse of time otlpovould constitute an Event of
Default.

"DEFAULT INTEREST" shall have the meaning assigteeduch term in Section 2.11(b).

"DOMESTIC LOAN PARTY" shall mean any Loan Party tligincorporated or organized under the laws gf &itate of the United States or
the District of Columbia.

"DOMESTIC SUBSIDIARY" shall mean any Subsidiary tligincorporated or organized under the laws ¢f @tate of the United States or
the District of Columbia.

"EMU LEGISLATION" shall mean the legislative meassrof the European Union for the introduction dfarmgeover to or operation of the
Euro in one or more member states.



"ENVIRONMENTAL LAWS" shall mean all laws, rules,galations, codes, ordinances, orders, decreespjedt, injunctions, notices or
binding agreements issued, promulgated or entatedy or with any Governmental Authority, relatimgany way to the environment,
preservation or reclamation of natural resourdestanagement, Release or threatened Release Bfazaydous Material or to health and
safety matters.

"ENVIRONMENTAL LIABILITY" shall mean any liability, contingent or otherwise (including any liabilityrfdamages, costs of
environmental investigation and remediation, co$sdministrative oversight, fines, natural reseuwlamages, penalties or indemnities), of
the Borrower or any Subsidiary directly or inditgaesulting from or based upon (a) any actuallleged violation of any Environmental

Law, (b) the generation, use, handling, transporattorage, treatment or disposal of any Hazasddaterials, (c) any actual or alleged
exposure to any Hazardous Materials, (d) the Releathreatened Release of any Hazardous Materidéy any contract, agreement or other
consensual arrangement pursuant to which liabgigssumed or imposed with respect to any of thegfiing.

"ERISA" shall mean the Employee Retirement Incoraeusity Act of 1974, as amended from time to tianeg any successor statute.

"ERISA AFFILIATE" shall mean any trade or businéaether or not incorporated), which, together wfith Borrower, is treated as a single
employer under Section 414(b) or (c) of the Codesolely for the purposes of
Section 302 of ERISA and Section 412 of the Cosl&gated as a single employer under Section 414ectode.

"ERISA EVENT" shall mean (a) any "reportable evea§ defined in Section 4043 of ERISA or the retjoies issued thereunder with respect
to a Plan (other than an event for which the 30+ztice period is waived); (b) the existence wihpect to any Plan of an "accumulated
funding deficiency” (as defined in Section 412t Code or Section 302 of ERISA), whether or ndvved (c) the filing pursuant to Section
412(d) of the Code or

Section 303(d) of ERISA of an application for a veiof the minimum funding standard with respecany Plan; (d) the incurrence by the
Borrower or any of its ERISA Affiliates of any lidity under Title IV of ERISA with respect to thermination of any Plan; (e) the receipt by
the Borrower or any ERISA Affiliate from the PBGC @ plan administrator appointed by the PBGC of maiyce relating to an intention to
terminate any Plan or Plans or to appoint a trusteelminister any Plan; (f) the incurrence byBmerower or any of its ERISA Affiliates of
any liability with respect to the withdrawal or paf withdrawal from any Plan or Multiemployer Plar (g) the receipt by the Borrower or
any ERISA Affiliate of any notice, or the receipt &ny Multiemployer Plan from the Borrower or anRISA Affiliate of any notice,
concerning the imposition of Withdrawal Liability a determination that a Multiemployer Plan isisoexpected to be, insolvent or in
reorganization, within the meaning of Title IV oRESA.

"EURQ" shall mean the single currency of the EusspBnion as constituted by the Treaty on EuropewiniJand as referred to in the EMU
Legislation.

"EUROCURRENCY" when used in reference to any LoaBarrowing, refers to whether such Loan, or thah® comprising such
Borrowing, bears interest at a rate determinedcefigrence to, the Adjusted LIBO Rate.

"EUROCURRENCY RESERVE PERCENTAGE" shall mean, wihpect to any currency, the aggregate of the maximeserve
percentages (including, without limitation, any egency, supplemental, special or other marginares) expressed as a decimal (rounded
upwards to the next 1/100th of 1%) in effect on day to which the Administrative Agent is subjedtharespect to the Adjusted LIBO Rate
pursuant to regulations issued by the Board of Gmwrs of the Federal Reserve System (or any GovemtethAuthority succeeding to any of
its principal functions) with respect to eurocugfunding (currently referred to as "eurocurrefiapilities" under Regulation D) or by any
Governmental Authority of the jurisdiction of suctirrency or any jurisdiction in which Loans in suhrency are made to which banks in
such jurisdiction are subject for any category epasits or liabilities customarily used to fundriean such currency or by reference to which
interest rates applicable to loans in such curremeydetermined. Eurocurrency Loans shall be deemeanstitute eurocurrency funding and
to be subject to such reserve requirements withengfit of or credit for proration, exemptions dfisets that may be available from time to
time to any Lender under Regulation D or any otpglicable law, rule or regulation. The
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Eurocurrency Reserve Percentage shall be adjustethatically on and as of the effective date of ehgnge in any reserve percentage.

"EVENT OF DEFAULT" shall have the meaning providedArticle
VIII.

"EXCHANGE RATE" shall mean on any day, for purposésletermining the U.S. Dollar Equivalent of anyr&gn Currency, the offered
spot rate of exchange of the Administrative Agemifache Administrative Agent shall so determineg of its affiliates, at or about 10:00 a
(Atlanta, Georgia time) on such date, at which stafeign Currency may be sold for U.S. Dollarsdelivery two Business Days later;
provided that if at the time of any such determomgtfor any reason, no such spot rate is beingeglyche Administrative Agent, after
consultation with the Borrower, may use any reaBtnmethod it deems appropriate to determine saieh and such determination shall be
conclusive absent manifest error.

"EXCLUDED TAXES" shall mean with respect to the Autistrative Agent, any Lender, the Issuing Banlaoy other recipient of any
payment to be made by or on account of any obtigatf the Borrower hereunder, (a) income or frapetiaxes imposed on (or measured by)
its net income by the United States of Americahythe jurisdiction under the laws of which suchipeent is organized or in which its
principal office is located or, in the case of amnder, in which its applicable lending office ixhted, (b) any branch profits taxes imposed
by the United States of America or any similaritaposed by any other jurisdiction in which the Bover is located and (c) in the case of a
Foreign Lender (other than an assignee pursuantequest by the Borrower under Section 2.22(ly) véthholding tax that is imposed on
amounts payable to such Foreign Lender at theginsh Foreign Lender becomes a party to this Agraefoe designates a new lending
office) or is attributable to such Foreign Lendéaiture to comply with Section 2.20(e), excepthe extent that such Foreign Lender (or its
assignor, if any) was entitled, at the time of deation of a new lending office (or assignmentyeceive additional amounts from the
Borrower with respect to such withholding tax puansuto Section 2.20(a).

"FEDERAL FUNDS RATE" shall mean, for any day, tlater per annum (rounded upwards, if necessarygtaeit 1/100th of 1%) equal to
the weighted average of the rates on overnightia¢éflends transactions with member banks of theeFdReserve System arranged by
Federal funds brokers, as published by the FetRas¢rve Bank of New York on the next succeedingrigss Day or if such rate is not so
published for any Business Day, the Federal Furads Rr such day shall be the average rounded ulsyéimecessary, to the next 1/100th of
1% of the quotations for such day on such transastieceived by the Administrative Agent from thFegleral funds brokers of recognized
standing selected by the Administrative Agent.

"FIXED CHARGE COVERAGE RATIO" shall mean, for angod of four consecutive fiscal quarters of thaBwer and its Subsidiaries
on a consolidated basis, the ratio of (a) Const#i&BITR for such period to (b) Consolidated Fix&targes for such period.

"FOREIGN CURRENCY" shall mean Euros, Canadian Ds|l®ounds and/or Krona, as applicable, made d&lailey the Lenders hereunder
for the making of Eurocurrency Loans or the isseanifcLetters of Credit.

"FOREIGN CURRENCY COMMITMENT" shall mean that pami of the Aggregate Revolving Commitments that laysed by the
Borrower for the making of Eurocurrency Loans by tienders or for the issuance of Letters of Creglithe Issuing Bank in any Foreign
Currency in an aggregate U.S. Dollar Equivalentgigal amount not to exceed, subject to the furginevisions of this Agreement,
$25,000,000, as such amount may be reduced froettirtime pursuant to the terms of this Agreement.

"FOREIGN CURRENCY PAYMENT ACCOUNTS" shall mean tleolsank accounts specified on Schedule 1.1-A faiptof payments,
both from the Lenders and the Borrower, in any Bor€urrency, as specified on Schedule 1.1-A, ehsather bank accounts as may
hereafter be specified by the Administrative Agentrriting to the Borrower and the Lenders as bamgapplicable bank accounts for rec
of payments in such currencies.

"FOREIGN LENDER" shall mean any Lender that is migad under the laws of a jurisdiction other thiaatt tof the Borrower. For purposes
of this definition, the United States of Americaamy State thereof or the District of Columbia sbahstitute one jurisdiction.
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"FOREIGN PLAN" means any pension, profit sharingfedred compensation, or other employee benefit, fleogram or arrangement
maintained by any foreign Subsidiary of the Borrowdich, under applicable local law, is required®funded through a trust or other
funding vehicle, but shall not include any benpfitvided by a foreign government or its agencies.

"FOREIGN SUBSIDIARY" shall mean, with respect toydPerson, any Subsidiary of such Person that is imestic Subsidiary.

"GAAP" shall mean generally accepted accountinggipies in the United States applied on a condistasis and subject to the terms of
Section 1.3.

"GOVERNMENTAL APPROVALS" shall mean all authorizatis, consents, approvals, permits, licenses andgi@ns of, registrations and
filings with, and reports to, all Governmental Aatities including, without limitation, all licensggermits, authorizations, waivers, privileges
and franchises which are necessary under any apf@i&kequirement of Law for the Borrower or any Sdiary to legally own and operate
property and carry on its business.

"GOVERNMENTAL AUTHORITY" shall mean the governmeot the United States of America, any other natipamy political subdivisiol
thereof, whether state or local, and any agendfoaity, instrumentality, regulatory body, courgntral bank or other entity exercising
executive, legislative, judicial, taxing, regulatar administrative powers or functions of or pa#ritag to government.

"GUARANTEE" of or by any Person (the "GUARANTOR") &l mean any obligation, contingent or otherwidethe guarantor guaranteeing
or having the economic effect of guaranteeing aaebtedness or other obligation of any other Pefthen'PRIMARY OBLIGOR") in any
manner, whether directly or indirectly and inclugleny obligation, direct or indirect, of the guaman

(a) to purchase or pay (or advance or supply fiiodthe purchase or payment of) such Indebtednesther obligation or to purchase (or to
advance or supply funds for the purchase of) anyritg for the payment thereof, (b) to purchaséease property, securities or services for
the purpose of assuring the owner of such Indelet&slar other obligation of the payment thereoftdapaintain working capital, equity
capital or any other financial statement conditiotiquidity of the primary obligor so as to enalte primary obligor to pay such
Indebtedness or other obligation or (d) as an augparty in respect of any letter of credit ordetbf guaranty issued in support of such
Indebtedness or obligation; provided, that the téBuarantee” shall not include endorsements fdectibn or deposits in the ordinary course
of business. The amount of any Guarantee shalebmdd to be an amount equal to the stated or datdsl@ amount of the primary
obligation in respect of which Guarantee is madéf oot so stated or determinable, the maximunseeably anticipated liability in respect
thereof (assuming such Person is required to parfbereunder) as determined by such Person in fgéibd The term "Guarantee" used as a
verb has a corresponding meaning.

"HAZARDOUS MATERIALS" means all explosive or radiciéve substances or wastes and all hazardous irsokstances, wastes or other
pollutants, including petroleum or petroleum diatés, asbestos or ashestos containing mater@jghporinated biphenyls, radon gas,
infectious or medical wastes and all other substsiet wastes of any nature regulated pursuantt&awnironmental Law.

"HEDGING AGREEMENTS" shall mean interest rate swegyp or collar agreements, interest rate futurgption contracts, currency swap
agreements, currency future or option contractgigon exchange agreements, commodity agreementsthedsimilar agreements or
arrangements designed to protect against fluctugiivinterest rates, currency values or commaodityes.

"INDEBTEDNESS" of any Person shall mean, withouplization

(a) all obligations of such Person for borrowed mgr(b) all obligations of such Person evidencethdyds, debentures, notes or other sir
instruments,

(c) all obligations of such Person in respect efdieferred purchase price of property or serviotge( than trade payables incurred in the
ordinary course of business; provided, that foppses of Section 8.1(f), trade payables overduadne than 120 days shall be included in
this definition except to the extent that any aftstrade payables are being disputed in good #&aithby appropriate measures); and further
provided, that the Borrower's contractual obligagidi) to Cisco Systems Capital Corporation ("CISTCursuant to that certain agreement
dated February 5, 2002 that requires the Borroweat the sum of $910,791 to Cisco on each of April
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1, 2002, April 1, 2003 and April 1, 2004 for softwanaintenance, and (ii) to Devine, Inc. f/k/a Ea@h("DEVINE") pursuant to that certain
agreement dated June 13, 2000 that requires threvBer to pay to Devine the sum of $2,400,000 in280d $2,300,000 in 2003 for the
purchase of software licenses and various servited] not be included in this definition, (d) allligations of such Person under any
conditional sale or other title retention agreert@nelating to property acquired by such Persehal|l Capital Lease Obligations of such
Person, (f) all obligations, contingent or othemyisf such Person in respect of letters of craditeptances or similar extensions of credit, (g)
all Guarantees of such Person of the type of Ireditess described in clauses (a) through (e) akloyvall Indebtedness of a third party
secured by any Lien on property owned by such emgbether or not such Indebtedness has been addynseich Person, (i) all obligations
of such Person, contingent or otherwise, to purh@sleem, retire or otherwise acquire for valuea@mmon stock of such Person, (j) Off-
Balance Sheet Liabilities and (k) all obligatiomglar any Hedging Arrangements. The IndebtedneasyPerson shall include the
Indebtedness of any partnership or joint ventunehiich such Person is a general partner or a ya@nturer, except to the extent that the terms
of such Indebtedness provide that such Persort iahde therefor.

"INDEMNIFIED TAXES" shall mean Taxes other than fxaed Taxes.

"INDEMNITY AND CONTRIBUTION AGREEMENT" shall meanhte Indemnity, Subrogation and Contribution Agreetnsunbstantially in
the form of Exhibit E, among the Borrower, the Sdiasy Guarantors and the Administrative Agent, angt and all modifications,
amendments, supplements or restatements thereof.

"INTEREST PERIOD" shall mean (i) with respect toy&turocurrency Borrowing, a period of one, thresigrmonths and (ii) with respect to
a Swingline Loan, a period of such duration nagxoeed seven (7) days, as the Borrower may regudshe Swingline Lender may agree in
accordance with Section 2.5; provided, that:

(a) the initial Interest Period for such Borrowistgall commence on the date of such Borrowing (dliclgi the date of any conversion from a
Borrowing of another Type) and each Interest Peoicclirring thereafter in respect of such Borrowshgll commence on the day on which
the next preceding Interest Period expires;

(b) if any Interest Period would otherwise end ateg other than a Business Day, such Interest éshall be extended to the next succee
Business Day, unless, in the case of a EurocurrBoegowing, such Business Day falls in another mdée month, in which case such Interest
Period would end on the next preceding Business Day

(c) any Interest Period which begins on the lastiBess Day of a calendar month or on a day for lwthiere is no numerically corresponding
day in the calendar month at the end of such Isté?eriod shall end on the last Business Day df satendar month; and

(d) no Interest Period may extend beyond the Comaiit Termination Date or the Swingline Terminatixate, as the case may be.

For purposes hereof, the date of a Borrowing ilhjtishall be the date on which such Borrowing isd@and thereafter shall be the effective
date of the most recent conversion or continuatfcsuch Borrowing.

"ISSUING BANK" shall mean SunTrust Bank or any athender, each in its capacity as an issuer ofeletf Credit pursuant to Section
2.23.

"KRONA" shall mean the lawful money of Sweden.

"LC COMMITMENT" shall mean that portion of the Agegate Revolving Commitments that may be used bBdmower for the issuance
Letters of Credit (in U.S. Dollars or in any FoneiGurrency) in an aggregate face amount not toezkcgibject to the further provisions of
this Agreement, $15,000,000.

"LC DISBURSEMENT" shall mean a payment made bylfiseling Bank pursuant to a Letter of Credit.
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"LC DOCUMENTS" shall mean the Letters of Credit aldapplications, agreements and instrumentsingjab the Letters of Credit.

"LC EXPOSURE" shall mean, at any time, the sumadftfie aggregate undrawn amount of all outstanidéttgrs of Credit denominated in
U.S. Dollars at such time, plus (b) the aggregateeU.S. Dollar Equivalents of the undrawn amguwftall outstanding Letters of Credit
denominated in a Foreign Currency at such times (tythe aggregate amount of all LC Disbursemdet®minated in U.S. Dollars that have
not been reimbursed by or on behalf of the Borroatesuch time, plus (d) the aggregate of the U@labDEquivalent of the amounts of all |
Disbursements denominated in a Foreign Currendyhidnze not been reimbursed by or on behalf of thedver at such time. The LC
Exposure of any Lender shall be its Pro Rata Sbfattee total LC Exposure at such time.

"LENDER ADDITION AGREEMENT" shall have the meaniagsigned to such term in Section 2.1.

"LENDERS" shall have the meaning assigned to seah tn the opening paragraph of this Agreementsdnadl include, where appropriate,
the Swingline Lender.

"LETTER OF CREDIT" shall mean any letter of creiditued by the Issuing Bank pursuant to Section b2the account of the Borrower
pursuant to the LC Commitment.

"LEVERAGE RATIO" shall mean, for any period of foaonsecutive fiscal quarters of the Borrower aaditbsidiaries on a consolidated
basis, the ratio of (a) Consolidated Total Debtsfach period to
(b) Consolidated EBITDA for such period.

"LIBOR" shall mean, relative to any Interest Perfodeach Eurocurrency Borrowing in any applicabtgeign Currency, the rate per annum
guoted at or about 11:00 a.m. (London, England)timve Business Days before the commencement of kuehest Period on that page of the
Reuters, Telerate or Bloomberg reporting serviselfan being used by the Administrative Agent taimbsuch interest rate quotes) that
displays British Bankers' Association interestlsatent rates for deposits in the applicable For€lgmency of such Eurocurrency Borrowil
or if such page or such service shall cease toéigahle, such other page or other service (asise may be) for the purpose of displaying
British Bankers' Association interest settlemetésas reasonably determined by the Administratyent upon advising the Borrower as to
the use of any such other service. If for any reasty such settlement interest rate for such Isté?eriod is not available to the
Administrative Agent through any such interest rafgorting service, then "LIBOR" with respect taluEurocurrency Borrowing will be the
rate at which the Administrative Agent is offerezbdsits for such applicable currency in the U.Slddd&quivalent amount of such
Eurocurrency Borrowing for a period approximatedyel to such Interest Period in the London intekbaarket at 10:00 a.m. (Atlanta,
Georgia time) two Business Days before the comnmanoé of such Interest Period.

"LIEN" shall mean any mortgage, pledge, securitgri@st, lien (statutory or otherwise), charge, emmance, hypothecation, assignment,

deposit arrangement, or other arrangement havmgitictical effect of the foregoing or any prefeerpriority or other security agreemen
preferential arrangement of any kind or nature whexer (including any conditional sale or othde tietention agreement and any capital
lease having the same economic effect as any dbtkgoing).

"LOAN DOCUMENTS" shall mean, collectively, this Aggment, the Notes (if any), the LC Documents, alié¢¢s of Borrowing, the
Subsidiary Guarantee Agreement, the Indemnity amtr@ution Agreement, all Pledge Agreements andaard all other instruments,
agreements, documents and writings executed inextiom with any of the foregoing (excluding, howegwany Hedging Agreement relating
to Obligations entered into with any counterpahigttwas a Lender (or an Affiliate thereof) at timeet such Hedging Agreement was entered
into).

"LOAN PARTIES" shall mean the Borrower and the Sdiasy Loan Parties.
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"LOANS" shall mean all Revolving Loans and Swinglihoans in the aggregate or any of them, as thiexbshall require.

"MATERIAL ADVERSE EFFECT" shall mean, with respdotany event, act, condition or occurrence of what@ature (including any
adverse determination in any litigation, arbitratior governmental investigation or proceeding)ethier singly or in conjunction with any
other event or events, act or acts, condition odimns, occurrence or occurrences whether orelated, a material adverse change in, or a
material adverse effect on, (a) the business, teesfibperations, financial condition, assets,iligds or prospects of the Borrower and of the
Borrower and its Subsidiaries taken as a wholeth@ability of the Loan Parties to perform anythadir respective obligations under the Loan
Documents, (c) the rights and remedies of the Adstrative Agent, the Issuing Bank and the Lendeiden any of the Loan Documents or
the legality, validity or enforceability of any tife Loan Documents.

"MATERIAL INDEBTEDNESS" shall mean Indebtednesshi@t than the Loans and Letters of Credit) to alsiRgrson and such Person's
Affiliates or obligations in respect of one or métedging Agreements, of any one or more of the @oer and the Subsidiaries in an
aggregate principal amount exceeding $5,000,000p&goses of determining Material Indebtedness;"fhincipal amount" of the
obligations of the Borrower or any Subsidiary ispect to any Hedging Agreement at any time shathbenaximum aggregate amount
(giving effect to any netting agreements) thatBloerower or such Subsidiary would be required tg ipauch Hedging Agreement were
terminated at such time.

"MATERIAL SUBSIDIARY" shall mean, as of any date détermination, (a) a direct or indirect DomestibSidiary of the Borrower or

(b) a direct Foreign Subsidiary of a Domestic L&anty, in each case that, together with its Subs&B on a consolidated basis, during the
most recently ended four fiscal quarter period aot®for (or to which may be attributed) 15% or mof the Consolidated EBITDA or assets
of the Borrower and its Subsidiaries.

"MAXIMUM RATE" shall have the meaning set forth 8ection 10.12.
"MOODY'S" shall mean Moody's Investors Service,. Jloe any successor thereto.

"MULTIEMPLOYER PLAN" shall have the meaning set fioin
Section 4001(a)(3) of ERISA.

"NET CASH PROCEEDS" shall mean the aggregate cestepds received by the Borrower or any Subsidiargspect of any Asset
Disposition, net of (a) direct costs (includingthdut limitation, legal, accounting and investmbanking fees, and sales commissions), (b)
amounts held in escrow to be applied as part optiiehase price, or otherwise subject, pursuacbmdract, to rights of the purchaser as a
reduction or return of the purchase price, of agget Disposition, (c) in the case of any Asset 88&fpn, amounts required to be paid to the
holder of any Indebtedness permitted by

Section 7.1 and secured by a Lien on the assetg keid or otherwise disposed of in such Asset @igfn, or (d) taxes paid or payable as a
result thereof; it being understood that "Net CRsliceeds"” shall include, without limitation, anglecaeceived upon the sale or other
disposition of any non-cash consideration recelwethe Borrower or any Subsidiary in any Asset D&pon and any cash released from
escrow or from adjustment rights of the purchasgraat of the purchase price in connection with Asget Disposition.

"NEW LENDER" shall have the meaning assigned tdhgeem in
Section 2.1.

"NOTES" shall mean, collectively, the Revolving GitdNotes and the Swingline Notes.
"NOTICES OF BORROWING" shall mean, collectivelygthotices of Revolving Borrowing and the NoticesSefingline Borrowings.

"NOTICE OF CONVERSION/CONTINUATION" shall mean tmetice given by the Borrower to the Administratikgent in respect of the
conversion or continuation of an outstanding Boirmas provided in Section 2.7(b) hereof.
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"NOTICE OF REVOLVING BORROWING" shall have the méaa as set forth in Section 2.3.
"NOTICE OF SWINGLINE BORROWING" shall have the méaamas set forth in Section 2.5.

"OBLIGATIONS" shall mean all amounts owing by therBwer to the Administrative Agent, the IssuinghBar any Lender (including the
Swingline Lender) pursuant to or in connection witts Agreement or any other Loan Document, inecigdvithout limitation, all principal,
interest (including any interest accruing afterfitieg of any petition in bankruptcy or the comnoement of any insolvency, reorganizatiol
like proceeding relating to the Borrower, whethenot a claim for post-filing or post-petition imésst is allowed in such proceeding), all
reimbursement obligations, fees, expenses, indératidn and reimbursement payments, costs and egpgmcluding all fees and expenses
of counsel to the Administrative Agent and any Lem@ncluding the Swingline Lender) incurred punsiut this Agreement or any other
Loan Document), whether direct or indirect, absolut contingent, liquidated or unliquidated, novisérg or hereafter arising hereunder or
thereunder, together with all renewals, extensiorg]ifications or refinancings thereof.

"OFF-BALANCE SHEET LIABILITIES" of any Person shathean (a) any repurchase obligation or liabilityso€h Person with respect to
accounts or notes receivable sold by such Perbpang liability of such Person under any sale l@adeback transactions which do not cr

a liability on the balance sheet of such Persgraifg liability of such Person under any so-calleghthetic" lease transaction or (d) any
obligation arising with respect to any other tratigen which is the functional equivalent of or takbe place of borrowing but which does not
constitute a liability on the balance sheet of sBehson.

"OTHER TAXES" shall mean any and all present oufatstamp or documentary taxes or any other excipeoperty taxes, charges or
similar levies arising from any payment made hedeuror from the execution, delivery or enforcemainbr otherwise with respect to, this
Agreement or any other Loan Document.

"PARTICIPANT" shall have the meaning set forth iecBon 10.4(c).

"PAYMENT OFFICE" shall mean the office of the Adristrative Agent located at 303 Peachtree Stredt,,Mtlanta, Georgia 30308, or
such other location as to which the Administrathgent shall have given written notice to the Boreovand the other Lenders.

"PBGC" shall mean the Pension Benefit Guaranty @aton referred to and defined in ERISA, and amgcessor entity performing similar
functions.

"PERMITTED ENCUMBRANCES" shall mean:

(a) Liens (other than Liens created or imposed uB&8SA) imposed by law for taxes, assessment®eemmpmental charge or levies not yet
due or which are being contested in good faithfiqyr@priate proceedings and with respect to whiagaedte reserves are being maintained in
accordance with GAAP (and as to which the propsutyject to such Lien is not yet subject to foregtessale or loss on account thereof);

(b) statutory Liens of landlords and Liens of aansi warehousemen, mechanics, materialmen andlatrer imposed by law created in the
ordinary course of business for amounts not yetatwehich are being contested in good faith by apgate proceedings and with respect to
which adequate reserves are being maintained ordaaece with GAAP (and as to which the propertyjecttto such Lien is not yet subject
foreclosure, sale or loss on account thereof);

(c) pledges and deposits made in the ordinary ecafrbusiness in compliance with workers' compeaosatinemployment insurance and
other social security laws or regulations;

(d) deposits to secure the performance of biddetmntracts, leases, statutory obligations, sumetyappeal bonds, performance bonds and
other obligations of a like nature (exclusive ofigations for the payment of borrowed money), inteaase in the ordinary course of busin
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(e) judgment and attachment Liens not giving risart Event of Default or Liens created by or ewigtirom any litigation or legal proceeding
that are currently being contested in good faitlapgropriate proceedings and with respect to waddmuate reserves are being maintained ir
accordance with GAAP (and as to which the propsutyject to such Lien is not yet subject to foregtessale or loss on account thereof);

(e) easements, zoning restrictions, rightsvafs and similar encumbrances on real property iragdy law or arising in the ordinary course
business that do not secure any monetary obligatiod do not materially detract from the valuehefaffected property or materially
interfere with the ordinary conduct of businesshef Borrower and its Subsidiaries taken as a wlaold,;

(f) Liens created by or pursuant to the Pledge Agrents or any of the other Loan Documents;
provided, except as set forth in clause (f) abtvat the term "Permitted Encumbrances” shall nduite any Lien securing Indebtedness.

"PERMITTED INVESTMENTS" shall mean those Investreetitat are consistent with the Borrower's investrpeficy set forth in Schedule
1.1-B.

"PERSON" shall mean any individual, partnershipnficorporation, association, joint venture, lidit@bility company, trust or other entity,
or any Governmental Authority.

"PLAN" means any employee pension benefit plangothan a Multiemployer Plan) subject to the primris of Title IV of ERISA or Sectio
412 of the Code or Section 302 of ERISA, and ipees of which the Borrower or any ERISA Affiliate (or, if such plan were terminated,
would under Section 4069 of ERISA be deemed tabe)employer" as defined in Section 3(5) of ERISA.

"PLEDGE AGREEMENTS" shall mean, collectively, esgparate Pledge Agreement, substantially in tha farExhibit F, made by the
Borrower or, if applicable, a Subsidiary Pledgofaxor of the Collateral Agent for the benefit bétLenders, and any and all modifications,
amendments, supplements or restatements thereof.

"PLEDGED SHARES" shall mean, collectively, all issiand outstanding shares of Capital Stock of thesifliary Pledgees.
"POUNDS" shall mean the lawful money of the Unitddgdom.

"PRO RATA SHARE" shall mean, with respect to anyder at any time, a percentage, the numerator afhaghall be the sum of such
Lender's Revolving Commitment and the denominataevhich shall be the sum of all Lenders' Revolvidgmmitments; or if the Revolving
Commitments have been terminated or expired teifiioans have been declared to be due and papadecentage, the numerator of which
shall be the sum of such Lender's Revolving Cregjiosure and the denominator of which shall besthme of the aggregate Revolving Credit
Exposure of all Lenders.

"REGULATION D" shall mean Regulation D of the BoarfiGovernors of the Federal Reserve System, asaime may be in effect from
time to time, and any successor regulations.

"RELATED PARTIES" shall mean, with respect to apesified Person, such Person's Affiliates and éispective directors, officers,
employees, agents and advisors of such PersoruahdPgrson's Affiliates.

"RELEASE" means any release, spill, emission, legkdumping, injection, pouring, deposit, dispod#écharge, dispersal, leaching or
migration into the environment (including ambieint aurface water, groundwater, land surface osstface strata) or within any building,
structure, facility or fixture.
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"REQUIRED LENDERS" shall mean, at any time, Lendsokling 51% or more of the aggregate outstandiegoiing Credit Exposures at
such time or if the Lenders have no Revolving QrEdposure outstanding, then Lenders holding 51%ane of the Aggregate Revolving
Commitments.

"REQUIREMENT OF LAW" shall mean, as to any Persthe, articles or certificate of incorporation andavws or other organizational or
governing documents of such Person, and each ld&y,regulation or treaty, or determination of aitsator or a court or other Governmel
Authority, in each case applicable to or bindingmuguch Person or any of its property or to whiersBn or any of its property is subject.

"RESET DATE" shall have the meaning set forth ictiom 10.14.

"RESPONSIBLE OFFICER" shall mean any of the presidihe chief executive officer, the chief opergtofficer, the chief financial officer,
the treasurer or a vice president of the Borrowesuah other representative of the Borrower as beagiesignated in writing by any one of the
foregoing with the consent of the Administrativeefg; and, with respect to the financial covenantg,dhe chief financial officer or the
treasurer of the Borrower.

"RESTRICTED PAYMENT" shall have the meaning settidan
Section 7.5.

"REVOLVING BORROWING" shall mean a Borrowing undeRevolving Loan.

"REVOLVING COMMITMENT" shall mean, with respect gach Lender, the obligation of such Lender to niaéeolving Loans to the
Borrower and to participate in Letters of Credit&@wingline Loans in an aggregate principal amamtexceeding the U.S. Dollar
Equivalent of the amount set forth with respectuoh Lender on the signature pages to this Agregrmeim the case of a Person becoming a
Lender after the Closing Date as permitted by

(a) Section 2.1, the amount of the new "Revolvirgnthitment" as provided in the Lender Addition Agremt executed by such Person as a
New Lender or (b) Section 10.4, the amount of #sgned "Revolving Commitment" as provided in thesignment and Acceptan
Agreement executed by such Person as an assigné® same may be changed pursuant to terms hereof.

"REVOLVING CREDIT EXPOSURE" shall mean, with respéz any Lender at any time, the sum of (a) thetaumiding principal amount of
such Lender's Revolving Loans denominated in U@lals, plus (b) the U.S. Dollar Equivalent of igtstanding principal amount of such
Lender's Revolving Loans denominated in any Forélgrrency, plus (c) such Lender's LC Exposure, plus

(d) such Lender's Swingline Exposure.

"REVOLVING CREDIT NOTE" shall mean a promissory aatf the Borrower payable to the order of a requgdtender in the principal
amount of such Lender's Revolving Commitment, inssantially the form of Exhibit A, and any and mhewals, extensions or modifications
of any thereof.

"REVOLVING LOAN" shall mean a loan made by a Len@ather than the Swingline Lender) to the Borroweder its Revolving
Commitment, which may either be a Base Rate LoanEurocurrency Loan.

"S&P" shall mean Standard & Poor's, or any succeassoeto.
"SEC" shall mean the Securities and Exchange Cosionis

"SOLVENT" or "SOLVENCY" shall mean, with respectany Person as of a particular date, that on sat# (@) such Person is able to
realize upon its assets and pay its debts and kglhdities, contingent obligations and other coitments as they mature in the normal course
of business, (b) such Person does not intend tbdaas not believe that it will, incur debts oblidies beyond such Person's ability to pay as
such debts and liabilities mature in their ordineoyrse, (c) such Person is not engaged in a Bssorea transaction, and is not about to
engage in a business or a transaction, for which Berson's properties and assets would constitugasonably small capital after giving
consideration to the prevailing practice in theusidy in which such Person is engaged or is to gaga) the fair value of the properties and
assets of such Person is greater than the totalranob liabilities, including, without limitationgontingent liabilities, of such Person and (e)
the present fair
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saleable value of the properties and assets ofBedon is not less than the amount that will lneired to pay the probable liability of such
Person on its debts as they become absolute angledatn computing the amount of contingent lidigfi at any time, it is intended that such
liabilities will be computed at the amount which light of all the facts and circumstances existihguch time, represents the amount thai
reasonably be expected to become an actual or eddliability.

"SUBSIDIARY" shall mean, with respect to any Pergthre "PARENT"), any corporation, partnership, jorenture, limited liability

company, association or other entity the accouimghich would be consolidated with those of thegpeiin the parent's consolidated financial
statements if such financial statements were pegpiaraccordance with GAAP as of such date, asasediny other corporation, partnership,
joint venture, limited liability company, assocaiior other entity (a) of which securities or otbemership interests representing more 1
50% of the equity or more than 50% of the ordinasiing power, or in the case of a partnership, ntloa@ 50% of the general partnership
interests are, as of such date, owned, Controlideblal, or (b) that is, as of such date, otherwsatrolled, by the parent or one or more
subsidiaries of the parent or by the parent andoomeore subsidiaries of the parent. Unless ottsmividicated, all references to
"SUBSIDIARY" hereunder shall mean a Subsidiaryref Borrower.

"SUBSIDIARY GUARANTEE AGREEMENT" shall mean the Ssilliary Guarantee Agreement, substantially in trenfof Exhibit D, mad
by the Subsidiary Guarantors in favor of the Admtirative Agent for the benefit of the Lenders, angl and all modifications, amendments,
supplements or restatements thereof.

"SUBSIDIARY GUARANTORS" shall mean, collectivelyykes Realty, Inc., a Florida corporation, Sykesb@lddoldings, LLC, a Delawa
limited liability company, Sykes LP Holdings, LL@,Delaware limited liability company, Sykes Fina&ervices, Inc., a Maryland
corporation, and Sykes Enterprises - South Afilica,, a Florida corporation, and all other directlandirect Material Subsidiaries of the
Borrower (excluding, however, Foreign Subsidiari@egw or at any time hereafter in existence.

"SUBSIDIARY LOAN PARTY" shall mean each SubsidigBuarantor and, if applicable, Subsidiary Pledgor.

"SUBSIDIARY PLEDGEES" shall mean, collectively, @ch of the Subsidiary Guarantors and all othexctiand indirect Material
Subsidiaries that are Domestic Subsidiaries, noat any time hereafter in existence, and (b) Mc@uaternational, Limited, a Scottish
corporation, and all other direct Material Subgidis that are Foreign Subsidiaries, now or at ang thereafter in existence.

"SUBSIDIARY PLEDGORS" shall mean, collectively, direct and indirect Material Subsidiaries that ava Capital Stock of any
Subsidiary Pledgee, if any, now or at time hereaftexistence.

"SWINGLINE COMMITMENT" shall mean the commitment tife Swingline Lender to make Swingline Loans iraggregate principal
amount at any time outstanding not to exceed $00000.

"SWINGLINE EXPOSURE" shall mean, with respect teledender, the principal amount of the Swinglinehs in which such Lender is
legally obligated either to make a Base Rate Laao purchase a participation in accordance witttiSe 2.5, which shall equal such
Lender's Pro Rata Share of all outstanding Swierdlioans.

"SWINGLINE LENDER" shall mean SunTrust Bank, or asther Lender that may agree to make Swingline kd@reunder.
"SWINGLINE LOAN" shall mean a loan made to the Baver by the Swingline Lender under the Swinglinen@adtment.

"SWINGLINE NOTE" shall mean the promissory notetted Borrower payable to the order of the Swinglieader in the principal amount
the Swingline Commitment, substantially in the fasfrExhibit B.
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"SWINGLINE RATE" shall mean, for any Interest Pafjdhe Base Rate or the rate as offered by the Aidtnative Agent and accepted by
the Borrower. The Borrower is under no obligatioratcept this rate and the Administrative Agenirider no obligation to provide it.

"SWINGLINE TERMINATION DATE" shall mean the datedhis seven
(7) Business Days prior to the Commitment Termorabdate.

"TARGET" shall mean the Trans-European Automated|Réne Gross Settlement Express Transfer system.

"TAXES" shall mean any and all present or futuseea levies, imposts, duties, deductions, charg@stbholdings imposed by any
Governmental Authority.

"TYPE", when used in reference to a Loan or Borrayyirefers to whether the rate of interest on dwadn, or on the Loans comprising such
Borrowing, is determined by reference to the AdjdstIBO Rate or the Base Rate.

"U.S. DOLLAR(S)" and the sign "$" shall mean lawfaobney of the United States of America.

"U.S. DOLLAR EQUIVALENT" shall mean, on any date détermination, (a) with respect to any amount i8.UDollars, such amount, and
(b) with respect to any amount in any Foreign Curye the equivalent in U.S. Dollars of such amodetermined by the Administrative
Agent pursuant to

Section 10.14 using the applicable Exchange Ratenspect to such Foreign Currency at the timeffeect under the provisions of such
Section.

"UTILIZATION RATE" shall mean the percentage ratetekmined by dividing (a) the U.S. Dollar Equivdlefthe average outstanding
Revolving Credit Exposure (excluding, however, &wingline Exposure) during the applicable fiscahider of measurement of the Borroy
by (b) the average aggregate Revolving Commitmiergéfect during such fiscal quarter.

"WITHDRAWAL LIABILITY" shall mean liability to a Multiemployer Plan as a result of a complete or pavtithdrawal from such
Multiemployer Plan, as such terms are defined m Raf Subtitle E of Title IV of ERISA.

"VOTING STOCK" shall mean, with respect to any RersCapital Stock issued by such Person the hotifesich are ordinarily, in the
absence of contingencies, entitled to vote forefleetion of directors (or persons performing similanctions) of such Person, even though
right to vote has been suspended by the happefigch a contingency.

SECTION 1.2 CLASSIFICATIONS OF LOANS AND BORROWINGSor purposes of this Agreement, Loans may besifled and referre

to by Class (e.g. a "Revolving Loan" or "Swinglinean™) or by Type (e.g. a "Eurocurrency Loan" oa¥8 Rate Loan") or by Class and Type
(e.g. "Revolving Eurocurrency Loan"). Borrowings@imay be classified and referred to by Class {BRgvolving Borrowing") or by Type
(e.g. "Eurocurrency Borrowing") or by Class and &yp.g. "Revolving Eurocurrency Borrowing").

SECTION 1.3 ACCOUNTING TERMS AND DETERMINATION. Uaks otherwise defined or specified herein, all anting terms used
herein shall be interpreted, all accounting deteations hereunder shall be made, and all finaistééments required to be delivered
hereunder shall be prepared, in accordance with BA#In effect from time to time, applied on a basinsistent (except for such changes
approved by the Borrower's independent public actamis) with the most recent audited consolidaiteahtial statements of the Borrower
delivered pursuant to Section 5.1(a); provided ifithe Borrower notifies the Administrative Agetiiat the Borrower wishes to amend any
covenant in Article VI to eliminate the effect afyachange in GAAP on the operation of such covefanif the Administrative Agent notifie
the Borrower that the Required Lenders wish to atfenticle VI for such purpose), then the Borroweadsnpliance with such covenant shall
be determined on the basis of GAAP in effect imragsy before the relevant change in GAAP becaneztife, until either such notice is
withdrawn or such covenant is amended in a maratesfactory to the Borrower and the Required Leader
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SECTION 1.4 TERMS GENERALLY. The definitions of tes herein shall apply equally to the singular aludgh forms of the terms
defined. Whenever the context may require, anyquarshall include the corresponding masculine, fiégmei and neuter forms. The words
“include”, "includes" and "including" shall be deednto be followed by the phrase "without limitatiomhe word "will"* shall be construed to
have the same meaning and effect as the word "shathe computation of periods of time from a cfied date to a later specified date, the
word "from" means "from and including" and the wdéta" means "to but excluding”. Unless the contextuires otherwise (i) any definition
of or reference to any agreement, instrument agralocument herein shall be construed as refetoisgch agreement, instrument or other
document as it was originally executed or as it finegn time to time be amended, supplemented omaike modified (subject to any
restrictions on such amendments, supplements officattbns set forth herein), (ii) any referencedia to any Person shall be construed to
include such Person's successors and permitteghas§ii) the words "hereof”, "herein" and "hereen' and words of similar import shall be
construed to refer to this Agreement as a wholerentdo any particular provision hereof, (iv) aferences to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articdestions, Exhibits and Schedules to this Agreerardt(v) all references to a specific time

shall be construed to refer to the time in the aitg state of the Administrative Agent's principfiice, unless otherwise indicated.
ARTICLE Il
AMOUNT AND TERMS OF THE COMMITMENTS

SECTION 2.1 GENERAL DESCRIPTION OF FACILITIES. Sebf to and upon the terms and conditions hereifostt, (a) the Lenders
hereby establish in favor of the Borrower a revadvcredit facility pursuant to which the Lendersesally agree (to the extent of each
Lender's Pro Rata Share up to such Lender's Regpommitment) to make Revolving Loans to the Basoin accordance with Section
2.2, (b) the Swingline Lender agrees to make Swirdloans in accordance with Section 2.4, (c) #selihg Bank agrees to issue Letters of
Credit in accordance with Section 2.23, and (dhdaander agrees to purchase a participation irttéréke Swingline Loans and the Letters
of Credit pursuant to the terms and conditions ¢feg@ovided, that in no event shall (x) the RewiodyCredit Exposure of any Lender
(determined in accordance with Section 10.14) exegeany time its Revolving Commitment then in effe

(y) the sum of the aggregate Revolving Credit Expes (determined in accordance with Section 1G32%d¢ed at any time the Aggregate
Revolving Commitments from time to time in effeat,(z) the U.S. Dollar Equivalent amount of outsliag Revolving Loans and LC
Obligations funded and issued in Foreign Currenigtgrmined in accordance with Section 10.14) extieedroreign Currency Commitment
from time to time in effect. The Aggregate Revotyi@ommitments may be increased from time to tinlleviong additional syndication to
banks and other financial institutions acceptablhé Borrower and the Administrative Agent; pra@ddthat the Aggregate Revolving
Commitments shall not exceed $75,000,000. In a@leffectuate such increase in the Aggregate Revpl@ommitments, the Borrower, the
Administrative Agent and each bank or financiatitmsion which will become a Lender hereunder (&£¥M LENDER") shall execute and
deliver a Lender Addition Agreement, substantiailyhe form of Exhibit 2.1 attached hereto (a "LERR ADDITION AGREEMENT"). The
increased Aggregate Revolving Commitments as veetha Revolving Commitment for the New Lender shealket forth in the Lender
Addition Agreement. As a condition to the effectiess of such Lender Addition Agreement, the Borrosinall deliver to the Administrative
Agent a Revolving Credit Note payable to the Newder in the face amount of the New Lender's RemgiGommitment.

SECTION 2.2 REVOLVING LOANS. Subject to the termmsdaconditions set forth herein, each Lender selyeagrees to make Revolving
Loans to the Borrower, from time to time during theailability Period, in the aggregate U.S. Dolkguivalent principal amount outstanding
at any time that will not result in (a) such Lerndé&evolving Credit Exposure (determined in accocgawith Section 10.14) exceeding such
Lender's Revolving Commitment or

(b) the sum of the aggregate Revolving Credit Expes of all Lenders (determined in accordance @éhtion 10.14) exceeding the
Aggregate Revolving Commitments. Funding of any &déng Loans shall be in any combination of U.SlIBxs and Foreign Currency as
specified by the Borrower as set forth in

Section 2.3; provided, that subject to the furtygplicable limitations set forth in Section 2.23{ath regard to the issuance of Letters of
Credit, the U.S. Dollar Equivalent amount of outsliag Revolving Loans and LC Obligations funded &sdied in Foreign Currency
(determined, with respect to such Revolving Loaws IaC Obligations, in accordance with Section 1D dlhll at no time exceed the Foreign
Currency Commitment then in
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effect. During the Availability Period, the Borromghall be entitled to borrow, prepay and reborResvolving Loans in accordance with the
terms and conditions of this Agreement; providédt the Borrower may not borrow or reborrow shdhlkete exist a Default or Event of
Default.

SECTION 2.3 PROCEDURE FOR REVOLVING BORROWINGS. Berrower shall give the Administrative Agent weitt notice (or
telephonic notice promptly confirmed in writing) @ch Revolving Borrowing substantially in the foofrExhibit 2.3 attached hereto (a
"NOTICE OF REVOLVING BORROWING") (a) prior to 11:08.m. on the requested date of each Base Ratevlngoand (b) prior to
11:00 a.m. three (3) Business Days prior to theested date of each Eurocurrency Borrowing. EaditBlof Revolving Borrowing shall be
irrevocable and shall specify:

(a) the aggregate principal amount of such Borrgvand, in the case of a Eurocurrency Borrowingpiflicable, the Foreign Currency in
which such Eurocurrency Borrowing is to be funded,

(b) the date of such Borrowing (which shall be @iBass Day),
(c) the Type of such Revolving Loan comprising sBanrowing,

(d) in the case of a Eurocurrency Borrowing, theatlan of the initial Interest Period applicabletéto (subject to the provisions of the
definition of Interest Period), and

(e) the location and number of the Borrower's anttwwhich funds are to be disbursed, which stathply with the requirements of
Section 2.6 or other disbursement instructionsthatl have been given by the Borrower to the Adstiative Agent.

Subject to Section 2.15, each Revolving Borrowinagllsconsist entirely of Base Rate Loans or Eurgnuey Loans, as the Borrower may
request; provided, that any Revolving Borrowingsded in Foreign Currency may only be outstandingw@®currency Loans. If any Notice
of Revolving Borrowing requests a Eurocurrency Baing but does not specify a currency, the Borrostesll be deemed to have selected a
currency in U.S. Dollars. If no Type of Borrowingspecified, then the requested Borrowing shafblpén the case of a Borrowing
denominated in U.S. Dollars, a Base Rate Borrowamgl, (b) in the case of any other Borrowing, a Eureency Borrowing. The aggregate
principal amount of each Eurocurrency Borrowinglishe not less than $2,500,000 or a larger multgfl#500,000 or, in the case of a
Eurocurrency Borrowing funded in a Foreign Currenmmt less than the U.S. Dollar Equivalent of $8,900 or a larger multiple of the U.S.
Dollar Equivalent of $500,000, and the aggregaiecgral amount of each Base Rate Borrowing shallbeoess than $1,000,000 or a larger
multiple of $100,000; provided, that Base Rate lsarade pursuant to Section 2.23(d) may be madesget amounts as provided therein. At
no time shall the total number of Eurocurrency Basings outstanding at any time exceed ten (10)mptly following the receipt of a Notice
of Revolving Borrowing in accordance herewith, &aministrative Agent shall advise each Lender ef details thereof and the amount of
such Lender's Revolving Loan to be made as paheofequested Revolving Borrowing.

SECTION 2.4 SWINGLINE COMMITMENT. Subject to thertes and conditions set forth herein, the Swinglieader agrees to make
Swingline Loans to the Borrower, from time to tifnem the Closing Date to the Swingline Terminatidate, in an aggregate principal
amount outstanding at any time not to exceed thgeleof (a) the Swingline Commitment then in effaad (b) the difference between the
Aggregate Revolving Commitments and the sum oftigregate Revolving Credit Exposures of all Lendamsvided, that the Swingline
Lender shall not be required to make a Swinglinar_to refinance an outstanding Swingline Loan. Bbeower shall be entitled to borrow,
repay and reborrow Swingline Loans in accordandk thie terms and conditions of this Agreement.

SECTION 2.5 PROCEDURE FOR SWINGLINE BORROWING; ETC.

(a) The Borrower shall give the Administrative Agemitten notice (or telephonic notice promptly omed in writing) of each Swingline
Borrowing ("NOTICE OF SWINGLINE BORROWING") prioot11:00 a.m. on the requested date of each SwaBlotrowing. Each Notic
of Swingline Borrowing shall be
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irrevocable and shall specify: (i) the principal@amt of such Swingline Loan,

(i) the date of such Swingline Loan (which shaldBusiness Day) and (iii) the account of the 8war to which the proceeds of such
Swingline Loan should be credited. The Administrathgent will promptly advise the Swingline Lendéreach Notice of Swingline
Borrowing. Each Swingline Loan shall accrue inteedghe Swingline Rate or any other interest eatagreed between the Borrower and the
Swingline Lender and shall have an Interest Pgsabject to the definition thereof) as agreed betwie Borrower and the Swingline
Lender. The aggregate principal amount of each @wie Loan shall be not less than $500,000 orgelamultiple of $100,000, or such other
minimum amounts agreed to by the Swingline Lenderthe Borrower. The Swingline Lender will make fiveceeds of each Swingline Lc
available to the Borrower in U.S. Dollars in immetgily available funds at the account specifiedhgyBorrower in the applicable Notice of
Swingline Borrowing not later than 1:00 p.m. on tequested date of such Swingline Loan. The Adriratise Agent will notify the Lenders
on a quarterly basis if any Swingline Loans ocaliataring such quarter.

(b) The Swingline Lender, at any time and from titméime in its sole discretion, may, on behalffe# Borrower (which hereby irrevocably
authorizes and directs the Swingline Lender toadts behalf), give a Notice of Revolving Borrowito the Administrative Agent requesting
the Lenders (including the Swingline Lender) to m&@fase Rate Loans in an amount equal to the umpaicipal amount of any Swingline
Loan. Each Lender will make the proceeds of itseBrRate Loan included in such Borrowing availabléh®Administrative Agent for the
account of the Swingline Lender in accordance with

Section 2.6, which will be used solely for the ngpant of such Swingline Loan.

(c) If for any reason a Base Rate Borrowing mayhb®fas determined in the sole discretion of theifistrative Agent), or is not, made in
accordance with the foregoing provisions, then damtder (other than the Swingline Lender) shalkpase an undivided participating
interest in such Swingline Loan in an amount edoidts Pro Rata Share thereof on the date that Bask Rate Borrowing should have
occurred. On the date of such required purchass, leender shall promptly transfer, in immediatelaitable funds, the amount of its
participating interest to the Administrative Agéait the account of the Swingline Lender. If suchif@ine Loan bears interest at a rate other
than the Base Rate, such Swingline Loan shall aaticaily become a Base Rate Loan on the effectie df any such participation and
interest shall become payable on demand.

Each Lender's obligation to make a Base Rate Laasupnt to Section 2.5(b) or to purchase the ppating interests pursuant to Section 2.5
(c) shall be absolute and unconditional and stalbe affected by any circumstance, including withomitation (i) any setoff, counterclaim,
recoupment, defense or other right that such Leadany other Person may have or claim againsgthiagline Lender, the Borrower or any
other Person for any reason whatsoever, (ii) thetexce of a Default or an Event of Default (ottieem an Event of Default in existence at the
time of the making of any Swingline Loan by the Bgline Lender of which the Swingline Lender haduiatknowledge) or the termination
any Lender's Revolving Commitment, (jii) the existe (or alleged existence) of any event or conditibich has had or could reasonably be
expected to have a Material Adverse Effect, (iw) Breach of this Agreement or any other Loan Doaurbg the Borrower, the
Administrative Agent or any Lender or (v) any otlsgcumstance, happening or event whatsoever, whethnot similar to any of the
foregoing. If such amount is not in fact made alz# to the Swingline Lender by any Lender, therglime Lender shall be entitled to
recover such amount on demand from such Lendegthegwith accrued interest thereon for each day fthe date of demand thereof at the
Federal Funds Rate. Until such time as such Lemddxes its required payment, the Swingline Lendell §le deemed to continue to have
outstanding Swingline Loans in the amount of thpaid participation for all purposes of the Loan Dments. In addition, such Lender shall
be deemed to have assigned any and all payments ofigdincipal and interest on its Loans and amgoamounts due to it hereunder, to the
Swingline Lender to fund the amount of such Lergearticipation interest in such Swingline Loarat tsuch Lender failed to fund pursuant
to this Section, until such amount has been pusshasfull.

SECTION 2.6 FUNDING OF BORROWINGS.

(a) Each Lender will make available each Loan tonlagle by it hereunder and funded in U.S. Dollartherproposed date thereof by wire
transfer in immediately available funds by 1:00 ptothe Administrative Agent at the Payment Offippovided, that the Swingline Loans
will be made as set forth in Section 2.5. Each leedll make available each Loan to be made byiehnder and funded in a Foreign
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Currency on the proposed date thereof by wire tearis immediately available funds by 11:00 a.rocél time at the bank where the
applicable Foreign Currency Payment Account is magied) to the Foreign Currency Payment Accountierbenefit of the Administrative
Agent. The Administrative Agent will make such Leaavailable to the Borrower by promptly creditihg amounts that it receives, in like
funds by the close of business on such proposex haain account maintained by the Borrower withAliministrative Agent or at the
Borrower's option, by effecting a wire transfersath amounts to an account designated by the Berrtmathe Administrative Agent,
provided, that Loans made to finance the reimbuesgrof an LC Disbursement shall be remitted byAtministrative Agent to the Issuing
Bank.

(b) Unless the Administrative Agent shall have beetified by any Lender (a) prior to 5:00 p.m. g Business Day prior to the date of a
Borrowing denominated in U.S. Dollars and (b) ptm6:00 p.m. two (2) Business Days prior to theedd a Borrowing denominated in a
Foreign Currency, in each case in which such Lergparticipating, that such Lender will not makeidable to the Administrative Agent
such Lender's share of such Borrowing, the Admiaiiste Agent may assume that such Lender has madteasnount available to the
Administrative Agent on such date, and the Admiaiste Agent, in reliance on such assumption, mageravailable to the Borrower on si
date a corresponding amount. If such corresporatimgunt is not in fact made available to the Adntiatsse Agent by such Lender on the
date of such Borrowing, the Administrative Agenaltihe entitled to recover such corresponding arhoardemand from such Lender
together with interest (a) at the Federal Funde Rata Borrowing denominated in U.S. Dollars abddt a rate equal to the Administrative
Agent's overnight cost of funds, as determinedhigyAdministrative Agent in its sole discretion, foBorrowing denominated in a Foreign
Currency, in each case, for up to two (2) days,theckafter at the rate specified for such Borrgwlhsuch Lender does not pay such
corresponding amount forthwith upon the Adminise@tAgent's demand therefor, the Administrative Atgghall promptly notify the
Borrower, and the Borrower shall immediately pagtsaorresponding amount to the Administrative Agegether with interest at the rate
specified for such Borrowing. Nothing in this suttien shall be deemed to relieve any Lender franoliligation to fund its Pro Rata Share
any Borrowing hereunder or to prejudice any righitsch the Borrower may have against any Lenderrasalt of any default by such Lender
hereunder.

(c) All Revolving Borrowings shall be made by theriders on the basis of their respective Pro RaaaeShNo Lender shall be responsible
any default by any other Lender in its obligatitveseunder, and each Lender shall be obligated ke ritsiLoans provided to be made by it
hereunder, regardless of the failure of any otterder to make its Loans hereunder.

SECTION 2.7 INTEREST ELECTIONS.

(a) Each Borrowing initially shall be of the Typeesified in the applicable Notice of Borrowing, andhe case of a Eurocurrency Borrowi
shall have an initial Interest Period as specifiesiuch Notice of Borrowing. Thereafter, the Boresvinay elect to convert such Borrowing
into a different Type or to continue such Borrowiagd in the case of a Eurocurrency Borrowing, elagt Interest Periods therefor, all as
provided in this Section. The Borrower may eleffedéent options with respect to different portiayfshe affected Borrowing, in which case
each such portion shall be allocated ratably antbed enders holding Loans comprising such Borrowargl the Loans comprising each
such portion shall be considered a separate Bonghwihis

Section shall NOT apply to Swingline Borrowings,igthmay not be converted or continued.

(b) To make an election pursuant to this Sectioa,Borrower shall give the Administrative Agentgonivritten notice (or telephonic notice
promptly confirmed in writing) of each Borrowing (NOTICE OF CONVERSION/CONTINUATION") that is to beonverted or continued,
as the case may be, (i) prior to 11:00 a.m. ondljeested date of a continuation of or conversitm& Base Rate Borrowing, and (ii) prior to
11:00 a.m. three (3) Business Days prior to theested date of a continuation of or conversion &nEurocurrency Borrowing. Each such
Notice of Conversion/Continuation shall be irrevoleaand shall specify (i) the Borrowing to whictchNotice of Continuation/Conversi
applies and if different options are being eleatétth respect to different portions thereof, thetjwors thereof that are to be allocated to each
resulting Borrowing (in which case the informatimnbe specified pursuant to clauses (iii) and ¢ivall be specified for each resulting
Borrowing); (ii) the effective date of the electiorade pursuant to such Notice of Continuation/Cosiwa, which shall be a Business Day,
(iii) whether the resulting Borrowing is to be adgaRate Borrowing or a Eurocurrency Borrowing; éajlif the resulting Borrowing is to be
a Eurocurrency Borrowing, the currency of such Baing and the Interest Period
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applicable thereto after giving effect to such et which shall be a period contemplated by tagénition of "Interest Period". If any such
Notice of Continuation/Conversion requests a Eun@rcy Borrowing but does not specify a currencg/anan Interest Period, the Borrov
shall be deemed to have selected a currency inRblars and an Interest Period of one month, ac#se may be. The principal amount of
any resulting Borrowing shall satisfy the minimuorfowing amount for Eurocurrency Borrowings and @Rate Borrowings set forth in
Section 2.3.

(c) If, on the expiration of any Interest Periodé@spect of any Eurocurrency Borrowing, the Borroglell have failed to deliver a Notice of
Conversion/Continuation, then, unless such Borrgvisrrepaid as provided herein, the Borrower dhalleemed to have elected to convert
such Borrowing to a Base Rate Borrowing (after esting, if necessary, the amount of such Borroviitig U.S. Dollars as provided in
Section 10.14). No Borrowing may be converted intogontinued as, a Eurocurrency Borrowing if adddf or an Event of Default exists,
unless the Administrative Agent and each of thedees shall have otherwise consented in writing abdent such consent, the obligation of
the Lenders to fund Loans in a Foreign Currency,tarmake, continue or convert Loans into EuroawyeBorrowings shall be suspended.
No conversion of any Eurocurrency Loans shall benfteed except on the last day of the Interestdekin respect therec

(d) Upon receipt of any Notice of Conversion/Couttion, the Administrative Agent shall promptly ifpeach Lender of the details thereof
and of such Lender's portion of each resulting 8eimng.

SECTION 2.8 OPTIONAL REDUCTION AND TERMINATION OF GMMITMENTS.

(&) Unless previously terminated, all Revolving Goitments shall terminate on the Commitment TernigmabDate, except that the Swingline
Commitment shall terminate on the Swingline TerrtioraDate.

(b) Upon at least three (3) Business Days' pridttevr notice (or telephonic notice promptly confedhin writing) to the Administrative Age
(which notice shall be irrevocable), the Borrowexymeduce the Aggregate Revolving Commitments m @aterminate the Aggregate
Revolving Commitments in whole; provided, thatalily partial reduction shall apply to reduce proposetely and permanently the Revolvi
Commitment of each Lender, (ii) any partial redoetpursuant to this Section 2.8 shall be in an arhofiat least $2,000,000 and any larger
multiple of $1,000,000, and (iii) no such reduct&irall be permitted which would reduce the Aggrede¢volving Commitments to an
amount less than the outstanding Revolving CrexjioBures (after converting, if necessary, any aotihg Eurocurrency Borrowings to th
U.S. Dollar Equivalent amounts in accordance wiht®n 10.14 and after giving effect to paymentswoch proposed reduction date) of all
Lenders. Any such reduction in the Aggregate ReamghCommitments shall result in a proportionateuibn (rounded to the next lowest
integral multiple of $100,000 or, in the case @& foreign Currency Commitment, the U.S. Dollar Eglént of $100,000) in the Foreign
Currency Commitment, the Swingline Commitment dmlltC Commitment.

(c) The Administrative Agent shall give prompt matito each Lender of any such termination or redudf the Revolving Commitments.
Any termination of the Revolving Commitments punsiu this Section 2.8 is permanent and may nothestated.

SECTION 2.9 REPAYMENT OF LOANS.

(a) The outstanding principal amount of all RevetyLoans shall be due and payable (together withuad and unpaid interest thereon) on
the Commitment Termination Date. The Borrower agteaepay the principal amount of each Eurocugrdrm@an and the accrued and ung
interest thereon in the applicable Foreign Curresfcsuch Eurocurrency Loan or, where such Foreigrréhcy has converted to Euros, in
Euros. Notwithstanding the foregoing, if, after thaking of any Eurocurrency Loan in any Foreignr€ncy, currency control or exchange
regulations are imposed in the country which issueh Foreign Currency with the result that thestgpForeign Currency in which such
Eurocurrency Loan was made (the "ORIGINAL CURRENCNS longer exists or the Borrower is not able @kmpayment to the
Administrative agent for the account of the Lendersuch Original Currency, then all payments tavizele by the Borrower hereunder in
such Original Currency shall instead be made whemninl U.S. Dollars in an amount equal to the U.8ldD Equivalent (as of the date of
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repayment) of such payment due, it being the ifdardgf the parties hereto that the Borrower takeisits of the imposition of any such
currency control or exchange regulations.

(b) The principal amount of each Swingline Borrogvshall be due and payable (together with accmslast thereon) on the earlier of (i)
last day of the Interest Period applicable to dBetrowing and (ii) the Swingline Termination Date.

SECTION 2.10 EVIDENCE OF INDEBTEDNESS.

(a) Each Lender shall maintain in accordance wdthusual practice appropriate records evidenciagriiebtedness of the Borrower to such
Lender resulting from each Loan made by such Lefrder time to time, including the amounts of pripal and interest payable thereon and
paid to such Lender from time to time under thigeegnent. The Administrative Agent shall maintaipm@priate records in which shall be
recorded (i) the Revolving Commitment of each Lan@g the amount of each Loan made hereunderdmh é.ender, the Class and Type
thereof and the currency and Interest Period agiplécthereto,

(iii) the date of each continuation of all or a fpmm thereof pursuant to

Section 2.7, (iv) the date of each conversion lobrah portion thereof to another Type pursuaréstion 2.7, (v) the date and amount of any
principal or interest due and payable or to becdoeeand payable from the Borrower to each Lendesumeler in respect of such Loans and
(vi) both the date and amount of any sum receiwethe Administrative Agent hereunder from the Bareo in respect of the Loans and each
Lender's Pro Rata Share thereof. The entries nmasiech records shall be prima facie evidence oé#igtence and amounts of the obligati
of the Borrower therein recorded; provided, thatfdalure or delay of any Lender or the AdministratAgent in maintaining or making
entries into any such record or any error therkall s10t in any manner affect the obligation of Barrower to repay the Loans (both princi
and unpaid accrued interest) of such Lender inrdecme with the terms of this Agreement.

(b) At the request of any Lender (including the &gline Lender) at any time, the Borrower agreesithaill execute and deliver to such
Lender a Revolving Credit Note payable to the oafesuch Lender and, in the case of the Swinglieeder only, a Swingline Note. At the
request of the Borrower, any such Note may be drdcand delivered by the Borrower outside of theesof Florida in such location within
the continental United States as may be acceptalitee Administrative Agent, and the Administratigent or such Lender will provide, if
requested by the Borrower, reasonable documentaticiiding affidavits, evidencing acceptance aftsdelivery in such location.

SECTION 2.11 PREPAYMENTS.

(a) Mandatory Prepayments. The Borrower shall lpaired to make mandatory principal prepayments fi@®% of the Net Cash Proceeds
(including all Net Cash Proceeds received on anglmse money Indebtedness held by the recipiesuaf Net Cash Proceeds) from any
Asset Disposition involving 5% or more of the todgkets of the Borrower and its Subsidiaries oonaaidated basis as reflected on the
Borrower's most recent annual consolidated balaheet delivered to the Administrative Agent purguan

Section 5.1(a), unless such Net Cash Proceedsilgredinvested by the Borrower (or, if applicabseich Subsidiary) in replacement assets
owned by the Borrower or such Guarantor within t8gh (18) months from the date of closing such ABg&position. In such case, the
Borrower will deliver to the Administrative Agerdpncurrently with such prepayment, a certificagged by a Responsible Officer, in form
and substance satisfactory to the Administrativerigsetting the forth the calculation of such Bash Proceeds. All such prepayments shall
be applied as follows: first, to any outstandingir®iine Loans, second, to any outstanding Revolliogns (but without a corresponding
permanent reduction in the Revolving Commitmergsyl last, after all Swingline Loans and all RevadvLoans have been repaid, to the
Borrower. Further, if at any time after the Closibgte, the aggregate Revolving Credit Exposurel skeeed the Aggregate Revolving
Commitments, then (i) on the last day of any IrdeReriod for any Eurocurrency Borrowing and (i)any other date in the event Base Rate
Borrowings shall be outstanding, the Borrower shedpay Revolving Loans in an amount equal to ¢lsedr of (A) the amount necessary to
eliminate such excess (after giving effect to atheoprepayment of Loans on such date) and (Batheunt of the Borrowings referred to in
clauses (i) and

(i), as applicable. Further, if, on any Reset Dé)ethe aggregate Revolving Credit Exposure edsek5% of the Aggregate Revolving
Commitments then in effect, or (ii) the sum of thé&. Dollar Equivalent of (A) the aggregate priratipmount of outstanding Revolving
Loans denominated in a Foreign Currency, plus liB)undrawn amounts of outstanding Letters of Ciliiominated in
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a Foreign Currency, plus (C) the aggregate amadun€disbursements denominated in a Foreign Cugréhat have not been reimbursed by
or on behalf of the Borrower exceeds 105% of theeigo Currency Commitment then in effect, thergither such case, the Borrower shall
be required to make mandatory principal prepaymeissich Revolving Loans in an aggregate amoufficgerit to eliminate such excess.
Immediately upon determining the need to make ach prepayment, the Borrower shall notify the Adistimtive Agent of such required
prepayment and of the identity of the particulavéteing Loans being prepaid. If the Administrati&gent shall notify the Borrower that the
Administrative Agent has determined that any prepayt is required under this Section 2.11(a), thed®weer shall make such prepayment no
later than the second Business Day following siatica. Any mandatory prepayment of Revolving Lopassuant hereto shall not be limited
by the notice provision for prepayments set fonth i

Section 2.11(b). Each such prepayment shall benaganied by a payment of all accrued and unpaiddsten the Loans prepaid and all
amounts required pursuant to Sections 2.17 and 2.19

(b) Optional Prepayments. The Borrower shall h&eeright at any time and from time to time to prepay Borrowing, in whole or in part,
without premium or penalty, by giving irrevocableitten notice (or telephonic notice promptly confed in writing) to the Administrative
Agent (i) in the case of prepayment of any Euraeicy Borrowing, prior to 11:00 a.m. three (3) Besie Days prior to any such prepayment,
(i) in the case of any prepayment of any Base Bateowing, prior to 11:00 a.m. on the date of spodpayment and (iii) in the case of
Swingline Borrowings, prior to 11:00 a.m. on théedaf such prepayment. Each such notice shallrbedcable and shall specify the propc
date of such prepayment and the principal amouatioh Borrowing or portion thereof to be prepaigob receipt of any such notice, the
Administrative Agent shall promptly notify eachedfed Lender of the contents thereof and of sucti&es Pro Rata Share of any such
prepayment. If such notice is given, the aggregateunt specified in such notice shall be due aydlge on the date designated in such
notice, together with accrued interest to such datthe amount so prepaid in accordance with Seétib2(d); provided, that if a
Eurocurrency Borrowing is prepaid on a date othantthe last day of an Interest Period applicdidecto, the Borrower shall also pay all
amounts required pursuant to Section 2.19. Eadiapprepayment of any Loan (other than a Swinglinan) shall be in an amount that
would be permitted in the case of an advance af\wRing Borrowing of the same Type pursuant toti®ac2.3 or in the case of a Swingline
Loan pursuant to Section 2.5. Each prepaymentBufreowing shall be applied ratably to the Loans pasing such Borrowing.

SECTION 2.12 INTEREST ON LOANS.

(a) The Borrower shall pay interest on each Bage Raan at the Base Rate in effect from time tcetand on each Eurocurrency Loan at the
Adjusted LIBO Rate for the applicable Interest Béiin effect for such Loan plus, in each case Apglicable Margin in effect from time to
time but, in no event, to exceed the Maximum Rate.

(b) The Borrower shall pay interest on each Swimglioan at the Swingline Rate in effect from timdime but, in no event, to exceed the
Maximum Rate.

(c) While an Event of Default exists or after aecation, at the option of the Required Lenders Bbeower shall pay interest ("DEFAULT
INTEREST") with respect to all Eurocurrency Loamnshe rate otherwise applicable for the then-curheterest Period plus an additional 2%
per annum until the last day of such Interest Re@amd thereafter, and with respect to all Base Raains (including all Swingline Loans) a
all other Obligations hereunder (other than Loaatn all-in rate in effect for Base Rate Loamgs @an additional 2% per annum but, in no
event, to exceed the Maximum Rate.

(d) Interest on the principal amount of all Loahalsaccrue from and including the date such Laaesmade to but excluding the date of any
repayment thereof. Interest on all outstanding BReste Loans shall be payable quarterly in arrearthe last day of each March, June,
September and December and on the Commitment TatiminDate or the Maturity Date, as the case mayriberest on all outstanding
Eurocurrency Loans shall be payable on the lasofl@ach Interest Period applicable thereto, anthe case of any Eurocurrency Loans
having an Interest Period in excess of three mowthgach day which occurs every three months Hféeinitial date of such Interest Period,
and on the Commitment Termination Date or the Matibate, as the case may be. Interest on eachgiménLoan shall be payable on the
maturity date of such Loan, which shall be the ¢st of the Interest Period applicable thereto, @mthe Swingline Termination Date.
Interest on any
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Loan which is converted into a Loan of another Tgp&hich is repaid or prepaid shall be payabléhendate of such conversion or on the
date of any such repayment or prepayment (on tteuatwepaid or prepaid) thereof. All Default Intgtrehall be payable on demand.

(e) The Administrative Agent shall determine eaukiiest rate applicable to the Loans hereundeshalll promptly notify the Borrower and
the Lenders of such rate in writing (or by teleplygoromptly confirmed in writing). Any such detemation shall be conclusive and binding
for all purposes, absent manifest error.

SECTION 2.13 FEES.

(a) Administrative Agent Fees. The Borrower shal po the Administrative Agent for its own accotegs in the amounts and at the times
previously agreed upon by the Borrower and the Adstriative Agent, as more fully set forth in thattain fee letter, dated February 6, 2002,
from the Administrative Agent to the Borrower.

(b) Commitment Fee. The Borrower agrees to pafiecAdministrative Agent for the account of each dema commitment fee, which shall
accrue at the Applicable Percentage (determinedeyliabased on the Utilization Rate in accordawitd Schedule 1) on the average daily
amount of the unused Revolving Commitment of suehder during the Availability Period; provided, tlifssuch Lender continues to have
any Revolving Credit Exposure after the Commitniggrtmination Date, then the commitment fee shaltiooe to accrue on the amount of
such Lender's unused Revolving Commitment fromaftet the Commitment Termination Date to the dhaét &ll of such Lender's Revolvi
Credit Exposure has been paid in full. The AppliedPercentage shall initially be 0.50%, but shelféset from time to time as provided in
the definition of "Applicable Percentage" hereirtcfued commitment fees shall be payable in arr@atke last day of each March, June,
September and December of each year and on the @memt Termination Date, commencing on the firsthsdate after the Closing Date;
provided, that any commitment fees accruing after@ommitment Termination Date shall be payabldemand. For purposes of computing
commitment fees with respect to the Revolving Cotnmants, the Revolving Commitment of each Lendel lsadeemed used to the extent
of the outstanding Revolving Loans and LC Exposifreuch Lender (but outstanding Swingline Loandl sttt be deemed usage of the
Revolving Commitment of any Lender).

(c) Letter of Credit Fees. The Borrower agreesay (p) to the Administrative Agent, for the accowfitach Lender, a letter of credit fee with
respect to its participation in each Letter of @rashich shall accrue at the Applicable Margin Euwrocurrency Borrowings then in effect on
the average daily amount of such Lender's LC Exo&xcluding any portion thereof attributable tweimbursed LC Disbursements)
attributable to such Letter of Credit during theipe from and including the date of issuance otsuetter of Credit to but excluding the date
on which such Letter expires or is drawn in fullguding without limitation any LC Exposure thatrains outstanding after the Commitment
Termination Date) and (ii) to the Issuing Bankitsrown account a fronting fee, which shall accatithe rate of 0.125% per annum on the
average daily amount of the LC Exposure (excluding portion thereof attributable to unreimbursedi€bursements) during the
Availability Period (or until the date that suchttex of Credit is irrevocably cancelled, whicheiglater), as well as the Issuing Bank's
standard fees with respect to issuance, amendmesetyval or extension of any Letter of Credit orqassing of drawings thereunder. For any
Letter of Credit issued with a face amount in FgmeCurrency, the fees shall be converted into D@lars in accordance with Section 10.14
as of two (2) Business Days before the issuanaettateof, and thereafter five (5) Business Daysrbeany fee with respect thereto shall be
due and payable hereunder. While an Event of Deéxists or after acceleration, at the option eff®equired Lenders, the fees payable by
the Borrower under this Section 2.13(c) shall léased an additional 2% per annum.

(d) Payments. Accrued fees shall be payable quyitearrears on the last day of each March, JGeptember and December, commencing
on June 30, 2002 and on the Commitment Termin&ite (and if later, the date the Loans and LC Expmoshall be repaid in their entirety).

SECTION 2.14 COMPUTATION OF INTEREST AND FEES. Irget on any Base Rate Loans or any Swingline Lbased on the
Administrative Agent's prime lending rate hereunaied interest on any Eurocurrency Loans fundedainadian Dollars or Pounds shall be
computed on the basis of a year of 365 days (or
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366 days in a leap year) and paid for the actuadbar of days elapsed (including the first day xafieding the last day). All other interest

and all fees hereunder shall be computed on thie bha year of 360 days and paid for the actuatlmer of days (including the first day but
excluding the last day) occurring in the periodvidrich such interest or fees are payable (to thenéxcomputed on the basis of days elapsed).
Each determination by the Administrative Agent ofisterest amount or fee hereunder shall be madeadd faith and, except for manifest
error, shall be final, conclusive and binding fmarposes.

SECTION 2.15 INABILITY TO DETERMINE INTEREST RATES( prior to the commencement of any Interest R&far any
Eurocurrency Borrowing,

(a) the Administrative Agent shall have determifetich determination shall be conclusive and bigdipon the Borrower) that, by reasol
circumstances affecting the relevant interbank eaikdequate means do not exist for ascertainiB@R for such Interest Period, or

(b) the Administrative Agent shall have receivetic®from the Required Lenders that the Adjusté@QIRate does not adequately and fairly
reflect the cost to such Lenders (or Lender, agése may be) of making, funding or maintainingrtf@ its, as the case may be)
Eurocurrency Loans for such Interest Period,

the Administrative Agent shall give written noti@@ telephonic notice, promptly confirmed in wriginto the Borrower and to the Lenders as
soon as practicable thereafter. In the case ofdmrency Loans, until the Administrative Agent $haitify the Borrower and the Lenders tl
the circumstances giving rise to such notice ngdorexist, (i) the obligations of the Lenders todl.oans in any Foreign Currency or to
make Eurocurrency Revolving Loans or to continueamvert outstanding Loans as or into Eurocurrdra@ans shall be suspended and (ii) all
such affected Loans shall be converted into Base Razans on the last day of the then current IstdPeriod applicable thereto unless the
Borrower prepays such Loans in accordance withAQjigement. Unless the Borrower notifies the Adstiaitive Agent at least one Business
Day before the date of any Eurocurrency Revolviogr&ving for which a Notice of Revolving Borrowitas previously been given that it
elects not to borrow on such date, then such RengBorrowing shall be made as a Base Rate Bormgwin

SECTION 2.16 ILLEGALITY. If any Change in Law shallake in unlawful or impossible for any Lender tak®a, maintain or fund any
Eurocurrency Loan or to fund any Loans in any RgreCurrency, or the Issuing Bank to issue any tetft€redit or to provide payment
thereunder in any Foreign Currency, and such Leadissuing Bank, as the case may be, shall séyrtbg Administrative Agent, the
Administrative Agent shall promptly give notice thef to the Borrower and the other Lenders, whesaumtil such Lender or Issuing Bank,
as the case may be, notifies the AdministrativenAgad the Borrower that the circumstances givisg to such suspension no longer exist,
the obligation of such Lender to make such Eur@nay Revolving Loans, or to continue or converthsogtstanding Loans as or into
Eurocurrency Loans, or to issue any such LettefSreflit, shall be suspended. In the case of thengai a Eurocurrency Revolving
Borrowing, such Lender's Revolving Loan shall belmas a Base Rate Loan as part of the same Reyd@waimowing for the same Interest
Period and if the affected Eurocurrency Loan isitbetstanding, such Loan shall be converted tose Brate Loan either (a) on the last da
the then current Interest Period applicable to $islocurrency Loan if such Lender may lawfully dooe to maintain such Loan to such date
or (b) immediately if such Lender shall determihattit may not lawfully continue to maintain suchir&currency Loan to such date.
Notwithstanding the foregoing, the affected Lenstaall, prior to giving such notice to the Admingtve Agent, designate a differe
Applicable Lending Office if such designation wowaldoid the need for giving such notice and if sdekignation would not otherwise be
disadvantageous to such Lender in the good faithcese of its discretion.

SECTION 2.17 ADDITIONAL INTEREST COSTS.

() If and so long as any Lender is required tomgmwith reserve assets, liquidity, cash margimthier requirements of any monetary or o
authority (including any such requirement imposgdHe European Central Bank or the European Systddentral Banks, but excluding
requirements reflected in the Eurocurrency ResBereentage) in respect of any of such Lender'sdtarency Loans in any Foreign
Currency, such Lender may require the Borroweralyy pontemporaneously with each payment of interestach of such Loans subject to
such requirements, additional interest on such ladanrate per annum specified by such Lender tbédeost of such Lender of complying
with such requirements in relation to such Loan.
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(b) Any additional interest owed pursuant to Sectdl7(a) above shall be determined by the relelvander and notified to the Borrower
(with a copy to the Administrative Agent) in therioof a certificate setting forth such additionateirest at least five (5) Business Days before
each date on which interest is payable for thevegleLoan, and such additional interest so notifeethe Borrower by such Lender shall be
payable to the Administrative Agent for the accooinduch Lender on each date on which interesayabple for such Loan.

(c) Failure or delay on the part of any Lender oy accasion to demand additional interest purstaatitis Section 2.17 shall not constitute a
waiver of such Lender's right to demand such amufii interest on any subsequent occasion.

SECTION 2.18 INCREASED COSTS.
(a) If any Change in Law shall:

() impose, modify or deem applicable any resespecial deposit or similar requirement that isatberwise included in the determination of
the Adjusted LIBO Rate hereunder against assetdepisits with or for the account of, or creditezxded by, any Lender (except any such
reserve requirement reflected in the Adjusted LIB&e) or the Issuing Bank; or

(i) impose on any Lender or on the Issuing BankherEurocurrency interbank market any other camtffecting this Agreement or any
Eurocurrency Loans made by such Lender or any iLeft€redit or any participation therein;

and the result of the foregoing is to increasecthst to such Lender of making, converting into,tcanng or maintaining a Eurocurrency Lc

or to increase the cost to such Lender or thengsBank of participating in or issuing any LettéQredit or to reduce the amount received or
receivable by such Lender or the Issuing Bank heteu(whether of principal, interest or any othmoant), then the Borrower shall promg
pay, upon written notice from and demand by suafidee or the Issuing Bank on the Borrower (with pycof such notice and demand to the
Administrative Agent), to the Administrative Agefor the account of such Lender or the Issuing Banithin five (5) Business Days after the
date of such notice and demand, additional amoauatmunts sufficient to compensate such Lendeh@idsuing Bank, as the case may be,
for such additional costs incurred or reductiorfexefd.

(b) If any Lender or the Issuing Bank shall haviedained that on or after the date of this Agreenagry Change in Law regarding capital
requirements has or would have the effect of reduthie rate of return on such Lender's or the gsBiank's capital (or on the capital of such
Lender's or the Issuing Bank's parent corporat@m consequence of its obligations hereunderderwr in respect of any Letter of Credit

a level below that which such Lender or the IssuBagk or such Lender's or the Issuing Bank's paremgoration could have achieved but
such Change in Law (taking into consideration dughder's or the Issuing Bank's policies or thegied of such Lender's or the Issuing
Bank's parent corporation with respect to capiigiquacy) then, from time to time, within five (548ness Days after receipt by the Borro

of written demand by such Lender (with a copy théte the Administrative Agent), the Borrower shadly to such Lender or the Issuing
Bank such additional amounts as will compensath seader or the Issuing Bank or such Lender's @idbuing Bank's parent corporation
for any such reduction suffered.

(c) A certificate of a Lender or the Issuing Baetktisig forth the amount or amounts necessary tgpemsate such Lender or the Issuing Bank
or such Lender's or the Issuing Bank's parent catjom, as the case may be, specified in paragi@ptr (b) of this Section shall be delivered
to the Borrower (with a copy to the Administratifkgent) and shall be conclusive, absent manifest €fihe Borrower shall pay any such
Lender or the Issuing Bank, as the case may bb,@umount or amounts within 10 days after receiptebf.

(d) Failure or delay on the part of any Lenderhar issuing Bank to demand compensation pursuahts&ection shall not constitute a wai
of such Lender's or the Issuing Bank's right to alethsuch compensation.
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SECTION 2.19 FUNDING INDEMNITY. In the event of (@py payment, prepayment, conversion or continnaifca Eurocurrency Loan
other than on the last day of the Interest Perpglieable thereto (including as a result of a maogaprepayment, an Event of Default or
otherwise), (b) any failure to make a principal pa&yt of a Eurocurrency Loan on the due date thene() any failure by the Borrower to
borrow, prepay, convert or continue any Eurocurydrman on the date specified by the Borrower in applicable notice (regardless of
whether such notice is withdrawn or revoked), themny such event, the Borrower shall compensatd €ender, within five

(5) Business Days after written demand from suahdee, for any loss, cost or expense attributabkutd event. In the case of a
Eurocurrency Loan, such loss, cost or expense Baaleemed to include an amount determined by Iseistier to be the excess, if any, of |
the amount of interest that would have accruecherptincipal amount of such Eurocurrency Loan drsavent had not occurred at the
Adjusted LIBO Rate applicable to such Eurocurrebagn for the period from the date of such evenh#olast day of the then current Interest
Period therefor (or in the case of a failure torbar, convert or continue, for the period that wohétve been the Interest Period for such
Eurocurrency Loan) over (B) the amount of intethat would accrue on the principal amount of suahoEurrency Loan for the same period
if the Adjusted LIBO Rate were set on the date dtetocurrency Loan was prepaid or converted od#te on which the Borrower failed to
borrow, convert or continue such Eurocurrency Ldagertificate as to any additional amount payalnder this Section 2.19 submitted to
Borrower by any Lender shall be conclusive, abseatifest error.

SECTION 2.20 TAXES.

(a) Any and all payments by or on account of anjgakion of the Borrower hereunder shall be made fand clear of and without deduction
for any Indemnified Taxes or Other Taxes; providéd if the Borrower shall be required to dedugt tndemnified Taxes or Other Taxes
from such payments, then

(i) the sum payable shall be increased as necessahat after making all required deductions (idaig deductions applicable to additional
sums payable under this Section) the Administrafigent, any Lender or the Issuing Bank (as the oz be) shall receive an amount equal
to the sum it would have received had no such demhsbeen made, (ii) the Borrower shall make siedtuctions and (iii) the Borrower shall
pay the full amount deducted to the relevant Gawemtal Authority in accordance with applicable law.

(b) In addition, the Borrower shall pay any Othex@&s to the relevant Governmental Authority in adaace with applicable law.

(c) The Borrower shall indemnify the Administratidgent, each Lender and the Issuing Bank, withia {6) Business Days after written
demand therefor, for the full amount of any Indefiedi Taxes or Other Taxes paid by the Administethgent, such Lender or the Issuing
Bank, as the case may be, on or with respect tgayment by or on account of any obligation of Beerower hereunder (including
Indemnified Taxes or Other Taxes imposed or assemeor attributable to amounts payable underSkeigtion) and any penalties, interest and
reasonable expenses arising therefrom or with otspereto, whether or not such Indemnified Taxe@ther Taxes were correctly or legally
imposed or asserted by the relevant Governmenttdohity. A certificate as to the amount of such @yt or liability delivered to the
Borrower by a Lender or the Issuing Bank, or byAldeninistrative Agent on its own behalf or on bdlaila Lender or the Issuing Bank, st
be conclusive absent manifest error. The AdmirtisaAgent, such Lender or the Issuing Bank, adiegiple, shall give the Borrower written
notice of any payment of Indemnified Taxes or Offigzxes to be made hereunder with respect to whiglBbrrower has an indemnity
obligation, but the failure of the Administrativegént, such Lender or the Issuing Bank, as appkcablgive such notice shall not limit its
right to receive indemnification hereunder. The Awistrative Agent, such Lender or the Issuing Baatkapplicable, shall use reasonable
efforts to cooperate with the Borrower in seekimgfand of such payment of Indemnified Taxes oreDffaxes.

(d) As soon as practicable after any payment oétmoified Taxes or Other Taxes by the Borrower @oaernmental Authority, the Borrow
shall deliver to the Administrative Agent the origi or a certified copy of a receipt issued by sGavernmental Authority evidencing such
payment, a copy of the return reporting such payroenther evidence of such payment reasonablgfaatbry to the Administrative Agent.

(e) Each Foreign Lender shall deliver to the Boeoywith a copy to the Administrative Agent), a¢ tlime or times prescribed by applicable
law, such properly completed and executed docurtientprescribed by applicable law or reasonablyestied by the Borrower as will per
such payments to be made

27



without withholding or at a reduced rate. Withduatiting the generality of the foregoing, each FgreLender agrees that it will deliver to the
Administrative Agent and the Borrower (or in theseaf a Participant, to the Lender from which #lated participation shall have been
purchased) (i) two (2) duly completed copies oéinal Revenue Service Form W8-BEN or W8-ECT, or sumcessor form thereto, as the
case may be, certifying in each case that suchdfoteender is entitled to receive payments madéhbyBorrower hereunder and under the
Notes payable to it, without deduction or withhalgliof any United States federal income taxes ahd @uly completed Internal Reven
Service Form W-8 or W-9, or any successor formetmeras the case may be, to establish an exenfpbionUnited State backup withholding
tax. Each such Foreign Lender shall deliver toBherower and the Administrative Agent such formsootbefore the date that it becomes a
party to this Agreement (or in the case of a Pigditt, on or before the date such Participant pasehb the related participation). In addition,
each such Lender shall deliver such forms prompgtiyn the obsolescence or invalidity of any formvjmesly delivered by such Lender. Ez
such Lender shall promptly notify the Borrower dhd Administrative Agent at any time that it det@res that it is no longer in a position to
provide any previously delivered certificate to Barrower (or any other form of certification adegtby the U.S. taxing authorities for such
purpose).

(f) The Borrower shall not be obligated to pay adgitional amounts to any Lender pursuant to tkigtiSn in respect of United States federal
withholding taxes to the extent imposed as a reduli) the failure of such Lender to deliver t@tBorrower the form or forms, as applicable
to such Lender, pursuant to clause (e), (ii) secmfor forms not establishing a complete exempfiiom U.S. federal withholding tax or the
information or certifications made therein by thenlder being untrue or inaccurate on the date delivim any material respect, or (iii) the
Lender designating a successor lending office athwit maintains its Loans which has the effectafising such Lender to become obligated
for tax payments in excess of those in effect imiatet prior to such designation; provided, howeveat the Borrower shall be obligated to
gross up any payments to any such Lender pursodhist

Section in respect of United States federal wittimg taxes, if any such failure to deliver a fornfarms or the failure of such form or forms
to establish a complete exemption from U.S. federtiholding tax or inaccuracy or untruth contairtbdrein resulted from a change in any
applicable statute, treaty, regulation or othediapple law or any interpretation of any of thedgoing occurring after the Closing Date,
which change rendered such Lender no longer legaliyled to deliver such form or forms or othemviseligible for a complete exemption
from U.S. federal withholding tax, or rendered tfi@rmation or certification made in such form orrs untrue or inaccurate in a material
respect.

SECTION 2.21 PAYMENTS GENERALLY; PRO RATA TREATMENTSHARING OF SET-OFFS.

(a) The Borrower shall make each payment requbdzbtmade by it hereunder (whether of principakriest, fees or reimbursement of LC
Disbursements, or of amounts payable under Se2tibh 2.18, 2.19, 2.20, or otherwise) (i) in theecaf payments in U.S. Dollars, no later
than 12:00 noon, on the date when due, and (iheércase of payments in any Foreign Currency, teo than the close of business (at the |
where the applicable Foreign Currency Payment Actmumaintained), on the date when due, in eash taimmediately available funds,
without set-off or counterclaim. Any amounts re@ghafter such time on any date may, in the dismmeaif the Administrative Agent, be
deemed to have been received on the next succeBdaigess Day for purposes of calculating intetiesteon. All such payments shall be
made (i) in the case of U.S. Dollars, to the Adstimtive Agent at the Payment Office, and (ii)hie tase of payments in any Foreign
Currency, to the applicable Foreign Currency Paymexcept payments to be made directly to the igsBiank or Swingline Lender as
expressly provided herein and except that paynmntsuant to Sections 2.17, 2.18, 2.19 and 2.2Q8rRishall be made directly to the
Persons entitled thereto. If the Borrower does mois unable for any reason to, effect paymerat Birocurrency Loan or reimbursement of
LC Disbursements to the Lenders in the applicableign Currency or if the Borrower shall defaultlie payment when due of any payment
in such Foreign Currency, the Lenders may, at yaion, require such payment to be made to theleéenin the U.S. Dollar Equivalent of
such Foreign Currency determined in accordance Sittion 10.14. With respect to any amount duepayable in any Foreign Currency,
Borrower agrees to hold the Lenders harmless frayri@sses incurred by the Lenders arising fromamgnge in the value of U.S. Dollars in
relation to such currency between the date suchmpaybecame due and the date of payment therdwdr(titan losses incurred by any Ler
due to the gross negligence or willful misconducsch Lender). The Administrative Agent shall dizite any such payments received by it
for the account of any other Person to the appatgriecipient promptly following receipt theredfahy payment hereunder shall be due on a
day that is not a Business Day, the date for paysteall be extended to the next
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succeeding Business Day, and, in the case of aymgat accruing interest, interest thereon shaihbde payable for the period of such
extension.

(b) If at any time insufficient funds are receiv@dand available to the Administrative Agent to alfy all amounts of principal,
unreimbursed LC Disbursements, interest and femsdine hereunder, such funds shall be applieist) fowards payment of interest and
fees then due hereunder, ratably among the patidtted thereto in accordance with the amounistefest and fees then due to such parties,
and (ii) second, towards payment of principal anteimbursed LC Disbursements then due hereundahlysamong the parties entitled
thereto in accordance with the amounts of princpal unreimbursed LC Disbursements then due to gaittes.

(c) If any Lender shall, by exercising any rightset-of or counterclaim or otherwise, obtain paymemespect of any principal of or interest
on any of its Revolving Loans or participationd i@ Disbursements that would result in such Lendeeiving payment of a greater
proportion of the aggregate amount of its RevolMingns and participations in LC Disbursements oingline Loans and accrued interest
thereon than the proportion received by any otlegrder, then the Lender receiving such greater ptioposhall purchase (for cash at face
value) participations in the Revolving Loans andipgations in LC Disbursements and Swingline Leai other Lenders to the extent
necessary so that the benefit of all such paynsrah be shared by the Lenders ratably in accoelaiith the aggregate amount of principal
of and accrued interest on their respective Renglioans and participations in LC Disbursements@nihgline Loans; provided, that (i) if
any such participations are purchased and all pipartion of the payment giving rise thereto isceered, such participations shall be
rescinded and the purchase price restored to teateof such recovery, without interest, and

(i) the provisions of this paragraph shall notdoastrued to apply to any payment made by the Bargursuant to and in accordance with
the express terms of this Agreement or any paywigtained by a Lender as consideration for the agségt of or sale of a participation in
any of its Loans or participations in LC Disbursertseor Swingline Loans to any assignee or partidipather than to the Borrower or any
Subsidiary or Affiliate thereof (as to which theopisions of this paragraph shall apply). The Bomowonsents to the foregoing and agrees, to
the extent it may effectively do so under appliedalv, that any Lender acquiring a participationspant to the foregoing arrangements may
exercise against the Borrower rights of set-off aadnterclaim with respect to such participatioritlly as if such Lender were a direct
creditor of the Borrower in the amount of such jegyation.

(d) Unless the Administrative Agent shall have reee notice from the Borrower prior to the datevanich any payment is due to the
Administrative Agent for the account of the Lendershe Issuing Bank hereunder that the Borrowdirnet make such payment, the
Administrative Agent may assume that the Borrowas made such payment on such date in accordanmeitieand may, in reliance upon
such assumption, distribute to the Lenders ordkeihg Bank, as the case may be, the amount orrgsdue. In such event, if the Borrower
has not in fact made such payment, then each dfahders or the Issuing Bank, as the case mayeberally agrees to repay to the
Administrative Agent forthwith on demand the amosiotdistributed to such Lender or Issuing Bank witkrest thereon, for each day from
and including the date such amount is distributeid tb but excluding the date of payment to thenhastrative Agent, at the greater of the
Federal Funds Effective Rate and a rate deternbgetle Administrative Agent in accordance with biagkindustry rules on interbank
compensation.

(e) If any Lender shall fail to make any paymenmjuieed to be made by it pursuant to Section 2.5I6)b), 2.21(d), Section 2.23(d) or

(e) or 10.3(d), then the Administrative Agent miayits discretion (notwithstanding any contraryyision hereof), apply any amounts
thereafter received by the Administrative Agenttfoe account of such Lender to satisfy such Leaddigations under such Sections unti
such unsatisfied obligations are fully paid.

SECTION 2.22 MITIGATION OF OBLIGATIONS; REPLACEMENDOF LENDERS.

() If any Lender requests compensation under @egtil8, or if the Borrower is required to pay aadglitional amount to any Lender or any
Governmental Authority for the account of any Lemplersuant to Section 2.20, then such Lender sisallreasonable efforts to designate a
different lending office for funding or booking it®ans hereunder or to assign its rights and ofitiga hereunder to another of its offices,
branches or affiliates, if, in the sole judgmenso€h Lender, such designation or assignment (i)ldveliminate or reduce amounts payable
under Section 2.18 or Section 2.20, as the casebean the future and (ii) would not subject
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such Lender to any unreimbursed cost or expensevautil not otherwise be disadvantageous to suckiérerThe Borrower hereby agrees to
pay all costs and expenses incurred by any Lemdesrinection with such designation or assignment.

(b) If any Lender requests compensation under @eetil8, or if the Borrower is required to pay adlgitional amount to any Lender or any
Governmental Authority of the account of any Lenplersuant to Section 2.20, or if any Lender defaultits obligation to fund Loans
hereunder, then the Borrower may, at its sole esqpand effort, upon notice to such Lender and tth@iAistrative Agent, require such
Lender to assign and delegate, without recoursad@rdance with and subject to the restrictioh$osth in

Section 10.4(b) all its interests, rights and dddiigns under this Agreement to an assignee thiitadsume such obligations (which assignee
may be another Lender); provided, that (i) the Baer shall have received the prior written consdrihe Administrative Agent, which
consent shall not be unreasonably withheld, (ichsuender shall have received payment of an ameguil to the U.S. Dollar Equivalent of
the outstanding principal amount of all Loans oueed, accrued interest thereon, accrued fees hudher amounts payable to it hereunder,
from the assignee (in the case of such outstamgtingipal and accrued interest) and from the Boewo(in the case of all other amounts) and
(iii) in the case of a claim for compensation un8ection 2.18 or payments required to be made potda Section 2.20, such assignment
result in a reduction in such compensation or payme\ Lender shall not be required to make anyh aassignment and delegation if, prior
thereto, as a result of a waiver by such Lend@tloerwise, the circumstances entitling the Borroteerequire such assignment and delegi
cease to apply.

SECTION 2.23 LETTERS OF CREDIT.

(a) During the Availability Period, the Issuing Baiin reliance upon the agreements of the othedeenpursuant to Section 2.23(d), agre!
issue, at the request and for the account of theoBer, Letters of Credit on behalf of the Borrowerthe terms and conditions hereinaftel
forth; provided, that (i) each Letter of Credit Blepire on the earlier of (A) the date one yefterathe date of issuance of such Letter of
Credit (or in the case of any renewal or extendi@neof, one year after such renewal or extensiod)(B) the date that is five (5) Business
Days prior to the Commitment Termination Date; €éch Letter of Credit shall be in a stated amofiat least the U.S. Dollar Equivalent of
$500,000; and (iii) the Borrower may not request better of Credit, if, after giving effect to su@suance (A) the aggregate LC Exposure
would exceed the LC Commitment, (B) the aggregateolRing Credit Exposures of all Lenders would exd¢he Aggregate Revolving
Commitments, or (C) the issuance of such Lett&refit would violate any legal or regulatory restion then applicable to the Issuing Bank
or any Lender as notified by the Issuing Bank ahsiuender to the Administrative Agent before théedz issuance of such Letter of Credit.
Letters of Credit may be issued in face amountngfForeign Currency; provided, that the sum ofutf®. Dollar Equivalent of (i) the
aggregate principal amount of outstanding Revolviogns denominated in a Foreign Currency, plugi{@&)undrawn amounts of outstanding
Letters of Credit denominated in a Foreign Curreiptys (iii) the aggregate amount of LC Disbursetael®nominated in a Foreign Currency
that have not been reimbursed by or on behalf@Bthrrower shall not exceed the Foreign Currencn@dment then in effect. Upon the
issuance of each Letter of Credit each Lender figatleemed to, and hereby irrevocably and uncondity agrees to, purchase from the
Issuing Bank without recourse a participation intsuetter of Credit equal to such Lender's Pro Fdiare of the aggregate amount available
to be drawn under such Letter of Credit. Each issaaf a Letter of Credit shall be deemed to wtitize Revolving Commitment of each
Lender by an amount equal to the amount of sudticjgtion.

(b) To request the issuance of a Letter of Credinfty amendment, renewal or extension of an oudsig Letter of Credit), the Borrower
shall give the Issuing Bank and the Administratgent irrevocable written notice at least threeB8%iness Days prior to the requested date
of such issuance specifying (i) the date (whicHIdie@a Business Day) such Letter of Credit iséddsued (or amended, extended or rene

as the case may be), (ii) the expiration date ohdietter of Credit, (iii) the amount of such Letté Credit and if the Letter of Credit is to be
issued in a Foreign Currency, the currency of issaa(iv) if the Letter of Credit is to be issuedlmehalf of a Subsidiary, the name and
address of such Subsidiary, (v) the name and asldfdke beneficiary thereof and (vi) such othéoiimation as shall be necessary to pref
amend, renew or extend such Letter of Credit. biitamh to the satisfaction of the conditions ini8ke I1l, the issuance of such Letter of Cr
(or any amendment which increases the amount ¢f setter of Credit) will be subject to the furthrenditions that such Letter of Credit st

be in such form and contain such terms as thergdBank shall approve and that the Borrower angpjflicable, such Subsidiary on whose
behalf such Letter of Credit is being issued, shalle executed and delivered
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any additional applications, agreements and ingnimrelating to such Letter of Credit as the IsguBank shall reasonably require; provic
that in the event of any conflict between such i@pfibns, agreements or instruments and this Ages¢nthe terms of this Agreement shall
control.

(c) At least two (2) Business Days prior to theigasce of any Letter of Credit, the Issuing BanK wainfirm with the Administrative Agent
(by telephone or in writing) that the AdministratiAgent has received such notice and if not, theitg Bank will provide the Administrative
Agent with a copy thereof. Unless the Issuing Baak received notice from the Administrative Agemtoo before the Business Day
immediately preceding the date the Issuing Bané issue the requested Letter of Credit (1) dirgcthe Issuing Bank not to issue the Letter
of Credit because such issuance is not then pedrtigreunder because of the limitations set forection 2.23(a) or that one or more
conditions specified in Article Il are not thertiséied, then, subject to the terms and conditioeof, the Issuing Bank shall, on the
requested date, issue such Letter of Credit inrdeeae with the Issuing Bank's usual and custornasjness practices.

(d) The Issuing Bank shall examine all documentp@uing to represent a demand for payment undetter of Credit promptly following

its receipt thereof. The Issuing Bank shall notifg Borrower and the Administrative Agent of suemand for payment and whether the
Issuing Bank has made or will make a LC Disbursdrttereunder; provided, that any failure to giveletay in giving such notice shall not
relieve the Borrower of its obligation to reimbutke Issuing Bank and the Lenders with respectith £C Disbursement. The Borrower s
be irrevocably and unconditionally obligated tawburse the Issuing Bank for the amount of any LEbDisements paid by the Issuing Bank
in respect of such drawing in U.S. Dollars withasjto any such Letter of Credit which has beenedsn U.S. Dollars or in the applicable
Foreign Currency in which such LC Disbursementidieate been made with regard to any such Lett@redit which has been issued in a
Foreign Currency, without presentment, demand leerdiormalities of any kind. Unless the Borrowealshave notified the Issuing Bank and
the Administrative Agent prior to 11:00 a.m. on Business Day immediately prior to the date on Whigch drawing is honored that the
Borrower intends to reimburse the Issuing Banktieramount of such drawing in funds other than ftbenproceeds of Revolving Loans, the
Borrower shall be deemed to have timely given adéadf Revolving Borrowing to the Administrative Agt requesting the Lenders to make
a Base Rate Borrowing on the date on which suclidgais honored in an exact U.S. Dollar Equivalemtount due to the Issuing Bank;
provided, that for purposes solely of such Borrayvithe conditions precedents set forth in Secti@h@reof shall not be applicable. The
Administrative Agent shall notify the Lenders othuBorrowing in accordance with Section 2.3, anthdaender shall make the proceeds of
its Base Rate Loan included in such Borrowing amd to the Administrative Agent for the accountted Issuing Bank in accordance with
Section 2.6. The proceeds of such Borrowing stealifiplied directly by the Administrative Agent 8mburse the Issuing Bank for such LC
Disbursement (after converting such proceeds,déseary, into the Foreign Currency of such LC Disément).

(e) If for any reason a Base Rate Borrowing mayb®ofas determined in the sole discretion of thenikistrative Agent), or is not, made in
accordance with the foregoing provisions, then dasider (other than the Issuing Bank) shall begathéd to fund the participation that such
Lender purchased pursuant to subsection (a) immeruat equal to its Pro Rata Share of such LC Dsdent on and as of the date which
such Base Rate Borrowing should have occurred. Eacter's obligation to fund its participation dhmd absolute and unconditional and
shall not be affected by any circumstance, inclgdiithout limitation (i) any setoff, counterclaimgcoupment, defense or other right that
Lender or any other Person may have against thints8ank or any other Person for any reason wieatso (ii) the existence of a Default or
an Event of Default or the termination of the Aggate Revolving Commitments, (iii) any adverse cleaimgthe condition (financial or
otherwise) of the Borrower or any of its Subsidiari(iv) any breach of this Agreement by the Bogowr any other Lender, (v) any
amendment, renewal or extension of any Letter efl€ior (vi) any other circumstance, happeningvame whatsoever, whether or not sim
to any of the foregoing. On the date that suchigpation is required to be funded, each Lendell gliamptly transfer, in immediately
available funds, the amount of its participatioritte Administrative Agent for the account of theuisig Bank; provided, to the extent that i
ultimately determined that the Borrower is reliewddts obligation to reimburse the Issuing Bankdngse of the Issuing Bank's gross
negligence or willful misconduct in determining thlae documents received under any applicable Left€redit comply with the terms
thereof, the Issuing Bank will be obligated to refuo the paying Lenders all amounts paid to teaeiigy Bank to reimburse the Issuing Bank
for the applicable LC Disbursement. Whenever, gttane after the Issuing Bank has received from sugh Lender the funds for its
participation in a
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LC Disbursement, the Issuing Bank (or the Admiaiste Agent on its behalf) receives any paymenaaoount thereof, the Administrative
Agent or the Issuing Bank, as the case may be gigilfibute to such Lender its Pro Rata Share o gayment; provided, that if such
payment is required to be returned for any reasdhe Borrower or to a trustee, receiver, liquidatastodian or similar official in any
bankruptcy proceeding, such Lender will returnhi® Administrative Agent or the Issuing Bank anytipor thereof previously distributed by
the Administrative Agent or the Issuing Bank to it.

(f) To the extent that any Lender shall fail to @ay amount required to be paid pursuant to paphgfd) of this Section 2.23 on the due date
therefor, such Lender shall pay interest to thailgsBank (through the Administrative Agent) onls@mnount from such due date to the date
such payment is made at a rate per annum equat teederal Funds Rate; provided, that if such Legldall fail to make such payment to the
Issuing Bank within three (3) Business Days of sdigé date, then, retroactively to the due dateh &ender shall be obligated to pay interest
on such amount at the Default Rate.

(9) If any Event of Default shall occur and be @owing, on the Business Day that the Borrower reeeiotice from the Administrative Age
or the Required Lenders demanding the depositsif callateral pursuant to this paragraph, the Begrcshall deposit in an account with the
Administrative Agent, in the name of the Adminisivra Agent and for the benefit of the Lenders, aroant in cash equal to the U.S. Dollar
Equivalent amount of such LC Exposure as of sut¢h plas any accrued and unpaid interest thereawjged, that the obligation to deposit
such cash collateral shall become effective imntelliaand such deposit shall become immediatelyasheepayable, with demand or notice
any kind, upon the occurrence of any Event of Digfaith respect to the Borrower described in cla(gyeor (h) of Section 8.1. Such deposit
shall be held by the Administrative Agent as celtat for the payment and performance of the olitigatof the Borrower under this
Agreement. The Administrative Agent shall have agile dominion and control, including the exclusiight of withdrawal, over such
account. Other than any interest earned on thesimant of such deposits in interest-bearing monasket or bank demand accounts, which
investments shall be made at the request of theo®er, subject, however, to the reasonable appiile Administrative Agent, and at the
Borrower's risk and expense, such deposits shabhewr interest. Interest and profits, if any, oatsinvestments shall accumulate in such
account. Moneys in such account shall applied byAtiministrative Agent to reimburse the Issuing B&or LC Disbursements for which it
had not been reimbursed and to the extent so apslall be held for the satisfaction of the reinseuent obligations of the Borrower for the
LC Exposure at such time or, if the maturity of treans has been accelerated, with the consenedéguired Lenders, be applied to satisfy
other obligations of the Borrower under this Agreen If the Borrower is required to provide an amtoaf cash collateral hereunder as a
result of the occurrence of an Event of Defaulthsamount (to the extent not so applied as afateshall be returned to the Borrower with
three Business Days after all Events of DefauleHasen cured or waived.

(h) Promptly following the end of each fiscal qeaythe Issuing Bank shall deliver (through the Awmisirative Agent) to each Lender and the
Borrower a report describing the aggregate LetieGredit outstanding at the end of such fiscalrpraUpon the request of any Lender from
time to time, the Issuing Bank shall deliver tolsuiender any other information reasonably requelsyeslich Lender with respect to each
Letter of Credit then outstanding.

(i) The Borrower's obligation to reimburse LC Disbements hereunder shall be absolute, unconditamalrrevocable and shall be
performed strictly in accordance with the termshid Agreement under all circumstances whatsoeveiiraespective of any of the following
circumstances:

(i) Any lack of validity or enforceability of anydtter of Credit or this Agreement;

(i) The existence of any claim, set-off, defens@iher right which the Borrower or any SubsidiaryAffiliate of the Borrower may have at
any time against a beneficiary or any transfereengflLetter of Credit (or any Persons or entit@swWhom any such beneficiary or transferee
may be acting), any Lender (including the Issuiragni® or any other Person, whether in connectioh this Agreement or the Letter of Cre
or any document related hereto or thereto or anglated transaction;
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(iii) Any draft or other document presented undéetter of Credit proving to be forged, fraudulentinvalid in any respect or any statement
therein being untrue or inaccurate in any respect;

(iv) Payment by the Issuing Bank under a Lette€idit against presentation of a draft or otheudoent to the Issuing Bank that does not
comply with the terms of such Letter of Credit;

(v) Any other event or circumstance whatsoever,théreor not similar to any of the foregoing, thagh, but for the provisions of this
Section, constitute a legal or equitable dischafger provide a right of setoff against, the Baves's obligations hereunder; or

(vi) The existence of a Default or an Event of Difa

Neither the Administrative Agent, the Issuing Batlle Lenders nor any Related Party of any of thegoing shall have any liability
responsibility by reason of or in connection witke issuance or transfer of any Letter of Credamy payment or failure to make any paymnr
thereunder (irrespective of any of the circumstanegerred to above), or any error, omission, iof&ion, loss or delay in transmission or
delivery of any draft, notice or other communicatimder or relating to any Letter of Credit (indhglany document required to make a
drawing thereunder), any error in interpretationeahnical terms or any consequence arising framsesbeyond the control of the Issuing
Bank; provided, that the foregoing shall not bestared to excuse the Issuing Bank from liabilitghie Borrower to the extent of any direct
damages (as opposed to consequential damagess atarespect of which are hereby waived by the ®wser to the extent permitted by
applicable law) suffered by the Borrower that aaased by the Issuing Bank's failure to exercise edren determining whether drafts or
other documents presented under a Letter of Ceediply with the terms thereof. The parties herequressly agree, that in the absence of
gross negligence or willful misconduct on the mdrthe Issuing Bank (as finally determined by artaé competent jurisdiction), the Issuing
Bank shall be deemed to have exercised care in®athdetermination. In furtherance of the foregand without limiting the generality
thereof, the parties agree that, with respect tu@nts presented that appear on their face to fghistantial compliance with the terms of a
Letter of Credit, the Issuing Bank may, in its sdigcretion, either accept and make payment upon dacuments without responsibility for
further investigation, regardless of any noticénémrmation to the contrary, or refuse to accept arake payment upon such documents if
such documents are not in strict compliance withtétms of such Letter of Credit.

(j) Each Letter of Credit shall be subject to thaiform Customs and Practices for Documentary Csgdi®93 Revision), International
Chamber of Commerce Publication No. 500, as theesaay be amended from time to time, and, to thergxtot inconsistent therewith, the
governing law of this Agreement set forth in Sectid.5.

ARTICLE Il
CONDITIONS PRECEDENT TO LOANS AND LETTERS OF CREDIT

SECTION 3.1 CONDITIONS TO EFFECTIVENESS. The obtigas of the Lenders (including the Swingline Ler)de make Loans and the
obligation of the Issuing Bank to issue any Lette€redit hereunder shall not become effectiveluné date on which each of the following
conditions is satisfied (or waived in accordancthv@ection 10.2).

(a) The Administrative Agent and the Collateral Ageach shall have received all fees and other ataalue and payable on or prior to the
Closing Date, including reimbursement or paymerdalbbut-of-pocket expenses (including reasonaééds f charges and disbursements of
counsel to the Administrative Agent and the Cotlatégent) required to be reimbursed or paid byBoberower hereunder, under any other
Loan Document and under any agreement with the Adtnative Agent, the Collateral Agent or SunTmsbinson Humphrey Capital
Markets, a division of SunTrust Capital Markets;.|ras Arranger.
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(b) The Administrative Agent (or its counsel) shalve received the following, each of which shallitb form and substance reasonably
satisfactory to the Administrative Agent (and itainsel):

(i) a counterpart of this Agreement signed by obehalf of each party thereto or written evideratisgactory to the Administrative Agent
(which may include telecopy transmission of a stsignature page of this Agreement) that such geatysigned a counterpart of this
Agreement;

(i) if requested by any Lender, duly executed Nqiayable to such Lender;
(iii) a duly executed Subsidiary Guarantee Agreemaexd Indemnity and Contribution Agreement of eSabsidiary Guarantor;

(iv) a separate duly executed Pledge AgreemerfiteoBbrrower and each Subsidiary Pledgor, togetlidr, W applicable, original stock
certificates evidencing all of the Pledged Shasespmpanied by all necessary instruments of transfassignment, duly executed in blank
and, if the Administrative Agent shall so requegth signatures guaranteed by a member of a regibteational securities exchange or the
National Association of Securities Dealers, Incbpra commercial bank or trust company having dicebr correspondent in the Unit
States;

(v) any financing statement which may be requirades Section 9-315 of the revised U.C.C. to perestcurity interest in certain proceeds
of the Collateral that do not constitute Pledgedr8& or other securities or instruments;

(vi) a certificate of the Secretary or Assistantigtary of each Loan Party, attaching and certifydopies of its bylaws and of the resolutions
of its boards of directors, authorizing the exemutidelivery and performance of the Loan Documtmtsghich it is a party and certifying the
name, title and true signature of each officerunfhsLoan Party executing the Loan Documents to khits a party;

(vii) certified copies of the articles of incorptica or other charter documents of each Loan P#agether with certificates of good standing,
existence or its equivalent, as may be availalolenfthe Secretary of State or other appropriate igivg agency of the jurisdiction of
incorporation or organization of such Loan Partgl aach other jurisdiction where such Loan Partgdgired to be qualified to do busines:
a foreign corporation;

(viii) a favorable written opinion of legal coundelthe Loan Parties, addressed to the Adminigeaigent and each of the Lenders, and
covering such matters relating to the Loan Parties]| oan Documents and the transactions conteatptherein as the Administrative Agent
or the Required Lenders shall reasonably request;

(ix) a certificate, dated the Closing Date and sijby a Responsible Officer, confirming compliaméth the conditions set forth in
paragraphs (a), (b) and (c) of Section 3.2 andhé&ur demonstrating compliance with Sections 6.2 afd 6.3 as of the most recent fiscal
quarter ended,;

(x) duly executed payoff letters with respect tdmdlebtedness of the Borrower to be refinancetlasing and evidence that all commitments
of the lenders under the credit facilities relatinguch Indebtedness, including without limitatitre Borrower's existing syndicated credit
facilities agented by Bank of America, N.A., aréngeterminated, together with all releases or teations of all Liens related thereto;

(xi) duly executed Notices of Borrowing, if applide;
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(xii) certified copies of all Governmental Approsalncluding any required Governmental Approvalsannection with the execution,
delivery, performance, validity and enforceabiliiythis Agreement and each of the other Loan Docuser the use of the proceeds of an
the Loans hereunder;

(xiif) UCC, judgment and tax lien searches in tinésidiction of the chief executive office and juwliction of incorporation or organization of
each Loan Party, together with copies of all finagstatements on file in such jurisdictions (wathattachments) and evidence that no Liens
exist on any assets or properties of any such Bzaty (other than Liens permitted by Section 7aRy

(xiv) a duly executed loan closing statement asthulisement authorization agreement.

SECTION 3.2 EACH CREDIT EVENT. The obligation ofabalender to make a Loan on the occasion of anyddong and of the Issuing
Bank to issue, amend, renew or extend any Lett@redlit is subject to the satisfaction of the fallog conditions:

(a) at the time of and immediately after givingeetfto such Borrowing or the issuance, amendmengwal or extension of such Letter of
Credit, as applicable, no Default or Event of Défahall exist;

(b) all representations and warranties of each Remty set forth in the Loan Documents shall be &md correct in all material respects on
and as of the date of such Borrowing or the daisspfance, amendment, extension or renewal of Iseitér of Credit, in each case before
after giving effect thereto;

(c) since December 31, 2001 (i.e., the date ofrthst recent financial statements of the Borrowecdbed in Section 5.1(a)), there shall have
been no change which has had or could reasonaldygmeted to have a Material Adverse Effect; and

(d) the Administrative Agent shall have receivedrsother documents, certificates, information galeopinions as the Administrative Agent
or the Required Lenders may reasonably request flfm and substance reasonably satisfactoriggdAdministrative Agent or the Required
Lenders.

Each Borrowing and each issuance, amendment, éotenisrenewal of any Letter of Credit shall be mee to constitute a representation
warranty by the Borrower on the date thereof abdéomatters specified in paragraphs (a), (b) ahdf(this Section 3.2.

SECTION 3.3 DELIVERY OF DOCUMENTS. All of the Lodbocuments, certificates, legal opinions and otlemudnents and papers
referred to in this Article 1, unless otherwiggesified, shall be delivered to the Administratigent for the account of each of the Lenders
and, except for the Notes, in sufficient countetgpar copies for each of the Lenders and shalhberm and substance satisfactory in all
respects to the Administrative Agent.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
The Borrower represents and warrants to the Adinatige Agent and each Lender as follows:

SECTION 4.1 EXISTENCE; POWER. The Borrower and eafcits Subsidiaries (i) is duly organized, valiéiyisting and in good standing

a corporation, partnership or other legal entisyapplicable, under the laws of the jurisdictioriteforganization, (ii) has all requisite power
and authority to carry on its business as now cotadl) and (iii) is duly qualified to do businessdas in good standing, in each jurisdiction
where such qualification is required, except wteefailure to be so qualified could not reasonaldyekpected to result in a Material Adverse
Effect.
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SECTION 4.2 ORGANIZATIONAL POWER; AUTHORIZATION. Té execution, delivery and performance by each [Rety of the Loan
Documents to which it is a party are within suclahdlarty's organizational powers and have beenadihorized by all necessary
organizational, and if required, stockholder ortpar action. This Agreement has been duly execaneiddelivered by the Borrower, and
constitutes, and each other Loan Document to wéighLoan Party is a party, when executed and deliby such Loan Party, will
constitute, valid and binding obligations of therBeover or such Loan Party (as the case may bedresdible against it in accordance with
their respective terms, except as may be limitedfplicable bankruptcy, insolvency, reorganizatimoyatorium, or similar laws affecting t
enforcement of creditors' rights generally and bgegal principles of equity.

SECTION 4.3 GOVERNMENTAL APPROVALS; NO CONFLICTShe& execution, delivery and performance by the Beeroof this
Agreement, and by each Loan Party of the other I@uments to which it is a party (a) do not regquovernmental Approvals, except
those as have been obtained or made and are forfitdl and effect or where the failure to do sdjiidually or in the aggregate, could not
reasonably be expected to have a Material Adveifeet=(b) will not violate any applicable Requirent of Law, (c) will not violate or result
in a default under any indenture, material agre¢meather material instrument binding on the Bareo or any of its Subsidiaries or any of
its assets or give rise to a right thereunder doire any payment to be made by the Borrower orddritg Subsidiaries and (d) will not result
in the creation or imposition of any Lien on angetsof the Borrower or any of its Subsidiaries,eptd_iens (if any) created under the Loan
Documents.

SECTION 4.4 FINANCIAL STATEMENTS. The Borrower h&gnished to each Lender the consolidated balaheetof the Borrower and

its consolidated Subsidiaries as of December 301 2d the related consolidated statements of tpesachanges in shareholders' equity
and cash flows for the fiscal year then ended addiy Deloitte Touche Tohmatsu LLP, certified palalccountants. Such financial statem
fairly present the consolidated financial conditafrthe Borrower and its consolidated Subsidiagi®®f such date and the consolidated results
of operations for such period in conformity with @R consistently applied. Since December 31, 20tdrethave been no changes with
respect to the Borrower and its Subsidiaries whiave had or could reasonably be expected to hangdy or in the aggregate, a Material
Adverse Effect.

SECTION 4.5 LITIGATION AND ENVIRONMENTAL MATTERS.

(a) Except as disclosed in Schedule 4.5 attachesidhano litigation, investigation or proceedingoofbefore any arbitrators or Governmental
Authorities is pending against or, to the knowledfithe Borrower, threatened against or affectirgBorrower or any of its Subsidiaries (i)
as to which there is a reasonable possibility ofidverse determination that could reasonably bectgd to have, either individually or in the
aggregate, a Material Adverse Effect or (ii) whiclany manner draws into question the validity wioeceability of this Agreement or any
other Loan Document.

(b) Neither the Borrower nor any of its Subsidiar{® has failed to comply with any Environmentaiw. or to obtain, maintain or comply wi
any permit, license or other approval required uraaey Environmental Law,

(i) has become subject to any Environmental Lighiliii) has received notice of any claim withspect to any Environmental Liability or (i
knows of any basis for any Environmental Liabiligxcept where such events, either singly or iretigregate, could not reasonably be
expected to result in a Material Adverse Effect.

SECTION 4.6 COMPLIANCE WITH LAWS AND AGREEMENTS. EhBorrower and each Subsidiary are in compliance (&) all
applicable Requirements of Law, and (b) all indeedyagreements or other instruments binding uponiis properties, except where non-
compliance, either singly or in the aggregate, @t reasonably be expected to result in a Mdtadserse Effect.

SECTION 4.7 INVESTMENT COMPANY ACT, ETC. NeitheralBorrower nor any of its Subsidiaries is (a) arvéistment company", as
defined in, or subject to regulation under, theestment Company Act of 1940, as amended, (b) aitigplcompany" as defined in, or subject
to regulation under, the Public Utility Holding Cpany Act of 1935, as amended or (c) otherwise stibjeany other regulatory scheme
limiting its ability to incur debt.
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SECTION 4.8 TAXES. The Borrower and its Subsidisiéad each other Person for whose taxes the Bormvemy Subsidiary could

become liable have timely filed or caused to bedfihll Federal income tax returns and all otheenmttax returns that are required to be 1

by them, and have paid all taxes shown to be ddgapable on such returns or on any assessments agachst it or its property and all

other taxes, fees or other charges imposed oraitpof its property by any Governmental Authoréygcept (a) to the extent the failure to do
so would not have a Material Adverse Effect orioere the same are currently being contested id ¢mth by appropriate proceedings and
for which the Borrower or such Subsidiary, as tasecmay be, has set aside on its books adequatgegsThe charges, accruals and reserve:
on the books of the Borrower and its Subsidiamaespect of such taxes are adequate, and natabities that could be materially in excess
of the amount so provided are anticipated.

SECTION 4.9 MARGIN REGULATIONS. None of the procseaf any of the Loans or Letters of Credit will imed for "purchasing” or
"carrying" any "margin stock" with the respectiveamings of each of such terms under Regulation hbasand from time to time hereafter
in effect or for any purpose that violates the jgmns of the applicable Margin Regulations. Afi@plication of the proceeds of the Loans,
the issuance of the Letters of Credit, and any ia@tépns permitted hereunder, less than 25% ofgsets of each of the Borrower and its
Subsidiaries consists of "margin stock" (as defiimeegulation U of the Board of Governors of tlezl€ral Reserve System).

SECTION 4.10 ERISA. No ERISA Event has occurreésaeasonably expected to occur that, when takgether with all other such ERISA
Events for which liability is reasonably expectedtcur, could reasonably be expected to resaltNfaterial Adverse Effect. The present
value of all accumulated benefit obligations unglgeh Plan (based on the assumptions used for mepbStatement of Financial Standards
No. 87) did not, as of the date of the most refieancial statements reflecting such amounts, exbgemore than $5,000,000 the fair mar
value of the assets of such Plan, and the presdun wf all accumulated benefit obligations ofiadtierfunded Plans (based on the
assumptions used for purposes of Statement of Ei@maBtandards No. 87) did not, as of the datdefrhost recent financial statements
reflecting such amounts, exceed by more than $)00Che fair market value of the assets of alhauederfunded Plans.

SECTION 4.11 OWNERSHIP OF PROPERTY.

(a) Each of the Borrower and its Subsidiaries hmslgitle to, or valid leasehold interests in,ddlits real and personal property material to
operation of its business.

(b) Each of the Borrower and its Subsidiaries ovenss licensed, or otherwise has the right, tq afigpatents, trademarks, service marks,
trade names, copyrights and other intellectual @rgpmaterial to its business, and the use thdrgdiie Borrower and its Subsidiaries does
not infringe on the rights of any other Person,egtdor any such infringements that, individuallyimthe aggregate, would not have a
Material Adverse Effect.

SECTION 4.12 DISCLOSURE. The Borrower has disclagetthe Lenders all agreements, instruments, arbceate or other restrictions to
which the Borrower or any of its Subsidiaries ibjsat, and all other matters known to any of thtat, individually or in the aggregate,
could reasonably be expected to result in a Mdtadaerse Effect. Neither the Confidential Memorandnor any of the reports (including,
without limitation, all reports that the Borrower @any of its Subsidiaries are required to file viltle Securities and Exchange Commission or
any other Governmental Authority), financial stagens, certificates or other information furnishgdolo on behalf of the Borrower or any
such Subsidiary to the Administrative Agent or &eyder in connection with the negotiation or syatimn of this Agreement or any other
Loan Document or delivered hereunder or thereutaemodified or supplemented by any other inforaratio furnished) contains any
material misstatement of fact or omits to state mayerial fact necessary to make the statementsithéaken as a whole, in light of the
circumstances under which they were made, not adshg.

SECTION 4.13 LABOR RELATIONS. There are no striklegkouts or other material labor disputes or gaimses against the Borrower or
any of its Subsidiaries, or, to the Borrower's ktemlge, threatened against or affecting the Borrawemy of its Subsidiaries, and no
significant unfair labor practice, charges or gaieees are pending against the Borrower or any &ubsidiaries, or to the Borrower's
knowledge, threatened against any of
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them before any Governmental Authority. All payngedtie from the Borrower or any of its Subsidiagassuant to the provisions of any
collective bargaining agreement have been paidamuad as a liability on the books of the Borroweany such Subsidiary, except where the
failure to do so could not reasonably be expeaidthive a Material Adverse Effect.

SECTION 4.14 INSURANCE. Each of the Borrower arsdSubsidiaries currently maintains insurance wapect to its material properties
and businesses with financially sound and reputaisierers, having coverages against losses or dasraighe kinds customarily insured
against by companies in the same or similar bus@gesperating in the same or similar locations paég all amounts of insurance premiums
now due and owing with respect to such insurandieips and coverages and such policies and covsragein full force and effect.

SECTION 4.15 SUBSIDIARIES. Schedule 4.15 sets ftiithname of each direct and indirect SubsidiathefBorrower and, as to each
Subsidiary, the type of entity, jurisdiction of itecorporation or organization, the number of shareeach class of Capital Stock, partnership
or other equity interests outstanding, the numbdrgercentage of outstanding shares of each cla3apital Stock, partnership or other

equity interests owned, directly or indirectly, the Borrower or any of its Subsidiaries, and id@giwhether such Subsidiary is a Subsidiary
Loan Party (and, if so, whether such Subsidiagy 8ibsidiary Guarantor and/or a Subsidiary Pledygoa) Subsidiary Pledgee, in each case as
of the Closing Date. The outstanding Capital Stac#t other equity interests of all such Subsidiaseslidly issued, fully paid and non-
assessable and is owned free and clear of all l{@hsr than those arising under or contemplatednyyPledge Agreement).

SECTION 4.16 PRINCIPAL PLACE OF BUSINESS. Schedul#6 sets forth the chief executive office and gipal place of business of
each of the Loan Parties.

SECTION 4.17 SOLVENCY Each of the Loan Partiesad/&nt and, in executing the Loan Documents andwomating the transactions
contemplated thereby, none of the Loan Partiesdtsi¢o hinder, delay or defraud either presenuturé creditors or other Persons to which
one or more of the Loan Parties is or will beconuebted.

SECTION 4.18 PLEDGE AGREEMENTS. Upon the executiod delivery of each Pledge Agreement and the @slito the Collateral
Agent of the stock certificates evidencing the BextiIShares, the Collateral Agent shall have a vpéidected first priority and enforceable
Lien on the Collateral.

ARTICLE V
AFFIRMATIVE COVENANTS

The Borrower covenants and agrees that so longyakender has a Commitment hereunder or the pr@hofpand interest on any Loan or i
fee or any LC Disbursement remains unpaid or ariteLef Credit remains outstanding or so long astdedging Agreement with any Lenc
(or an Affiliate thereof) relating to the Obligati® remains in effect:

SECTION 5.1 FINANCIAL STATEMENTS AND OTHER INFORMAIDN. The Borrower will deliver to the AdministraBvAgent and eac
Lender:

(a) as soon as available and in any event withid8& after the end of each fiscal year of Borrowearopy of the annual audited report for
such fiscal year for the Borrower and its Subsid&rcontaining a consolidated balance sheet dBtmsower and its Subsidiaries as of the

of such fiscal year and the related consolidatattsients of operations, changes in shareholdarntyemd cash flows (together with all
footnotes thereto) of the Borrower and its Subsiégfor such fiscal year, setting forth in eachecen comparative form the figures for the
previous fiscal year, all in reasonable detail eefgbrted on by independent public accountants émally recognized standing (without a
"going concern" or like qualification and withoutyaqualification as to scope of such audit) todffect that such financial statements present
fairly in all material respects the financial camati and the results of operations of the Borroamdl its Subsidiaries for such fiscal year on a
consolidated
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basis in accordance with GAAP and that the exanaindty such accountants in connection with suctsolidated financial statements has
been made in accordance with generally accepteitirapdtandards;

(b) as soon as available and in any event withida\&s after the end of each of the first threedfigtiarters of each fiscal year of the
Borrower, an unaudited condensed consolidated balsimeet of the Borrower and its Subsidiaries dlseoénd of such fiscal quarter and the
related unaudited consolidated statements of dpasaand cash flow of the Borrower and its Subsidg in the case of such consolidated
statement of operations, for such fiscal quarterthe then elapsed portion of such fiscal year amthe case of such statement of cash flow,
only for the then elapsed portion of such fiscarysetting forth in each case, as applicablepinparative form the figures for the
corresponding quarter and the corresponding podi@orrower's previous fiscal year, all certified the chief financial officer or controller
of the Borrower as presenting fairly in all matérespects the financial condition and resultspdrations of the Borrower and its Subsidiz
on a consolidated basis in accordance with GAABjestito normal year-end audit adjustments andbsence of footnotes;

(c) concurrently with the delivery of the financsthtements referred to in clauses (a) and (b)glmoeertificate of a Responsible Officer, (i)
certifying as to whether there exists a DefaulEeent of Default on the date of such certificated & a Default or an Event of Default then
exists, specifying the details thereof and theoactvhich the Borrower has taken or proposes to wakterespect thereto, (ii) setting forth in
reasonable detail calculations demonstrating campé with Article VI in the form of Exhibit 5.1(&ereto and (iii) stating whether any
change in GAAP or the application thereof has aezlisince the date of the Borrower's audited firdrstatements referred to in Section 4.4
and, if any change has occurred, specifying thecefif such change on the financial statementsmajganying such certificate;

(d) concurrently with the delivery of the financg&htements referred to in clause (a) above, dicaté of the accounting firm that reported
such financial statements stating whether theyiobthany knowledge during the course of their exatidn of such financial statements of
any Default or Event of Default (which certificateay be limited to the extent required by accountirigs or guidelines);

(e) promptly after the same become publicly avédatopies of all periodic and other reports, pretgtements and other materials filed with
the Securities and Exchange Commission, or any @avental Authority succeeding to any or all funnsmf said Commission, or with any
national securities exchange, or distributed byBbgower to its shareholders generally, as the caay be; and

(f) promptly following any request therefor, sudher information regarding the results of operaidyusiness affairs and financial condition
of the Borrower or any Subsidiary as the AdmintsteAgent or any Lender may reasonably request.

SECTION 5.2 NOTICES OF MATERIAL EVENTS. The Borromill furnish to the Administrative Agent and ealcender written notice ¢
each of the following, promptly after it become®tm to a Responsible Officer:

(&) the occurrence of any Default or Event of Difau

(b) the filing or commencement of any action, suiproceeding by or before any arbitrator or Gowegntal Authority against or, to the
knowledge of the Borrower, affecting the Borrowemay Subsidiary which, if adversely determinedyldaeasonably be expected to resu
a Material Adverse Effect;

(c) the occurrence of any event or any other dgretmt by which the Borrower or any of its Subsiiéiai(i) fails to comply with any
Environmental Law or to obtain, maintain or compligh any permit, license or other approval requiseder any Environmental Law, (ii)
becomes subject to any Environmental Liabilityi) ¢éceives notice of any claim with respect to &myironmental Liability, or (iv) becomes
aware of any basis for any Environmental Liabitityd in each of the preceding clauses, which indadig or in the aggregate, could
reasonably be expected to result in a Material Aslv&ffect;
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(d) the occurrence of any ERISA Event that alomepgether with any other ERISA Events that haveuoed, could reasonably be expected
to result in liability of the Borrower and its Sutbigries in an aggregate amount exceeding $5,000,00

(e) the failure of the Borrower or any of its Suliaries (i) to make any material contributions hy &oreign Plan by the required due date for
such contribution if such default could reasondigyexpected to have a Material Adverse Effectjiptq fund any Foreign Plan to the extent
required by the law of the jurisdiction whose laowvgrns such Foreign Plan based on the actuariaigg®ns reasonably used at any time if
such underfunding (together with any penaltiedyilte result) could reasonably be expected to feaMaterial Adverse Effect, or the
occurrence of any material change anticipated yorameign Plan that could reasonably be expectédve a Material Adverse Effect;

(f) the receipt of any notice or other communicatiom any Governmental Authority of a materiallation of any Requirement of Law by
the Borrower or any of its Subsidiaries; and

(9) any other development that results in, or coalsonably be expected to result in, a Materialekse Effect.

Each notice delivered under this Section shalldm®mpanied by a written statement of a Respon€iffieer setting forth the details of the
event or development requiring such notice andaatipn taken or proposed to be taken with resgeceto.

SECTION 5.3 EXISTENCE; CONDUCT OF BUSINESS. The Baver will, and will cause each of its Subsidiariesdo or cause to be dao
all things necessary to preserve, renew and maiirtdull force and effect its legal existence atsdrespective rights, licenses, permits,
privileges, franchises, patents, copyrights, traaldmand trade names material to the conduct bliginess (including, without limitation, all
required Governmental Approvals) and will continoengage in the same business as presently ceadocsuch other businesses that are
reasonably related thereto; provided, that notimrtgis Section shall prohibit any merger, consaiiion, liquidation or dissolution permitted
under Section 7.3.

SECTION 5.4 COMPLIANCE WITH LAWS, ETC. The Borrowaeiill, and will cause each of its Subsidiariesdomply with all
Requirements of Law applicable to it, its propertie assets or the conduct of its business, exdegte the failure to do so, either individu
or in the aggregate, could not reasonably be egfddotresult in a Material Adverse Effect.

SECTION 5.5 PAYMENT OF OBLIGATIONS. The Borrower Nyiand will cause each of its Subsidiaries to, pag discharge at or before
maturity or before the same shall become delinqaeirt default, as the case may be, in accordariteimdustry practice (subject, where
applicable, to specified grace periods), all obiéigations and liabilities (including without litation all tax liabilities and claims that could
result in a statutory Lien), except where (a) thidity or amount thereof is being contested inayéaith by appropriate measures, (b) the
Borrower or such Subsidiary has set aside on itkdadequate reserves with respect thereto in dacoe with GAAP (or its equivalent for
any Foreign Subsidiary), (c) the failure to makgmant pending such contest could not reasonabbxpected to result in a Material Adve
Effect.

SECTION 5.6 BOOKS AND RECORDS. The Borrower wilhdawill cause each of its Subsidiaries to, keeperdooks of record and
account in which full, true and correct entrieslsha made of all dealings and transactions inti@heto its business and activities to the ex
necessary to prepare the consolidated financisdratnts of Borrower in conformity with GAAP (or ggjuivalent for any Foreign
Subsidiary).

SECTION 5.7 VISITATION, INSPECTION, ETC. The Borrewwill, and will cause each of its Subsidiariesgermit any representative of
the Administrative Agent or any Lender, to visidanspect its properties, to examine its booksraedrds and to make copies and take
extracts therefrom (other than materials protebtethe attorney-client privilege and materials whilhe Borrower or any of its Subsidiaries
may not disclose without violation of a confidetitiaobligation upon it), and to discuss its affgifinances and accounts with any of its
officers and with its independent certified pulditcountants, all at such reasonable times and as
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often as the Administrative Agent or any Lender megsonably request after reasonable prior natitleet Borrower, provided that at any
time following the occurrence and during the comtince of a Default or an Event of Default, no priotice to the Borrower shall be requir
The cost of the inspection referred to in the pdéwp sentence shall be borne by the Lenders ualegssent of Default has occurred and is
continuing, in which case the cost of such inspecshall be borne by the Borrower and its Subsisar

SECTION 5.8 MAINTENANCE OF PROPERTIES; INSURANCEhE Borrower will, and will cause each of its Suliiigs to, (a) keep ar
maintain all property material to the conduct sfbiisiness in good working order and conditioninany wear and tear except where the
failure to do so, either individually or it the aggate, could not reasonably be expected to resalMaterial Adverse Effect and (b) maintain
with financially sound and reputable insurance canigs, insurance with respect to its propertiesharsihess, and the properties and busi

of its Subsidiaries, against loss or damage okihés customarily insured against by companiefiensame or similar businesses operating in
the same or similar locations.

SECTION 5.9 USE OF PROCEEDS AND LETTERS OF CREDie Borrower will use the proceeds of all Loanpag off and refinance

all outstanding amounts under the Borrower's enxgssiyndicated credit facilities agented by Banloferica, N.A. and thereafter to fund
future acquisitions permitted by Section 7.4(c)ptovide for working capital and for other generatporate purposes of the Borrower and its
Subsidiaries. No part of the proceeds of any Lo#irbe used, whether directly or indirectly, foryapurpose that would violate any rule or
regulation of the Board of Governors of the FedBaderve System, including Regulations T, U or KLAtters of Credit will be used for
general corporate purposes of the Borrower or &ifligy.

SECTION 5.10 ADDITIONAL SUBSIDIARIES. If any adddnal Subsidiary is acquired or formed after thes@lg Date, the Borrower,
within ten (10) Business Days after such Subsidimacquired or formed, (a) will notify the Admitriative Agent and the Lenders thereof
and, (i) if such Subsidiary meets the definitioradfSubsidiary Guarantor" herein, will cause suohsidiary to become a Subsidiary
Guarantor by executing agreements reasonably addeb the Administrative Agent and substantiailyhe forms of Annex | to Exhibit D
and Annex | to Exhibit E, (i) if such Subsidiaryests the definition of a "Subsidiary Pledgor" herand is the holder of the Capital Stock of
any Subsidiary which meets the definition of a "Sidlary Pledgee" herein, will cause such Subsidiatyecome a Subsidiary Pledgor by
executing an agreement reasonably acceptable thdiménistrative Agent and substantially in the foofmExhibit F, and (iii) if such
Subsidiary meets the definition of a "Subsidiargdgjee” herein and is a direct Material Subsididthe Borrower, will execute a
supplemental schedule reasonably acceptable tddimenistrative Agent and substantially in the foomSchedule Il to Exhibit F, and (b) w
deliver, or will cause such Subsidiary to deliv@multaneously therewith similar documents applieab such Subsidiary required under
Section 3.1 as reasonably requested by the Admatiist Agent.

SECTION 5.11 PLEDGED SHARES. The Borrower will pied and will cause each Subsidiary Pledgor to @etigthe Collateral Agent, (a)
100% of the Capital Stock or other equity interdstach Subsidiary Pledgee that is a Domestic 8igrgiand (b) 65% of the Capital Stock
other equity interest of each Subsidiary Pledgetitha Foreign Subsidiary, in each case, by ekegan agreement reasonably acceptable to
the Administrative Agent and substantially in tbhenfi of Exhibit F, and (b) will deliver or, if applble, will cause such Subsidiary to deliver,
simultaneously therewith the documents and otleenstrequired under Section 3.1(b)(iv) as reasona&jyested by the Administrative

Agent.

SECTION 5.12 FURTHER ASSURANCES. The Borrower walhd will cause each of its Subsidiaries to, makecute, endorse,
acknowledge and deliver any amendments, modifinatar supplements hereto and restatements here@fgnother agreements, instrume
or documents, and take any and all such actionsagsfrom time to time be reasonably requestechbyQollateral Agent or the Required
Lenders to perfect and maintain the validity andnty of the Liens granted pursuant to the PleAgeeement and to effect, confirm or furtl
assure or protect and preserve the interestssragit remedies of the Administrative Agent, thel&@etal Agent and the Lenders under this
Agreement and the other Loan Documents (includintijout limitation, any and all instruments necegsa appropriate to effect the
guarantee of the Obligations by all Subsidiariean.®arties created or acquired after the date hanebthe pledge of Capital Stock of all
Subsidiary Pledgees created or acquired afterateltereof).
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ARTICLE VI
FINANCIAL COVENANTS

The Borrower covenants and agrees that so longyakender has a Commitment hereunder or the pr@hcpor interest on or any Loan
remains unpaid or any fee or any LC Disbursementies unpaid or any Letter of Credit remains ouiditag or so long as any Hedging
Agreement with any Lender (or an Affiliate theredd)ating to the Obligations remains in effect:

SECTION 6.1 LEVERAGE RATIO. The Borrower and itstiSidiaries will have, as of the end of each figpadrter of the Borrower,
commencing with the fiscal quarter ending Decen®igr2001, a Leverage Ratio of not greater than:2.80calculated on a rolling four-
quarter basis and determined in accordance with BAA

SECTION 6.2 FIXED CHARGE COVERAGE RATIO. The Borrewand its Subsidiaries will have, as of the endaath fiscal quarter of the
Borrower,

(a) commencing with the fiscal quarter ending Delsen81, 2001 through and including the fiscal qeragnding December 31, 2002, a Fixed
Charge Coverage Ratio of not less than 1.50:1.Qlancommencing with the fiscal quarter ending Me8d, 2003 and thereafter, a Fixed
Charge Coverage Ratio of not less than 2.00:1r08ach case, calculated on a rolling four-quardsidband determined in accordance with
GAAP.

SECTION 6.3 CONSOLIDATED NET WORTH. The Borrowerdaits Subsidiaries will have, as of the end of efisttal quarter of the
Borrower, commencing with the fiscal quarter endit@rch 31, 2002, a Consolidated Net Worth in an@mequal to or greater than the <
of (a) $162,530,200, plus

(b) 50% of cumulative Consolidated Net Income aedrsince the end of such fiscal quarter, all detezthin accordance with GAAP;
provided, that if Consolidated Net Income is negain any fiscal quarter the amount added for Sisdal quarter shall be zero and such
negative Consolidated Net Income shall not redheeatmount of Consolidated Net Income added frompaeyious fiscal quarter.

ARTICLE VII
NEGATIVE COVENANTS

The Borrower covenants and agrees that so longyakender has a Commitment hereunder or the prahapor interest on any Loan reme
unpaid or any fee or any LC Disbursement remaimsishor any Letter of Credit remains outstandingmiong as any Hedging Agreement
with any Lender (or an Affiliate thereof) relatibgthe Obligations remains in effect:

SECTION 7.1 INDEBTEDNESS. The Borrower will not,dawill not permit any of its Subsidiaries to, creancur, assume or suffer to exist
any Indebtedness, except:

(a) Indebtedness created pursuant to the Loan Dectsnfincluding Letters of Credit);

(b) Indebtedness existing on the date hereof anfdgh on Schedule 7.1 and extensions, renewalggplacements of any such Indebtedness
that do not increase the outstanding principal arhthereof
(immediately prior to giving effect to such extersi renewal or replacement) or shorten the matorithe weighted average life thereof;

(c) Indebtedness of the Borrower or any Subsidizeyrred to finance the acquisition, constructioimngprovement of any fixed or capital
assets, including Capital Lease Obligations andiadgbtedness assumed in connection with the dtiquisf any such assets or secured |
Lien on any such assets prior to the acquisitienetdf; provided, that such Indebtedness is incysred to or within 90 days after such
acquisition or the completion of such constructioimprovements or extensions, renewals, and repiaats of any such Indebtedness th:
not increase the outstanding principal amount tfgimmmediately prior to giving effect to such emsgon, renewal or replacement) or shorten
the maturity or the weighted average life thereof;
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provided further, that the aggregate principal ami@if such Indebtedness does not exceed $5,00a{0ty time outstanding during any
fiscal year of the Borrower;

(d) Indebtedness of the Borrower owing to any Sdibsy and of any Subsidiary owing to the Borroweany other Subsidiary; provided, that
any such Indebtedness, that is owed to a Subsithatys not a Subsidiary Loan Party shall be stilife Section 7.4; provided further, that:

(i) with respect to any Subsidiary that is not #8diary Loan Party, such Indebtedness shall nceec $5,000,000 at any time outstanding,
except for Indebtedness of McQueen Internationatjted to the Borrower in existence on the Clodrage and listed in Schedule 7.1
(provided, that such Indebtedness is unsecuredsamddenced by a promissory note or other writibligation to pay acceptable to the
Administrative Agent which provides that such Intdslmess is fully subordinate to the payment antbpaance of the Obligations on terms
acceptable to the Administrative Agent);

(i) with respect to all Subsidiaries that are Bobsidiary Loan Parties, such Indebtedness shaéxoeed $10,000,000 at any time
outstanding, except as otherwise permitted un@dersel (i) above with regard to certain existing btddness of McQueen International,
Limited to the Borrower;

(iii) with respect to (A) any Foreign Subsidianattis a Subsidiary Loan Party and (B) all ForeigibSdiaries that are Subsidiary Loan
Parties, the amount of any such Indebtedness imsexaf what is in existence on the Closing Dateliatet in Schedule 7.1 shall not exceed,
individually as to any such Foreign Subsidiary tlsa Subsidiary Loan Party or in the aggregat® a#l such Foreign Subsidiaries that are
Subsidiary Loan Parties, $25,000,000 at any tinstanding.

(e) Guarantees by the Borrower of IndebtednessyBabsidiary and by any Subsidiary of Indebtedméslse Borrower or any other
Subsidiary; provided, that Guarantees by any LaatyPf Indebtedness of any Subsidiary that issnStibsidiary Loan Party shall be subject
to Section 7.4;

(f) Indebtedness of any Person which becomes ai@atysafter the date of this Agreement; providest (i) such Indebtedness exists at the
time as such Person becomes a Subsidiary and sewsitd in contemplation of or in connection veitith Person becoming a Subsidiary and
(i) the aggregate principal amount of such Inddhéss permitted hereunder shall not exceed $5,00@0any time outstanding;

(9) Indebtedness in respect of obligations undeltditey Agreements permitted by Section 7.10; and
(h) other unsecured Indebtedness in an aggregat@pgal amount not to exceed $10,000,000 at ang tiuitstanding.

SECTION 7.2 NEGATIVE PLEDGE. The Borrower will n@nd will not permit any of its Subsidiaries togate, incur, assume or suffer to
exist any Lien on any of its assets or property oomed or hereafter acquired, except:

(a) Liens created in favor of the Collateral Agfatthe benefit of the Lenders pursuant to the gefigreement or any of the other Loan
Documents;

(b) Permitted Encumbrances;

(c) any Liens on any property or asset of the Beemor any Subsidiary existing on the Closing Dseteforth on Schedule 7.2; provided, that
(i) such Lien shall not apply or extend at any tim@ny other property or asset of the Borroweargr Subsidiary and (i) the principal amo
of the Indebtedness secured by such Liens shabaektended, renewed, refunded or refinanced;
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(d) purchase money Liens upon or in any fixed @itehassets to secure the purchase price or teof@onstruction or improvement of such
fixed or capital assets or to secure Indebtedmessried solely for the purpose of financing theusitjon, construction or improvement of
such fixed or capital assets (including Liens siaguany Capital Lease Obligations); provided, {filasuch Lien secures Indebtedness
permitted by

Section 7.1(c), (ii) such Lien attaches to sucketassncurrently or within 90 days after the acdigni improvement or completion of the
construction thereof; (iii) such Lien does not extéo any other asset; and (iv) the Indebtednesseé thereby does not exceed the cost of
acquiring, constructing or improving such fixedcapital assets;

(e) any Lien (i) existing on any asset of any Pemsothe time such Person becomes a Subsidiahed@adrrower, (ii) existing on any asset of
any Person at the time such Person is merged wititathe Borrower or any Subsidiary of the Boreaver (jii) existing on any asset prior to
the acquisition thereof by the Borrower or any S$dibsy of the Borrower; provided, that any suchriigas not created in the contemplation

of any of the foregoing and any such Lien securdg those obligations which it secures on the dadt such Person becomes a Subsidiary or
the date of such merger or the date of such adiquisi

(f) other Liens arising in the ordinary course ablmess of the Borrower or any Subsidiary, as apble; provided, that the principal amount
of the Indebtedness secured by such Liens shaéxeeted $10,000,000 in the aggregate at any tintstamdling; and

(9) extensions, renewals, or replacements of aag téferred to in paragraphs (b) through (f) of Béction; provided, that the principal
amount of the Indebtedness secured thereby isamased and that any such extension, renewaplaicement is limited to the assets
originally encumbered thereby.

SECTION 7.3 FUNDAMENTAL CHANGES.

(a) The Borrower will not, and will not permit aiaterial Subsidiary to, merge into or consolidat®iany other Person, or permit any other
Person to merge into or consolidate with it, ouiiate or dissolve; provided, that if at the tirhereof and immediately after giving effect
thereto, no Default or Event of Default shall haeeurred and be continuing

(i) the Borrower or any Subsidiary may merge witheason if the Borrower (or such Subsidiary if Barower is not a party to such merger
or if the Borrower is a party to such merger butas merged in such transaction) is the surviviegsBn, (ii) any Subsidiary may merge into
another Subsidiary; provided, that if any partgtich merger is a Subsidiary Loan Party, the surgiferson shall be or become a Subsidiary
Loan Party, (iii) any Subsidiary may liquidate éssblve if the Borrower determines in good faithtthuch liquidation or dissolution is in the
best interests of the Borrower and is not materdibadvantageous to the Lenders; provided, thasaoh merger involving a Person that is
not a wholly-owned Subsidiary immediately priorstech merger shall not be permitted unless alsoitedrby Section 7.4.

(b) The Borrower will not, and will not permit aiy its Subsidiaries to, engage to any materialreiteany business other than businesses of
the type conducted by the Borrower and its Subsetiaon the date hereof and businesses reasoraélgd thereto.

SECTION 7.4 INVESTMENTS, LOANS, CAPITAL EXPENDITURE ETC.

(a) The Borrower will not, and will not permit any its Subsidiaries to, purchase, hold or acquielding pursuant to any merger with any
Person that was not a wholly-owned Subsidiary go@uch merger), any common stock, evidence @htetiness or other securities
(including any option, warrant, or other right &wgaire any of the foregoing) of, make or permietist any loans or advances to, Guarantee
any obligations of, or make or permit to exist amyestment or any other interest in, any other éte(all of the foregoing being collectively
called "INVESTMENTS"), or purchase or otherwise icg (in one transaction or a series of transasjiamy assets of any other Person that
constitute a business unit, except:

() Investments (other than Permitted Investmeax#ting on the date hereof and set forth on Sdeedd (including Investments in
Subsidiaries);
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(i) Permitted Investments;

(iii) Investments in the common stock or securitésny other Person (including any option, war@nbther right to acquire any such stock
or securities) or purchases, leases or other atiqnis (in one transaction or a series of transasfi of any assets of any other Person;
provided, that (A) the aggregate cash cost of aich $nvestments or acquisitions (which includesiasd Indebtedness) in any fiscal year of
the Borrower does not exceed $25,000,000; (B) ¢fueesate cash cost of all such Investments and atlwgiisitions (which includes assun
Indebtedness) does not in any fiscal year of thed®eer exceed $50,000,000; and (C) the aggregate aast of all such Investments and
other acquisitions (which includes assumed Indetess) does not exceed $100,000,000 for the tethedfoans; provided further, that the
foregoing limitations shall only be applicable tparticular transaction if, after giving effectsoch transaction, Consolidated Total Debt
exceeds cash and Cash Equivalents of the Borrower;

(iv) Guarantees constituting Indebtedness permiite8ection 7.1; provided, that the aggregate pal@mount of Indebtedness of
Subsidiaries that are not Subsidiary Loan Partiasis Guaranteed by any Loan Party shall be sutgebe limitation set forth in clause (v)
this Section 7.4;

(v) Investments made by the Borrower in or to aohsidiary and by any Subsidiary to the Borroweinaor to another Subsidiary; provided,
that (A) any common stock held by any Loan Parglldhe pledged pursuant to the Pledge Agreemen{Bnthe aggregate amount of
Investments by Loan Parties in or to, and Guarartgd oan Parties of Indebtedness of any Subsidieatyis not a Subsidiary Loan Party
(including all such Investments and Guaranteegiegisis of the Closing Date) shall not exceed 33,000 at any time outstanding;

(vi) loans or advances to employees, officers meaiors of the Borrower or any Subsidiary in theimary course of business for travel,
relocation and related expenses; and

(vii) Hedging Agreements permitted by Section 7.10.

(b) The Borrower will not, and will not permit awy its Subsidiaries to, make Capital Expenditurethie aggregate in excess of $75,000,000
during any fiscal year of the Borrower; providduhttthe foregoing limitation shall only be applitato a particular expenditure if, after
giving effect to such expenditure, Consolidatedal Btebt exceeds cash and Cash Equivalents of theBer.

SECTION 7.5 RESTRICTED PAYMENTS. The Borrower wilbt, and will not permit its Subsidiaries to, deelar make, or agree to pay or
make, directly or indirectly, any dividend on angss of its stock, or make any payment on accoljmreet apart assets for a sinking or o
analogous fund for, the purchase, redemption aratnt, defeasance or other acquisition of, anyeshaircommon stock or Indebtedness
subordinated to the Obligations of the Borroweamy options, warrants, or other rights to purclgsgd common stock or such Indebtedness,
whether now or hereafter outstanding (each, a "RESTED PAYMENT"), except for (a) dividends payalt the Borrower solely in shar

of any class of its common stock, (b) RestrictegnfRents made by any Subsidiary to the Borrower @mimther Subsidiary Loan Party and (c)
cash dividends paid on, and cash redemptions ®dmmon stock of the Borrower; provided, thah@)Default or Event of Default has
occurred and is continuing at the time such divitisnpaid or redemption is made, and (ii) the aggre amount of all such Restricted
Payments made by the Borrower in any fiscal yedh@Borrower does not exceed 5% of Consolidated/Ma@th (if greater than $0) as at-
end of the immediately preceding fiscal year of Blogrower.

SECTION 7.6 SALE OF ASSETS The Borrower will natdawill not permit any of its Subsidiaries to, ceyy sell, lease, assign, transfer or
otherwise dispose of, any of its assets, businepsoperty, whether now owned or hereafter acquireidsue, sell or otherwise transfer any
shares of a Subsidiary's Capital Stock to any Pesiwer than the Borrower or a Subsidiary LoanyP@n to qualify directors if required by
applicable law), except:
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(a) the sale or other disposition for fair markalire of obsolete or worn out property or other propnot necessary for operations dispose
in the ordinary course of business;

(b) the sale of Investments in the ordinary coafdeusiness; and

(c) the disposition of assets in an aggregate aimmtrto exceed, at any time during the term of thgreement, 15% of the total assets of the
Borrower and its Subsidiaries on a consolidatedstzsreflected on the Borrower's most recent drooresolidated balance sheet delivered to
the Administrative Agent pursuant to Section 5.1(a)

SECTION 7.7 TRANSACTIONS WITH AFFILIATES. The Bomeer will not, and will not permit any of its Subgdes to, sell, lease or
otherwise transfer any property or assets to, cchase, lease or otherwise acquire any properagsets from, or otherwise engage in any
other transactions with, any of its Affiliates, eyt (a) in the ordinary course of business at praged on terms and conditions not less
favorable to the Borrower or such Subsidiary thanlad be obtained on an arm's-length basis fromlatae third parties,

(b) transactions between or among the Borrowertlh@®&ubsidiary Loan Parties not involving any othAffiliates and (c) any Restricted
Payment permitted by

Section 7.5.

SECTION 7.8 RESTRICTIVE AGREEMENTS. The Borrowellwiot, and will not permit any Subsidiary to, ditly or indirectly, enter intc
incur or permit to exist any agreement that prdhjbiestricts or imposes any condition upon (a)hiity of the Borrower or any Subsidiary
to create, incur or permit any Lien upon any ofigsets or properties, whether now owned or hereatjuired, or (b) the ability of any
Subsidiary to pay dividends or other distributiovith respect to its Capital Stock, to make or rejmans or advances to the Borrower or any
other Subsidiary, to Guarantee Indebtedness dBtinewer or any other Subsidiary or to transfer ahits property or assets to the Borrower
or any Subsidiary of the Borrower; provided, thatH{e foregoing shall not apply to restrictionsconditions imposed by law or by this
Agreement or any other Loan Document, (ii) the daiag shall not apply to customary restrictions aodditions contained in agreements
relating to the sale of a Subsidiary, or of anyetssending such sale, provided such restrictmasconditions apply only to the Subsidiar
assets that are sold and such sale is permittedihaer, (i) clause (a) shall not apply to resivics or conditions imposed by any agreement
relating to secured Indebtedness permitted byAgreement if such restrictions and conditions amily to the property or assets securing
such Indebtedness and (iv) clause

(a) shall not apply to customary provisions in &saand other contracts restricting the assignnheneof.

SECTION 7.9 SALE AND LEASEBACK TRANSACTIONS. The Bower will not, and will not permit any of the Ssibliaries to, enter into
any arrangement, directly or indirectly, wherebghall sell or transfer any property, real or paepused or useful in its business, whether
now owned or hereinafter acquired, and thereadter or lease such property or other property thiatéends to use for substantially the same
purpose or purposes as the property sold or traesife

SECTION 7.10 HEDGING AGREEMENTS. The Borrower wilht, and will not permit any of the Subsidiariesdnter into any Hedging
Agreement, other than Hedging Agreements entettedrrthe ordinary course of business to hedgeitigate risks to which the Borrower or
any Subsidiary is exposed in the conduct of itsrmss or the management of its liabilities. Sofelythe avoidance of doubt, the Borrower
acknowledges that a Hedging Agreement enteredantspeculative purposes or of a speculative ngtuhéch shall be deemed to include
Hedging Agreement under which the Borrower or aithe Subsidiaries is or may become obliged to naakepayment (a) in connection
with the purchase by any third party of any comratmtk or any Indebtedness or (b) as a result aigdsin the market value of any common
stock or any Indebtedness) is not a Hedging Agre¢emetered into in the ordinary course of businessedge or mitigate risks.

SECTION 7.11 AMENDMENT TO MATERIAL DOCUMENTS. Thedrower will not, and will not permit any Subsidyaio, amend,
modify or waive any of its rights in a manner matky adverse to the Lenders under its certifigaftencorporation, bylaws or other
organizational documents.

SECTION 7.12 ACCOUNTING CHANGES(a). The Borrowetlwiot, and will not permit any Subsidiary to, madey significant change in
accounting treatment or reporting practices, exaspequired by
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GAAP, or change the fiscal year of the Borroweobany Subsidiary, except to change the fiscal yéar Subsidiary to conform its fiscal
year to that of the Borrowe

ARTICLE VI
EVENTS OF DEFAULT
SECTION 8.1 EVENTS OF DEFAULT. If any of the follamg events (each an "Event of Default") shall occur

(a) the Borrower shall fail to pay any principalasfy Loan or of any reimbursement obligation irpezs of any LC Disbursement when ani
the same shall become due and payable, whethee due date thereof or at a date fixed for prepaymeotherwise; or

(b) the Borrower shall fail to pay any interestaoty Loan or any fee or any other amount (other #traamount payable under clause (a) of
this Article) payable under this Agreement or atfyeo Loan Document, when and as the same shalhiedoe and payable, and such failure
shall continue unremedied for a period of threeof3nore Business Days; or

(c) any representation or warranty made or deemedkerby or on behalf of the Borrower or any Subsjdiia or in connection with this
Agreement or any other Loan Document (includingSlokedules attached thereto) and any amendmentsdifications hereof or waivers
hereunder, or in any certificate, report, finanstattement or other document submitted to the Athtnative Agent or the Lenders by any
Loan Party or any representative of any Loan Rauwtguant to or in connection with this Agreemenaay other Loan Document shall prove
to be incorrect in any material respect when madieemed made or submitted; or

(d) the Borrower shall fail to observe or perforny@ovenant or agreement contained in Sectiong) through (g), inclusive, 5.2, 5.3 (with
respect to the Borrower's existence), 5.9, 5.110,,%.12 or Articles VI or VII; or

(e) any Loan Party shall fail to observe or perfamy covenant or agreement contained in this Ages¢ifother than those referred to in
clauses (a), (b), (c) and (d) above), and suchriaighall remain unremedied for 30 days after #bes of (i) any Responsible Officer of the
Borrower becomes aware of such failure, or (iijecethereof shall have been given to the Borrowethe Administrative Agent or any
Lender; or

(f) the Borrower or any Subsidiary (whether as @iynobligor or as guarantor or other surety) stalllto pay any principal of or premium or
interest on any Material Indebtedness that is antshg, when and as the same shall become dueagablp (whether at scheduled maturity,
required prepayment, acceleration, demand or oikejyand such failure shall continue after theliapple grace period, if any, specified in
the agreement or instrument evidencing such Indeketss; or any other event shall occur or condgluadl exist under any agreement or
instrument relating to such Indebtedness and sbatinue after the applicable grace period, if &pgcified in such agreement or instrument,
if the effect of such event or condition is to decate, or permit the acceleration of, the matusitguch Indebtedness; or any such
Indebtedness shall be declared to be due and pagabtquired to be prepaid or redeemed (otherltigamregularly scheduled required
prepayment or redemption), purchased or defeaseahyooffer to prepay, redeem, purchase or defeasie Indebtedness shall be required to
be made, in each case prior to the stated mathetgof; or

(9) the Borrower or any Subsidiary shall (i) comme®m voluntary case or other proceeding or file @gtition seeking liquidation,
reorganization or other relief under any federatesor foreign bankruptcy, insolvency or otherimlaw now or hereafter in effect or
seeking the appointment of a custodian, trusteeiver, liquidator or other similar official of @r any substantial part of its property, (ii)
consent to the institution of, or fail to contasti timely and appropriate manner, any proceedirmetition described in clause (i) of this
Section, (iii) apply for or consent to the appoietihof a custodian, trustee, receiver, liquidatastber similar official for the Borrower or a
such Subsidiary or for a substantial part of isess (iv) file an answer admitting
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the material allegations of a petition filed agaibh@ any such proceeding,
(v) make a general assignment for the benefiteditors, or (vi) take any action for the purposefbécting any of the foregoing; or

(h) an involuntary proceeding shall be commenceginanvoluntary petition shall be filed seekingliguidation, reorganization or other relief
in respect of the Borrower or any Subsidiary odibts, or any substantial part of its assets, usdle federal, state or foreign bankruptcy,
insolvency or other similar law now or hereafteeffect or (ii) the appointment of a custodianstae, receiver, liquidator or other similar
official for the Borrower or any Subsidiary or farsubstantial part of its assets, and in any sash,such proceeding or petition shall remain
undismissed for a period of 60 days or an ordefearee approving or ordering any of the foregoimgjlde entered; or

(i) the Borrower or any Subsidiary shall becomehl@&o pay, shall admit in writing its inability fmay, or shall fail to pay, its debts as they
become due; or

()) an ERISA Event shall have occurred that, indapaion of the Required Lenders, when taken tagrethith other ERISA Events that have
occurred, could reasonably be expected to reslilibility to the Borrower and the Subsidiariesaim aggregate amount exceeding $5,000
or

(k) any judgment or order for the payment of motlet exceeds $5,000,000 in the aggregate (orgicdke of any judgment or order for the
payment of money entered against the Borrowerahdhrtain pending class action suit against theder identified on Schedule 4.5, wh
the amount not covered by insurance, inclusivengfapplicable deductibles or retainage, exceed30$5)00) or that has, or could reasonably
be expected to have, a Material Adverse Effectl fleatendered against the Borrower or any Subsidard either (i) enforcement
proceedings shall have been commenced by any eregtibn such judgment or order or (ii) there shall period of 30 consecutive days
during which a stay of enforcement of such judgneerdrder, by reason of a pending appeal or otlsgryghall not be in effect; or

(I) any non-monetary judgment or order shall belezad against the Borrower or any Subsidiary that br could reasonably be expected to
have, a Material Adverse Effect, and there shal period of 30 consecutive days during which g efanforcement of such judgment or
order, by reason of a pending appeal or otherwisa] not be in effect; or

(m) a Change in Control shall occur or exist; or

(n) any material provision of the Subsidiary GuaeanAgreement shall for any reason cease to beé &atl binding on, or enforceable agai
any Subsidiary Guarantor, or any Subsidiary Guarastiall so state in writing, or any Subsidiary @umor shall seek to terminate its
Subsidiary Guarantee Agreement or any of its covisnand agreements thereunder; or

(o) any material provision of any Pledge Agreensdratll for any reason cease to be valid and bindmgr enforceable against, the Borrower
or any Subsidiary Pledgor or shall cease to gieeQbllateral Agent the Liens, rights, powers aridileges purported to be created thereby in
favor of the Collateral Agent for the benefit oéthenders, or the Borrower or any such Subsidi¢egddr shall so state in writing, or the

Borrower or any such Subsidiary Pledgor shall $edkrminate any Pledge Agreement or any of iteoawnts and agreements thereunder; or

(p) the Borrower or any of its Subsidiaries shalladilt in the performance or observance of any teondition or provision of any Material
Contract which could reasonably be expected tdtresa Material Adverse Effect; or

(g) the Borrower or any of its Subsidiaries sheffadilt in the performance or observance of any teondition or provision of any Hedging
Agreement with any Lender (or an Affiliate theredd)ating to the Obligations, and such failure kbahtinue after the applicable grace
period, if any, specified in such Hedging Agreement
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(r) an event of default shall have occurred unadgrather Loan Document;

then, and in every such event (other than an evhtrespect to the Borrower described in claugefdh) of this Section) and at any time
thereafter during the continuance of such evestAttiministrative Agent may, and upon the writteguest of the Required Lenders shall, by
notice to the Borrower, take any or all of thedaling actions, at the same or different timestdiiminate the Commitments, whereupon the
Commitment of each Lender shall terminate immediaté) declare the principal of and any accruatkrest on the Loans, and all other
Obligations owing hereunder, to be, whereupon #imesshall become, due and payable immediatelypuithresentment, demand, protest or
other notice of any kind, all of which are herebgived by the Borrower,

(iii) enforce, or direct the Collateral Agent toferce, any or all of the Liens created pursuarthtoPledge Agreement and (iv) exercise all
remedies contained in any other Loan Documentthat] if an Event of Default specified in eitheawse (g) or (h) shall occur, the
Commitments shall automatically terminate and ttiegipal of the Loans then outstanding, togethehwaiccrued interest thereon, and all f
and all other Obligations shall automatically beectine and payable, without presentment, demantegtror other notice of any kind, all of
which are hereby waived by the Borrower.

ARTICLE IX
THE ADMINISTRATIVE AGENT
SECTION 9.1 APPOINTMENT OF ADMINISTRATIVE AGENT.

(a) Each Lender irrevocably appoints SunTrust Baskthe Administrative Agent (for purposes of thisidke 1X, the term "Administrative
Agent" shall also include SunTrust Bank in its aadfyaas Collateral Agent under the Pledge Agreeinamdl authorizes it to take such actions
on its behalf and to exercise such powers as degated to the Administrative Agent under this Agment and the other Loan Documents,
together with all such actions and powers thateasonably incidental thereto. The AdministrativgeAt may perform any of its duties
hereunder by or through any one or more sub-aggmsinted by the Administrative Agent. The Admirasive Agent and any such salen
may perform any and all of its duties and exeritiseights and powers through their respective Rel&arties. The exculpatory provisions set
forth in this Article shall apply to any such sufpeat and the Related Parties of the Administraigent and any such sub-agent and shall
apply to their respective activities in connectiuith the syndication of the credit facilities prdeid for herein as well as activities as
Administrative Agent.

(b) The Issuing Bank shall act on behalf of thedans with respect to any Letters of Credit issug@t Bnd the documents associated
therewith until such time and except for so longresAdministrative Agent may agree at the reqoé#ite Required Lenders to act for the
Issuing Bank with respect thereto; provided, thatlssuing Bank shall have all the benefits and umitres (i) provided to the Administrative
Agent in this Article IX with respect to any acéken or omissions suffered by the Issuing Banloimection with Letters of Credit issued by
it or proposed to be issued by it and the appbcadind agreements pertaining to the Letters of iCasdully as the term "Administrative
Agent" as used in this Article IX included the IsguBank with respect to such acts or omissions(ands additionally provided in this
Agreement with respect to the Issuing Bank.

SECTION 9.2 NATURE OF DUTIES OF ADMINISTRATIVE AGEN The Administrative Agent shall not have any dstor obligations
except those expressly set forth in this Agreeraadtthe other Loan Documents. Without limiting gemerality of the foregoing, (a) the
Administrative Agent shall not be subject to ardufiiary or other implied duties, regardless of wabeta Default or an Event of Default has
occurred and is continuing, (b) the Administrathgent shall not have any duty to take any discretig action or exercise any discretionary
powers, except those discretionary rights and pswrpressly contemplated by the Loan Documentsthieaddministrative Agent is required
to exercise in writing by the Required Lendersdiach other number or percentage of the Lendersadksl® necessary under the
circumstances as provided in Section 10.2), andXcgpt as expressly set forth in the Loan Docusi¢né Administrative Agent shall not
have any duty to disclose, and shall not be lifdnle¢he failure to disclose, any information refatito the Borrower or any of its Subsidiaries
that is communicated to or obtained by the Admiatste Agent or any of its Affiliates in any capciThe Administrative Agent shall not be
liable for any action taken or not taken by it witle consent or at the request of the Required émsn@r such other

49



number or percentage of the Lenders as shall beseary under the circumstances as provided ind®et@l.2) or in the absence of its own
gross negligence or willful misconduct. The Admirasive Agent shall not be deemed to have knowlexfgmy Default or Event of Default
unless and until written notice thereof is givertte Administrative Agent by the Borrower or anynder, and the Administrative Agent shall
not be responsible for or have any duty to asaedainquire into (i) any statement, warranty gresentation made in or in connection with
any Loan Document, (ii) the contents of any cexdife, report or other document delivered hereuadtvereunder or in connection herewith
or therewith, (iii) the performance or observantamy of the covenants, agreements, or other tarmdsconditions set forth in any Loan
Document, (iv) the validity, enforceability, effeetness or genuineness of any Loan Document optdrer agreement, instrument or
document, or (v) the satisfaction of any conditseh forth in Article 11l or elsewhere in any Loam&iment, other than to confirm receipt of
items expressly required to be delivered to the inistrative Agent.

SECTION 9.3 LACK OF RELIANCE ON THE ADMINISTRATIVEAGENT. Each of the Lenders, the Swingline Lendat tre Issuing
Bank acknowledges that it has, independently arldoat reliance upon the Administrative Agent or atlyer Lender and based on such
documents and information as it has deemed apjpteprnade its own credit analysis and decisiomterénto this Agreement. Each of the
Lenders, the Swingline Lender and the Issuing Bdst acknowledges that it will, independently arthowut reliance upon the
Administrative Agent or any other Lender and baseduch documents and information as it has de@pprbpriate, continue to make its
own decisions in taking or not taking of any actiorder or based on this Agreement, any relateceaggat or any document furnished
hereunder or thereunder.

SECTION 9.4 CERTAIN RIGHTS OF THE ADMINISTRATIVE AENT. If the Administrative Agent shall request msttions from the
Required Lenders with respect to any action ooast{including the failure to act) in connectioritwthis Agreement, the Administrative
Agent shall be entitled to refrain from such actaking such act, unless and until it shall haweesd instructions from such Lenders; anc
Administrative Agent shall not incur liability toyg Person by reason of so refraining. Without lingitthe foregoing, no Lender shall have
any right of action whatsoever against the Admiaiste Agent as a result of the Administrative Agacting or refraining from acting
hereunder in accordance with the instructions efRequired Lenders where required by the termkisfAgreement.

SECTION 9.5 RELIANCE BY ADMINISTRATIVE AGENT. The Aministrative Agent shall be entitled to rely upangd shall not incur any
liability for relying upon, any notice, requestyiificate, consent, statement, instrument, docurmewther writing believed by it to be genuine
and to have been signed, sent or made by the pRgreon. The Administrative Agent may also relyrupay statement made to it orally or
by telephone and believed by it to be made by tbpgr Person and shall not incur any liability felying thereon. The Administrative Agent
may consult with legal counsel (including counselthe Borrower), independent public accountantsa@ther experts selected by it and shall
not be liable for any action taken or not takerithy accordance with the advice of such counsmlpantants or experts.

SECTION 9.6 THE ADMINISTRATIVE AGENT IN ITS INDIVIDJAL CAPACITY. The bank serving as the Administragiagent shall

have the same rights and powers under this Agreeamehany other Loan Document in its capacity herader as any other Lender and may
exercise or refrain from exercising the same agghat were not the Administrative Agent; and tamts "Lenders", "Required Lenders",
"holders of Notes", or any similar terms shall,agd the context clearly otherwise indicates, irelil Administrative Agent in its individual
capacity. The bank acting as the Administrative #tgand its Affiliates may accept deposits fromdenoney to, and generally engage in any
kind of business with the Borrower or any Subsigiar Affiliate of the Borrower as if it were notehAdministrative Agent hereunder.

SECTION 9.7 SUCCESSOR ADMINISTRATIVE AGENT.

(a) The Administrative Agent may resign at any tinyegiving notice thereof to the Lenders and ther8w@er. Upon any such resignation, the
Required Lenders shall have the right to apposuaessor Administrative Agent, subject to the apairby the Borrower provided that no
Default or Event of Default shall exist at sucheinf no successor Administrative Agent shall hbgen so appointed, and shall have acce
such appointment within 30 days after the retidninistrative Agent gives notice of resignatiamen the retiring Administrative Agent
may, on behalf of the Lenders and the Issuing Bapgpint a successor Administrative
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Agent, which shall be (i) one of the other Lendamder this Agreement or (ii) a commercial bank aiged under the laws of the United
States of America or any state thereof or a bankwmaintains an office in the United States, hguvarcombined capital and surplus of at
least $500,000,000.

(b) Upon the acceptance of its appointment as thmiAistrative Agent hereunder by a successor, suchessor Administrative Agent shall
thereupon succeed to and become vested with afights, powers, privileges and duties of the magirAdministrative Agent, and the retiring
Administrative Agent shall be discharged from itdiels and obligations under this Agreement andther Loan Documents. If within 45
days after written notice is given of the retiridgministrative Agent's resignation under this

Section 9.7 no successor Administrative Agent dielle been appointed and shall have accepted gpoinément, then on such 45th day (i)
the retiring Administrative Agent's resignation klw@come effective, (ii) the retiring Administraé Agent shall thereupon be discharged 1
its duties and obligations under the Loan Documants(iii) the Required Lenders shall thereaftefgren all duties of the retiring
Administrative Agent under the Loan Documents usuith time as the Required Lenders appoint a ssecésiministrative Agent as
provided above. After any retiring Administrativgént's resignation hereunder, the provisions sfAfticle IX shall continue in effect for
the benefit of such retiring Administrative Agemidaits representatives and agents in respect oéetigns taken or not taken by any of them
while it was serving as the Administrative Agent.

ARTICLE X
MISCELLANEOUS
SECTION 10.1 NOTICES.

(a) Except in the case of notices and other comaations expressly permitted to be given by teleghal notices and other communications
to any party herein to be effective shall be intiwg and shall be delivered by hand or overnightre service, mailed by certified or
registered mail or sent by telecopy, as follows:

To the Borrower and

any Subsidiary Loan Party: Sykes Enter prises, Incorporated

100 North T ampa Street, Suite 3900
Tampa, Flor ida 33602
Attention: Chief Financial Officer
Telecopy Nu mber: (813) 233-6185

With a copy to: Sykes Enter prises, Incorporated
100 North T ampa Street, Suite 3900
Tampa, Flor ida 33602
Attention: General Counsel
Telecopy Nu mber: (813) 233-6185

To the Administrative Agent,
Collateral Agent and

Swingline Lender: SunTrust Ba nk
401 East Ja ckson Street
18th Floor, MC 4182
Tampa, Flor ida 33602
Attention: Donald Campisano,
Directo r
Telecopy Nu mber: (813) 224-2833
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With a copy to: SunTrust Ca pital Markets, Inc.

303 Peachtr ee Street, N. E., 25th Floor
Atlanta, Ge orgia 30308
Attention: Agency Services
Telecopy Nu mber: (404) 658-4906
To the Issuing Bank: SunTrust Ba nk
25 Park Pla ce, N.E./MC 3706
Atlanta, Ge orgia 30303
Attention: Michael E. Sullivan,
Group V ice President
Telecopy Nu mber: (404) 588-8129
To any other Lender: the address set forth in the Administrative Questionnaire

Any party hereto may change its address or telecopyber for notices and other communications hateuhy notice to the other parties
hereto. All such notices and other communicatidradl swhen transmitted by overnight delivery, oxdd, be effective when delivered for
overnight (next-day) delivery, or transmitted igilde form by facsimile machine, respectively, fomailed, upon the third Business Day after
the date deposited into the mails or if delivergahn delivery; provided, that notices deliveredhte Administrative Agent, the Issuing Bank
or the Swingline Lender shall not be effective battually received by such Person at its addressified in this Section 10.1.

(b) Any agreement of the Administrative Agent ahd Lenders herein to receive certain notices lgpteine or facsimile is solely for the
convenience and at the request of the Borrower Aldmeinistrative Agent and the Lenders shall betkdtito rely on the authority of any
Person purporting to be a Person authorized btmsower to give such notice and the Administrathgent and Lenders shall not have any
liability to the Borrower or other Person on accoofany action taken or not taken by the Admiriste Agent or the Lenders in reliance
upon such telephonic or facsimile notice. The dilmn of the Borrower to repay the Loans and dlkoObligations hereunder shall not be
affected in any way or to any extent by any failof¢he Administrative Agent and the Lenders taeree written confirmation of any
telephonic or facsimile notice or the receipt bg &dministrative Agent and the Lenders of a condition which is at variance with the terms
understood by the Administrative Agent and the lesado be contained in any such telephonic or fiaitsinotice.

SECTION 10.2 WAIVER; AMENDMENTS.

(a) No failure or delay by the Administrative Agetite Issuing Bank or any Lender in exercising agigt or power hereunder or any other
Loan Document, and no course of dealing betweeBtinmwer and the Administrative Agent or any Lenddall operate as a waiver then
nor shall any single or partial exercise of anyhstght or power or any abandonment or discontieasf steps to enforce such right or
power, preclude any other or further exercise tfeve the exercise of any other right or power beder or thereunder. The rights and
remedies of the Administrative Agent, the IssuirapBand the Lenders hereunder and under the otisar Documents are cumulative and
are not exclusive of any rights or remedies pradibe law. No waiver of any provision of this Agreent or any other Loan Document or
consent to any departure by the Borrower thereball in any event be effective unless the samk lsbgermitted by paragraph (b) of this
Section, and then such waiver or consent shalffeetare only in the specific instance and for hepose for which given. Without limiting
the generality of the foregoing, the making of ah@r the issuance of a Letter of Credit shallbetonstrued as a waiver of any Default or
Event of Default, regardless of whether the Adntiaisve Agent, any Lender or the Issuing Bank mayehhad notice or knowledge of such
Default or Event of Default at the time.

(b) No amendment or waiver of any provision of thgreement or the other Loan Documents, nor corteegmy departure by the Borrower
therefrom, shall in any event be effective unlégsgame shall be in writing and signed by the Beercand the Required Lenders or the
Borrower and the Administrative Agent with the centof the Required Lenders and then such waiveowrsent shall be effective only in 1
specific instance and for the specific purposenfbich given; provided, that no amendment or washell:

(i) increase the Commitment of any Lender withdgt written consent of such Lender, (ii) reduceptiacipal

52



amount of any Loan or LC Disbursement or reducedke of interest thereon, or reduce any fees gayayeunder, without the written
consent of each Lender affected thereby, (iii) pose the date fixed for any payment of any prinagbaor interest on, any Loan or LC
Disbursement or interest thereon or any fees heeuor reduce the amount of, waive or excuse aoly payment, or postpone the scheduled
date for the termination or reduction of any Conmaint, without the written consent of each Lendércaéd thereby, (iv) change Section 2.21
(b) or (c) in a manner that would alter the prarstiaring of payments required thereby, withouwttitten consent of each Lender affected
thereby, (v) change any of the provisions of thesti®n or the definition of "Required Lenders" oyather provision hereof specifying the
number or percentage of Lenders which are requiredhive, amend or modify any rights hereunder akenany determination or grant any
consent hereunder, without the consent of eachdrelid) release any Subsidiary Guarantor or liiné liability of any such Subsidiary
Guarantor under any Subsidiary Guarantee Agreeméthiput the consent of each Lender; (vii) excepaaesult of any merger of a
Subsidiary Pledgee permitted by Section 7.3 wheach Subsidiary Pledgee is not the surviving Persglaase any of the Collateral securing
any of the Obligations or agree to subordinatelaay in such Collateral to any other creditor of Borrower or any Subsidiary, without, in
each case, the consent of each Lender; provid#dtefuthat no such agreement shall amend, modiéttarwise affect the rights, duties or
obligations of the Administrative Agent, the IsagiBank or the Swingline Lender without the prioiitten consent of such Person.

SECTION 10.3 EXPENSES; INDEMNIFICATION.

(a) The Borrower shall pay (i) all reasonable, ofipocket costs and expenses of the Administraiigent, the Collateral Agent and their
respective Affiliates, including the reasonablesfezharges and disbursements of counsel for themisimative Agent, the Collateral Agent
and their respective Affiliates, in connection witie syndication of the credit facilities provided herein, the preparation and administration
of the Loan Documents and any amendments, modditabr waivers thereof (whether or not the tratisas contemplated in this Agreem
or any other Loan Document shall be consummat@gall(reasonable out-gbocket expenses incurred by the Issuing Bank imection with
the issuance, amendment, renewal or extensionydfater of Credit or any demand for payment thacdar and (iii) all out-of-pocket costs
and expenses (including, without limitation, thagenable fees, charges and disbursements of ogtsitsel and the reasonable allocated
cost of inside counsel) incurred by the AdministatAgent, the Collateral Agent, the Issuing Bamlany Lender (including the Swingline
Lender) in connection with the enforcement or petbm of its rights in connection with this Agreemieincluding its rights under this Secti
or in connection with the Loans made or any LettdrSredit issued hereunder, including all suchaupocket expenses incurred during any
workout, restructuring or negotiations in respddch Loans or Letters of Credit.

(b) The Borrower shall indemnify the Administratiégent, the Collateral Agent, the Issuing Bank aadh Lender, and each Related Pan
any of the foregoing (each, an "INDEMNITEE") agdjrend hold each of them harmless from, any andaoasiis, losses, liabilities, claims,
damages and related expenses, including the feagges and disbursements of any counsel for argnindee, which may be incurred by or
asserted against any Indemnitee arising out afpimection with or as a result of (i) the executiomelivery of this Agreement or any other
agreement or instrument contemplated hereby, tHferpgance by the parties hereto of their respedaiblegations hereunder or the
consummation of any of the transactions contemglagzeby,

(i) any Loan or Letter of Credit or any actualmpposed use of the proceeds therefrom (includnygrefusal by the Issuing Bank to honor a
demand for payment under a Letter of Credit ifdoeuments presented in connection with such derdanmbt strictly comply with the terms
of such Letter of Credit),

(iii) any actual or alleged presence or releasdafardous Materials on or from any property owngthle Borrower or any Subsidiary or any
Environmental Liability related in any way to thefBower or any Subsidiary or (iv) any actual orggective claim, litigation, investigation
proceeding relating to any of the foregoing, whetiesed on contract, tort or any other theory agdudless of whether any Indemnitee is a
party thereto; provided, that the Borrower shatl @ obligated to indemnify any Indemnitee for afighe foregoing arising out of such
Indemnitee's gross negligence or willful miscondastietermined by a court of competent jurisdiciioa final and nonappealable judgment.

(c) The Borrower shall pay, and hold the Adminigt@Agent, the Collateral Agent and each of thaders harmless from and against, any
and all present and future stamp, documentarypémer similar taxes with respect to this Agreenserd any other Loan Documents, any
collateral described therein, or any payments Haestinder, and save the Administrative Agent acti eander harmless from and against
any and all liabilities with respect to or resuititom any delay or omission to pay such taxes.
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(d) To the extent that the Borrower fails to pay amount required to be paid to the Administrathgent, the Collateral Agent, the Issuing
Bank or the Swingline Lender under clauses (a)o(l{r) hereof, each Lender severally agrees ta@éye Administrative Agent, the
Collateral Agent, the Issuing Bank or the Swingliender, as the case may be, such Lender's PrdRate (determined as of the time that
the unreimbursed expense or indemnity paymentugh) of such unpaid amount; provided, that theeimbursed expense or indemnified
payment, claim, damage, liability or related exgers the case may be, was incurred by or assagtédst the Administrative Agent, the
Collateral Agent, the Issuing Bank or the Swinglirnder in its capacity as such.

(e) TO THE EXTENT PERMITTED BY APPLICABLE LAW, THBORROWER SHALL NOT ASSERT, AND HEREBY WAIVES, ANY
CLAIM AGAINST ANY INDEMNITEE, ON ANY THEORY OF LIABILITY, FOR SPECIAL, INDIRECT, CONSEQUENTIAL OR
PUNITIVE DAMAGES (AS OPPOSED TO ACTUAL OR DIRECT IMAGES) ARISING OUT OF, IN CONNECTION WITH OR AS A
RESULT OF, THIS AGREEMENT OR ANY AGREEMENT OR INSTRMENT CONTEMPLATED HEREBY, THE TRANSACTIONS
CONTEMPLATED THEREIN, ANY LOAN OR ANY LETTER OF CREIT OR THE USE OF PROCEEDS THEREOF.

(f) All amounts due under this Section shall begtdg promptly after written demand therefor.
SECTION 10.4 SUCCESSORS AND ASSIGNS.

(a) The provisions of this Agreement shall be bigdipon and inure to the benefit of the partiegtfoeand their respective successors and
assigns, except that the Borrower may not assigransfer any of its rights hereunder without thiempwritten consent of each Lender (and
any attempted assignment or transfer by the Bomrevitbout such consent shall be null and void).

(b) Any Lender may at any time assign to one orevassignees all or a portion of its rights andgattions under this Agreement and the ¢
Loan Documents (including all or a portion of itsr@mitment and the Loans and LC Exposure at the ¢iwiag to it); provided, that (i)
except in the case of an assignment to a Lendan éffiliate of a Lender, each of the Borrower @hd Administrative Agent (and, in the ci

of an assignment of all or a portion of a Committramany Lender's obligations in respect of its EXposure or Swingline Exposure, the
Issuing Bank and the Swingline Lender) must givertprior written consent (which consent shall betunreasonably withheld or delayed),
(i) except in the case of an assignment to a Lendan Affiliate of a Lender or an assignmentta# entire amount of the assigning Lender's
Commitment hereunder or an assignment while an ttofeDefault has occurred and is continuing, theant of the Commitment of the
assigning Lender subject to each such assignmetdr(dined as of the date the Assignment and Acoeetaith respect to such assignme
delivered to the Administrative Agent) shall notlbss than $1,000,000 (unless the Borrower ané¢ministrative Agent shall otherwise
consent), (iii) each partial assignment shall béler@s an assignment of a proportionate part ¢fi@lassigning Lender's rights and obligati
under this Agreement and the other Loan Documémsthe assigning Lender and the assignee shattie and deliver to the Administrat
Agent an Assignment and Acceptance, together witfoaessing and recordation fee payable by thgrissj Lender or the assignee (as
determined between such Persons) in an amount &g#4|000, (v) such assignee, if it is not a Lendkeall deliver a duly completed
Administrative Questionnaire to the Administratikgent; and (vi) such assignee, if a Foreign Lenslea)l have complied with its obligations
under Section 2.20(e); provided, that any consktiteoBorrower otherwise required hereunder shatlle required if an Event of Default has
occurred and is continuing. Upon the execution@elivery of the Assignment and Acceptance and payiog such assignee to the assigning
Lender of an amount equal to the purchase prioceeglgoetween such Persons, such assignee shall dagpanty to this Agreement and any
other Loan Documents to which such assigning Leisdaiparty and, to the extent of such interesgass by such Assignment and
Acceptance, shall have the rights and obligatidreslcender under this Agreement, and the assignémgler shall be released from its
obligations hereunder to a corresponding exterd, (gmnthe case of an Assignment and Acceptancericayall of the assigning Lender's rig
and obligations under this Agreement, such Lenldall sease to be a party hereto but shall contiouxe entitled to the benefits of Sections
2.17,2.18, 2.19 and 2.20 and 10.3. Upon the conmatian of any such assignment hereunder, the asgifpender, the Administrative Agent
and the Borrower shall make appropriate arrangesrterttave new Notes issued in exchange for théimxiblotes if so requested by either or
both the
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assigning Lender or the assignee. Any assignmeuther transfer by a Lender that does not fully plynwith the terms of this clause (b) st
be treated for purposes of this Agreement as aofaearticipation pursuant to clause
(c) below.

(c) Any Lender may at any time, without the consgrthe Borrower, the Administrative Agent, the @tdral Agent, the Issuing Bank or the
Swingline Lender, sell participations to one or mbanks or other entities (a "Participant”) incall portion of such Lender's rights and
obligations under this Agreement (including allagportion of its Commitment, the Loans owing tand its LC Exposure); provided, that (i)
such Lender's obligations under this Agreement skalain unchanged, (ii) such Lender shall remalelg responsible to the other parties
hereto for the performance of its obligations hadar, and (iii) the Borrower, the Administrative éxg, the Collateral Agent, the Issuing
Bank, the Swingline Lender and the other Lendeadl slontinue to deal solely and directly with su@nder in connection with such Lender's
rights and obligations under this Agreement ancbther Loan Documents. Any agreement between seolér and the Participant with
respect to such participation shall provide thahsluender shall retain the sole right and respadlitgito enforce this Agreement and the other
Loan Documents and the right to approve any amentmedification or waiver of this Agreement aneé thither Loan Documents; provided,
that such participation agreement may providesbah Lender will not, without the consent of thetiegant, agree to any amendment,
modification or waiver of this Agreement descritiedhe first proviso of Section 10.2(b) that affettte Participant. The Borrower agrees that
each Participant shall be entitled to the benefitSections 2.17, 2.18, 2.19 and 2.20 to the sattenkas if it were a Lender hereunder and
had acquired its interest by assignment pursuapatagraph (b); provided, that no Participant shaléntitled to receive any greater payment
under Section 2.17 2.18 or 2.20 than the applicabheler would have been entitled to receive wittpeet to the participation sold to such
Participant unless the sale of such participatiomade with the Borrower's prior written consemt.tfie extent permitted by law, the Borroy
agrees that each Participant shall be entitlededenefits of Section 2.21 as though it were alkerprovided, that such Participant agrees to
share with the Lenders the proceeds thereof inrdaoce with Section 2.21 as fully as if it wereemter hereunder. Notwithstanding the
foregoing, a Participant that would be a Foreigndex if it were a Lender shall not be entitledtte benefits of Section 2.20 unless the
Borrower is naotified of such participation soldsiach Participant and such Participant first consplier the benefit of the Borrower, with
Section 2.20(e) as though it were a Lender hereaunde

(d) Any Lender may at any time pledge or assigacusty interest in all or any portion of its righinder this Agreement and its Notes (if ¢
to secure its obligations to a Federal Reserve Batilout complying with this Section; provided, thm such pledge or assignment shall
release a Lender from any of its obligations hedeunor substitute any such pledgee or assignesufdr Lender as a party hereto.

(e) Notwithstanding anything to the contrary coméa herein, any Lender (a "Granting Lender") mangto a special purpose funding
vehicle (an "SPV"), identified as such in writingin time to time by the Granting Lender to the Adistrative Agent and the Borrower, the
option to provide to the Borrower all or any paireay Loan that such Granting Lender would otheewis obligated to make to the Borrower
pursuant to this Agreement; provided, that (i) mghherein shall constitute a commitment by any $&¥ake any Loan and (ii) if an SPV
elects not to exercise such option or otherwids faiprovide all or any part of any Loan, the Giagn Lender shall be obligated to make such
Loan pursuant to the terms hereof. The makingladan by an SPV hereunder shall utilize the Commitnoé the Granting Lender to the
same extent, and as if such Loan were made byGratting Lender. Each party hereto hereby agresth SPV shall be liable for any
indemnity or similar payment obligation under tAigreement (all liability for which shall remain withe Granting Lender). In furtherance of
the foregoing, each party hereto hereby agreexcfwdgreement shall survive the termination of Adseement) that, prior to the date that is
one year and one day after the payment in fulllafitstanding commercial paper or other senioebtddness of any SPV, it will not institute
against, or join any other person in institutingiagt, such SPV any bankruptcy, reorganizatiomrerement, insolvency or liquidation
proceedings under the laws of the United StatesprState. Notwithstanding anything to the contiarthis Section 10.4, any SPV may (i)
with notice to, but without the prior written com$ef, the Borrower and the Administrative Agentlamthout paying any processing fee
therefor, assign all or a portion of its interaatany Loans to the Granting Lender or to any fgiahinstitutions (consented to by the
Borrower and the Administrative Agent) providinguidity and/or credit support to or for the accoahsuch SPV to support the funding or
maintenance of Loans and (ii) disclose on a confidébasis any non-public information relatingt®Loans to any rating agency,
commercial paper dealer or provider of any surgiyarantee or credit or liquidity enhancement thssV. As

55



this Section 10.4(e) applies to any particular Stis Section may not be amended without the writtensent of such SPV.
SECTION 10.5 GOVERNING LAW; JURISDICTION; CONSENTOTSERVICE OF PROCESS.

(a) This Agreement and the other Loan Document Beaonstrued in accordance with and be govehyetthe law (without giving effect to
the conflict of law principles thereof) of the Staif Florida.

(b) The Borrower hereby irrevocably and uncondaibnsubmits, for itself and its property, to thenrexclusive jurisdiction of the United
States District Court of the Middle District of Fida, and of any state court of the State of Fit@tated in Hillsborough County and any
appellate court from any thereof, in any actioprceeding arising out of or relating to this Agremt or any other Loan Document or the
transactions contemplated hereby or thereby, arefmmgnition or enforcement of any judgment, arches the parties hereto hereby
irrevocably and unconditionally agrees that allmkain respect of any such action or proceeding beakeard and determined in such Florida
state court or, to the extent permitted by apple#owv, such Federal court. Each of the partiestoeaigrees that a final judgment in any such
action or proceeding shall be conclusive and magriferced in other jurisdictions by suit on thegawent or in any other manner provided by
law. Nothing in this Agreement or any other LoarcDment shall affect any right that the AdministratAgent, the Issuing Bank or any
Lender may otherwise have to bring any action oceeding relating to this Agreement or any othearLBocument against the Borrower or
its properties in the courts of any jurisdiction.

(c) The Borrower irrevocably and unconditionallyives any objection which it may now or hereaftevénto the laying of venue of any such
suit, action or proceeding described in paragrélof this Section and brought in any court refériein the first sentence of paragraph (b
this Section. Each of the parties hereto irrevocalaives, to the fullest extent permitted by apgile law, the defense of an inconvenient
forum to the maintenance of such action or procegi any such court.

(d) Each party to this Agreement irrevocably comsém the service of process in the manner providedotices in Section 10.1. Nothing in
this Agreement or in any other Loan Document wiiket the right of any party hereto to serve predesany other manner permitted by law.

SECTION 10.6 WAIVER OF JURY TRIAL. EACH PARTY HERETIRREVOCABLY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF THIS AGREEMEN OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHEBASED ON CONTRACT, TORT OR ANY OTHER
THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO RIRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THBUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,MD (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES
HERETO HAVE BEEN INDUCED TO ENTER INTO THIS AGREEMMET AND THE OTHER LOAN DOCUMENTS BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION.

SECTION 10.7 RIGHT OF SETOFF. In addition to arghts now or hereafter granted under applicabledatnot by way of limitation of
any such rights, each Lender and the Issuing Bhal Bave the right, at any time or from time tméi upon the occurrence and during the
continuance of an Event of Default, without priotine to the Borrower, any such notice being exglyesaived by the Borrower to the extt
permitted by applicable law, to set off and apggiast all deposits (general or special, time enaed, provisional or final) of the Borrower
and any Subsidiary at any time held or other oliligs at any time owing by such Lender and theitgsBank to or for the credit or the
account of the Borrower against any and all Obidgyet held by such Lender or the Issuing Bank, asttse may be, irrespective of whether
such Lender or the Issuing Bank shall have madeaddrhereunder and although such Obligations maynbwtured. Each Lender and the
Issuing Bank agree promptly to notify the Admindgive Agent and the Borrower after any such setoff any application made by such
Lender and the Issuing Bank, as the case may beided, that the failure to give such notice shall affect the validity of such set-off and
application.
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SECTION 10.8 COUNTERPARTS; EFFECTIVENESS; INTEGRAN. This Agreement may be executed by one or mbitiegeoparties to
this Agreement on any number of separate countsrfiacluding by telecopy), and all of said couptets taken together shall be deemed to
constitute one and the same instrument. Notwitlistgnexecution of this Agreement by the Borrowed aach of the Lenders party hereto
and satisfaction (or waiver) of each of the condisi set forth in Section 3.1, this Agreement shatlbe or become effective and binding u
the parties until executed and accepted by the Atnative Agent in its capacity as such on bebfthe Lenders. This Agreement, the other
Loan Documents, and any separate letter agreemegi{ting to any fees payable to the Administmtgent constitute the entire agreement
among the parties hereto and thereto regardingubgct matters hereof and thereof and supersépgealagreements and understandings,
oral or written, regarding such subject matters.

SECTION 10.9 SURVIVAL. All covenants, agreemengpnesentations and warranties made by the Borrberein and in the certificates or
other instruments delivered in connection with orspiant to this Agreement shall be considered ve lhaen relied upon by the other parties
hereto and shall survive the execution and delieétpis Agreement and the making of any Loansiasdance of any Letters of Credit,
regardless of any investigation made by any suleérgiarty or on its behalf and notwithstanding thatAdministrative Agent, the Issuing
Bank or any Lender may have had notice or knowledgay Default or incorrect representation or \aaty at the time any credit is extenc
hereunder, and shall continue in full force ane@fso long as (a) the principal of or any acciinéstrest on any Loan or any fee or any other
amount payable under this Agreement is outstanalimtunpaid or any Letter of Credit is outstand{ythe Commitments have not expired
or terminated and (c) any Hedging Agreement with laender (or an Affiliate thereof) relating to tléligations remains in effect. The
provisions of Sections 2.17, 2.18, 2.19, 2.20, Hi@ and Article IX shall survive and remain inlfigrce and effect regardless of the
consummation of the transactions contemplated ethb repayment of the Loans, the expiration onieation of the Letters of Credit and
the Commitments or the termination of this Agreehwrany provision hereof. All representations aradranties made herein, in the
certificates, reports, notices, and other documeelisered pursuant to this Agreement shall surtiveexecution and delivery of this
Agreement and the other Loan Documents, and théngak the Loans and the issuance of the LettetGretit.

SECTION 10.10 SEVERABILITY. Any provision of thisgkeement or any other Loan Document held to bgdllénvalid or unenforceable
in any jurisdiction, shall, as to such jurisdictidie ineffective to the extent of such illegalityyalidity or unenforceability without affecting
the legality, validity or enforceability of the raming provisions hereof or thereof; and the illégainvalidity or unenforceability of a
particular provision in a particular jurisdictiohadl not invalidate or render unenforceable suavigion in any other jurisdiction.

SECTION 10.11 CONFIDENTIALITY. Each of the Adminiative Agent, the Issuing Bank and each Lenderesgie take normal and
reasonable precautions to maintain the confidetytiaf any information designated in writing as @idential and provided to it by the
Borrower or any Subsidiary, except that such infation may be disclosed (a) to any Related Parthofdministrative Agent, the Collateral
Agent, the Issuing Bank or any such Lender, ineigdiithout limitation accountants, legal counsel ather advisors, (b) to the extent
required by applicable laws or regulations or by ambpoena or similar legal process, (c) to themxtequested by any regulatory agency or
authority, (d) to the extent that such informatimtomes publicly available other than as a redutlveach of this Section, or which becot
available to the Administrative Agent, the CollaieAgent, the Issuing Bank, any Lender or any Rel®arty of any of the foregoing on a
nonconfidential basis from a source other tharBiieower, (e) in connection with the exercise of aamedy hereunder or any suit, action or
proceeding relating to this Agreement or to any diegl Agreement relating to the Obligations or thébecement of rights hereunder or
thereunder, (f) subject to provisions substantisiligilar to this Section 10.11, to any actual argprective assignee or Participant, or to any
Person involved in any Hedging Agreement relatmthe Obligations (including any swap counterpajtier (g) with the consent of the
Borrower. Any Person required to maintain the aderfitiality of any information as provided for indtSection shall be considered to have
complied with its obligation to do so if such Perdms exercised the same degree of care to mathtatonfidentiality of such information
such Person would accord its own confidential imfation.

SECTION 10.12 INTEREST RATE LIMITATION. Notwithstaling anything herein to the contrary, if at anydithe interest rate applicable
to any Loan, together with all fees, charges ahdroamounts which may be treated as interest dmlso@n under applicable law
(collectively, the "CHARGES"), shall exceed the rimaxm lawful rate of interest (the "MAXIMUM RATE") Wich may be contracted for,
charged, taken, received or reserved by
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a Lender holding such Loan in accordance with apple law, the rate of interest payable in respéstich Loan hereunder, together with all
Charges payable in respect thereof, shall be liridtghe Maximum Rate and, to the extent lawfug, ititerest and Charges that would have
been payable in respect of such Loan but were aymlge as a result of the operation of this Sealmll be cumulated and the interest and
Charges payable to such Lender in respect of athans or periods shall be increased (but not atiewdaximum Rate therefor) until such
cumulated amount, together with interest theredheafederal Funds Rate to the date of repaymieait,isave been received by such Lender.

SECTION 10.13 CURRENCY CONVERSION. All paymentsQifligations under this Agreement, the Notes or@thgr Loan Document
shall be made in U.S. Dollars, except for Loangl&d) or reimbursement obligations with respectdtidrs of Credit issued, in any Foreign
Currency, which shall be repaid, including intettestreon, in the applicable currency. If any payntérany Obligation, whether through
payment by the Borrower or the proceeds of anyataal, shall be made in a currency other tharctineency required hereunder, such
amount shall be converted into the currency requiereunder at the current market rate for thelmge of the currency required hereunder
with the currency in which such obligation was paisl quoted by the Lender who is the Administrafigent in accordance with the methods
customarily used by such Lender for such purposed the time of such determination. The partiegtochereby agree, to the fullest extent
that they may effectively do so under applicable, lehat (a) if for the purposes of obtaining angigment or award it becomes necessary to
convert from any currency other than the curremguired hereunder into the currency required hefeuany amount in connection with the
Obligations, then the conversion shall be madeasgigied above on the Business Day before the dayhich the judgment or award is giv
(b) in the event that there is a change in theahixchange prevailing between the Business D&yréd¢he day on which the judgment or
award is given and the date of payment, the Borravike pay to the Administrative Agent, for the befit of the Lenders, such additional
amounts (if any) as may be necessary, and the Asimdtive Agent, on behalf of the Lenders, will gaythe Borrower such excess amounts
(if any) as result from such change in the ratexashange, to assure that the amount paid on suehisifne amount in such other currency,
which when converted at the rate of exchange de=dtierein on the date of payment, is the amoent due in the currency required
hereunder, and (c) any amount due from the Borrawmder this Section 10.13 shall be due as a sepdedit and shall not be affected by
judgment or award being obtained for any other gum For the avoidance of doubt, the parties aféind agree that neither the fixation

the conversion rate of Pounds or Kronas againgtthie as a single currency, in accordance withltieaty Establishing the European
Economic Community, as amended by the Treaty oicthrepean Union (The Maastricht Treaty), nor thevession of the Obligations under
this Agreement from Pounds or Kronas into Euro$ lvéla reason for early termination or revisiortha$ Agreement or prepayment of any
amount due under this Agreement or create anylitiabf any party towards any other party for arigedt or consequential loss arising from
any of these events. As of the date that Poun#samas are no longer the lawful currency of thetelshiKingdom or Sweden, as the case may
be, all funding and payment Obligations to be madrich affected currency under this Agreement &leasatisfied in Euros. If, in relation to
the currency of any member state of the Europeaarithat adopts the Euro as its lawful currenceg, liasis of accrual of interest expresse
this Agreement in respect of that currency shalhioensistent with any convention or practice ia Htondon interbank market for the basis of
accrual of interest in respect of the Euro, sugiressed basis shall be replaced by such conventipractice with effect from the date on
which such member state adopts the Euro as italafrency; provided, that if any Borrowing in tberrency of such member state is
outstanding immediately prior to such date, sugaieement shall take effect, with respect to sucir@ving, at the end of the then current
Interest Period.

SECTION 10.14 EXCHANGE RATES.

(a) Not later than 2:00 p.m. on each CalculatioteDt#he Administrative Agent shall (i) determine tixchange Rate as of such Calculation
Date with respect to the applicable Foreign Curyeaad (b) give notice thereof to the Lenders dnedBorrower. The Exchange Rates so
determined shall become effective on the first Bess Day immediately following the relevant Caltiola Date (a "RESET DATE"), shall
remain effective until the next succeeding ResaeDand shall for all purposes of this Agreemettiéothan Section 10.13 or any other
provision expressly requiring the use of a curiexdthange Rate) be the Exchange Rates employedemueing the U.S. Dollar Equivalent
of any amounts of Foreign Currency.

(b) Not later than 5:00 p.m. on each Reset Datecacti date on which Loans and/or Letters of Catiominated in any Foreign Currency
are made or issued, the Administrative Agent gijatletermine the
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U.S. Dollar Equivalent of the aggregate principalbants of the Revolving Loans and the LC Exposemodhinated in such currencies (after
giving effect to any Loans and/or Letters of Cretlihominated in such currencies being made, issapdid, or cancelled or reduced on such
date), and (ii) notify the Lenders and the Borrowkthe results of such determination.

SECTION 10.15 REDENOMINATION OF CERTAIN FOREIGN CBENCIES.

(a) Each obligation of any party to this Agreemeninake a payment denominated in Pounds or Krdmalg 81 the event that the United
Kingdom or Sweden, as applicable, adopts the Esiitsdawful currency after the date hereof, beerexinated into Euro at the time of such
adoption (in accordance with the EMU Legislatidn)such event, if the basis of accrual of inteeegiressed in this Agreement in respect of
Pounds or Kronas shall be inconsistent with anyeation or practice in the London interbank markethe basis of accrual of interest in
respect of the Euro, such expressed basis shedigieced by such convention or practice with effemn the date on which the United
Kingdom or Sweden, as applicable, adopts the Esiitsdawful currency; provided, that if any Borriomg in Pounds or Kronas is outstanding
immediately prior to such date, such replacemeall tike effect, with respect to such Borrowingthat end of the then current Interest
Period.

(b) Without prejudice and in addition to any mettedaonversion or rounding prescribed by any EMUgiskation and (i) without limiting the
liability of any Borrower for any amount due undleis Agreement or any of the other Loan Documents(&) without increasing any
Commitment of any Lender, all references in thise®gnent to minimum amounts (or integral multiplesréof) denominated in Pounds or
Kronas shall, immediately upon the adoption bylinited Kingdom or Sweden, as applicable, of theokas its lawful currency, be replaced
by references to such minimum amounts (or integuatiples thereof) as shall be specified hereimwéspect to Borrowings denominated in
Euro.

(c) Each provision of this Agreement shall be satije such reasonable changes of constructionea&dministrative Agent and the Borrow
may from time to time agrees to be appropriateti@ct the adoption of the Euro by the United Kiogdor Sweden, as applicable, and any
relevant market conventions or practices relatinthé Euro.

SECTION 10.16 COMPLETE AGREEMENT. The Loan Docunsertinstitute the entire understanding among the [Rzaties, the Lenders,
the Swingline Lender, the Issuing Bank, and the iistrative Agent and supersede all earlier or eogoraneous agreements, whether
written or oral, concerning the subject matterhaf Loan Documents. THIS WRITTEN AGREEMENT TOGETHRRTH THE OTHER
LOAN DOCUMENTS REPRESENTS THE FINAL AGREEMENT BETVEN THE PARTIES AND MAY NOT BE CONTRADICTED B®
EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENTARAGREEMENTS OF THE PARTIES. THERE ARE NO
UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

[Signatures follow on next page]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed [under sediénchse of the Borrower] by their
respective authorized officers as of the day arad fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /sl W M chael Kipphut

Name: W M chael Kipphut
Title: Goup Executive and
Seni or Vice President - Finance

SUNTRUST BANK,

AS ADMINISTRATIVE AGENT, AS COLLATERAL
AGENT, AS ISSUING BANK, AS SWINGLINE
LENDER AND AS A LENDER

By /s/ Karen C. Copel and

Name: Karen C. Copel and
Title: Vi ce President

Revolving Commitment: $25,000,000

Swingline Commitment: $10,000,000



WACHOVIA BANK, NATIONAL ASSOCIATION

Name: J. Andrew Phel ps
Title: Vice President

Revolving Commitment: $20,000,000
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BNP PARIBAS

By: /sl Craig Pierce

Name: Craig Pierce
Title: Associ at e

By: [/s/ Mke Shryock

Name: M ke Shryock
Title: Vice President

Revolving Commitment: $15,000,000
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EXHIBIT 10.47

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

This Stock Option Agreement ("Option Agreement"@igered into as of the 11TH day of MARCH, 2002abbg between Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and JENNA R. NELSON, an employee of the Ceaiion or one of its subsidiaries
(the "Optionee").

WHEREAS, the board of directors of the Corporafithre "Board") has duly adopted the 2001 Equity inise Plan (the "Plan"), which
authorizes the Corporation to grant to eligibleimtlials options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tapgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pises and covenants contained herein, the partreschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlattached hereto as Exhibit A, the terms of whaihincorporated herein by this
reference), the Corporation hereby grants to thigo®ge the right and option (the "Option") to puash from the Corporation, on the terms
and subject to the conditions set forth hereinianttie Plan, 16,500 shares of Stock. The Optioll sbastitute an incentive stock option
within the meaning of Section 422 of the InternaBnue Code of 1986, as amended (the "Code")ettutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePtha and all other plans of the
Optionee's employer corporation and its parentsatgidiary corporations within the meaning of Sec#d22(d) of the Code, in the order in
which the Option issued hereunder and any suchr atbentive stock options were granted. Any poridithe Option issued hereunder which
is not treated as an incentive stock option statrbated as a nonqualified stock option. The datgant of the Option is MARCH 11, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Exercise Priftie")he shares of Stock subject to the Option @iy this Option Agreement is $8.64
per share, which may not be less than one hundmexpt (100%) (or, in the case of a Ten PercertkBtuider, one hundred and ten percent
(110%)) of the Fair Market Value of the Stock oa thate of grant, unless otherwise determined byAtheinistrator of the Plan.

3. EXERCISE OF OPTION. Except as otherwise providegkin and in the Plan, the Option granted purstaathis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. The Optionee neagrcise the Option (subject to the limitationsearrcise set forth in Section 3
hereof), in whole or in part beginning on the fbuith) year anniversary of the Grant Date.

3(b). RETIREMENT, DEATH OR DISABILITY. If the Optinee: (i) dies while employed by the Corporatiora@ubsidiary or within the
period when an Option could have otherwise beerncesarl by the Optionee; (ii) terminates employmeitih the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning of Section 22(e)(3) of the Coaliethe Optionee; or (iii) terminates
employment with the Corporation or a Subsidianaassult of the Optionee's retirement, provided tihe Corporation or such Subsidiary has
consented in writing to the Optionee's retirem#r@n, in each such case, the Optionee, or thealiihorized representatives of the Optionee,
shall have the right, at any time within three rf®nths after the death, disability or retirementhaf Optionee, as the case may be, and pr
the termination of the Option pursuant to Secti@m) Below, to exercise any Option to the extenhdDption was exercisable by the Optionee
immediately prior to the Optionee's death, disgbdr retirement. In the discretion of the Adminggor of the Plan, the three-month period
referenced in the immediately preceding sentengebmaxtended for a period of up to one year. Rempurposes of this Option Agreement,
the terms "Subsidiary" ar



"Administrator” shall have the respective meanisefsforth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life athe Optionee, an Option shall be exercisable bylthe Optionee and only
within three (3) months after the termination of tBptionee's employment with the Corporation oubs®liary, other than by reason of the
Optionee's death, permanent disability or retirerméth the consent of the Corporation or a Subsydées provided in Section 3(b) above, but
only if and to the extent the Option was exercisafrimediately prior to such termination, and subjedhe provisions of Section 3(d) below.
Notwithstanding the foregoing, if the Optionee'spbmgment is terminated for cause, or the Optioeeminates his own employment with 1
Corporation, all Options theretofore granted antyet exercised (whether or not vested) shall teat@ immediately on the date of
termination of employment. "Cause" shall have tleaning set forth in any employment agreement thasifect between the Optionee and
the Corporation or any of its Subsidiaries, oh# Dptionee does not have any employment agreeticanse" shall mean (i) if the Optionee
engages in conduct which has caused, or is realyoiiaby to cause, demonstrable and serious injorthe Corporation, (ii) the material
negligence of, or failure to perform, the Optiosadities to the Corporation or (iii) if the Opti@nis convicted of a felony or a misdemeanor
which substantially impairs the Optionee's abildyperform his or her duties to the Corporation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pagaganore than 10% of the
total combined voting power or value of all classésapital stock of the Corporation as of the Giaate (a "Ten Percent Stockholder"), then
in no event may the Option be exercised, in whole part, after five (5) years following the Grdbate. If the Optionee is not a Ten Percent
Stockholder, then in no event may the Option beased, in whole or in part, after ten (10) yeatofving the Grant Date. In no event may
the Option be exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not bsigsable or transferable by the Optionee other tyawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgxe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voiduseshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomss of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifpiged by the Administrator, the payment may be enlag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficienhber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beerfis&ily owned by the Optionee for a period of meds than six (6) months prior to the date
of exercise. Any such shares of Stock so deliveraaitested shall be valued at their Fair Markdu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivafrghare certificates to the Corporation
shall be required. The Administrator also may arilgopayment in accordance with a cashless exepcagram under which, if so instructed
by the Optionee, Stock may be issued directly éoQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagnthat the Corporation or any subsidiary thereay tme obligated to withhold
federal and local income taxes and Social Sectaigs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredxXgyaise of the Option. The Optionee
agrees that the Corporation or any subsidiary tiemay withhold amounts needed to cover such téwas payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may lesesary to satisfy such withholding tax obligatiSoch payment shall be made in cash or
by certified check payable to the order of the @oagion or a subsidiary thereof. With the prior egMal of the Corporation, however, which
may be withheld by the Corporation in its sole dition, the Optionee may elect to satisfy suchgalions, in whole or in part, (a) by causing
the Corporation to withhold shares of Stock otheeassuable pursuant to the exercise of the Opti¢h) by delivering to the Corporation
shares of Stock already owned by the Optionee shhees so delivered or withheld shall have a fairket value equal to such withholding
obligations. The fair market value of the sharesdue satisfy such withholding obligation shalldegermined by the Corporation in
accordance with the Plan as of the date that theuahof tax to be withheld is to be determined.
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7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemitshe Option shall be delivered
to the Optionee upon notice of issuance given byabrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In twent that there is any inconsistency between itneigions of this Option
Agreement and of the Plan, the provisions of ttamRhall govern.

9. GOVERNING LAW. This Option Agreement is execufadsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlggreof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@addressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notidhe Optionee; or (ii) when sent by facsimileetelpy, telex or other form of written
electronic transmission, upon confirmation of rptéereof by the Corporation. Any notice or defivbereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposé, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (inclag Exhibit A hereto) constitutes the entire agreatrand supersedes all prior
understandings and agreements, written or oraheoparties hereto with respect to the subjectanatireof. Neither this Option Agreement
nor any term hereof may be amended, waived, digeldaor terminated except by a written instrumegnad by the Corporation and the
Optionee; provided, however, that the Corporatinifaterally may waive any provision hereof in wmijito the extent that such waiver does
not adversely affect the interests of the Optidmereunder or otherwise cause the Option grantezlihder not to qualify as an "incentive
stock option" within the meaning of Section 422k Code (if applicable), but no such waiver sbpbrate as or be construed to be a
subsequent waiver of the same provision or a waif’any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreeméatlde binding upon, inure to the benefit of, dedenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of which shastitute an original, but ¢
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement miag executed by either of the parties (the "OrigngaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eleditransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Optiagmeement shall be deemed to have been duly es@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingyPsinall provide the Receiving Party with an exedutiuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should consisloh her tax advisor regarding the tax consequenaating to the Option,
including the exercise of the Option and the sélta® stock purchased upon such exercise, anddhgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute aeitive stock option within the meaning of
Section 422 of the Code.

IN WITNESS WHEREOF, the parties hereto have dulgcerted this Stock Option Agreement, or causedStusk Option Agreement to be
duly executed on their behalf, as of the day arad fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: [/s/ W Mchael Kipphut

Name: W M chael Ki pphut
Title: Senior Vice President - Finance
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OPTIONEE:

/'s/ Jenna R Nel son

Jenna R Nel son

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code
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EXHIBIT 10.48

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

This Stock Option Agreement ("Option Agreement"@igered into as of the 11TH day of MARCH, 2002abbg between Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and GERRY ROGERS, an employee of the Cormrair one of its subsidiaries (the
"Optionee").

WHEREAS, the board of directors of the Corporafithre "Board") has duly adopted the 2001 Equity inise Plan (the "Plan"), which
authorizes the Corporation to grant to eligibleimtlials options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tapgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pises and covenants contained herein, the partreschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlattached hereto as Exhibit A, the terms of whaihincorporated herein by this
reference), the Corporation hereby grants to thigo®ge the right and option (the "Option") to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniarttie Plan, 95,700 shares of Stock. The Optioll sbastitute an incentive stock option
within the meaning of Section 422 of the InternaBnue Code of 1986, as amended (the "Code")ettutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePtha and all other plans of the
Optionee's employer corporation and its parentsatgidiary corporations within the meaning of Sec#d22(d) of the Code, in the order in
which the Option issued hereunder and any suchr atbentive stock options were granted. Any poridithe Option issued hereunder which
is not treated as an incentive stock option statrbated as a nonqualified stock option. The datgant of the Option is MARCH 11, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Exercise Priftie")he shares of Stock subject to the Option @iy this Option Agreement is $8.64
per share, which may not be less than one hundmexpt (100%) (or, in the case of a Ten PercertkBtuider, one hundred and ten percent
(110%)) of the Fair Market Value of the Stock oa thate of grant, unless otherwise determined byAtheinistrator of the Plan.

3. EXERCISE OF OPTION. Except as otherwise providegkin and in the Plan, the Option granted purstaathis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. The Optionee neagrcise the Option (subject to the limitationsearrcise set forth in Section 3
hereof), in whole or in part beginning on the fbuith) year anniversary of the Grant Date.

3(b).RETIREMENT, DEATH OR DISABILITY. If the Optioee: (i) dies while employed by the Corporation @udsidiary or within the
period when an Option could have otherwise beerncesarl by the Optionee; (ii) terminates employmeitih the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning of Section 22(e)(3) of the Coaliethe Optionee; or (iii) terminates
employment with the Corporation or a Subsidianaassult of the Optionee's retirement, provided tihe Corporation or such Subsidiary has
consented in writing to the Optionee's retirem#r@n, in each such case, the Optionee, or thealiihorized representatives of the Optionee,
shall have the right, at any time within three rf®nths after the death, disability or retirementhaf Optionee, as the case may be, and pr
the termination of the Option pursuant to Secti@m) Below, to exercise any Option to the extenhdDption was exercisable by the Optionee
immediately prior to the Optionee's death, disgbdr retirement. In the discretion of the Adminggor of the Plan, the three-month period
referenced in the immediately preceding sentengebmaxtended for a period of up to one year. Rempurposes of this Option Agreement,
the terms "Subsidiary" ar



"Administrator” shall have the respective meanisefsforth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life athe Optionee, an Option shall be exercisable bylthe Optionee and only
within three (3) months after the termination of tBptionee's employment with the Corporation oubs®liary, other than by reason of the
Optionee's death, permanent disability or retirerméth the consent of the Corporation or a Subsydées provided in Section 3(b) above, but
only if and to the extent the Option was exercisafrimediately prior to such termination, and subjedhe provisions of Section 3(d) below.
Notwithstanding the foregoing, if the Optionee'spbmgment is terminated for cause, or the Optioeeminates his own employment with 1
Corporation, all Options theretofore granted antyet exercised (whether or not vested) shall teat@ immediately on the date of
termination of employment. "Cause" shall have tleaning set forth in any employment agreement thaffect between the Optionee and
the Corporation or any of its Subsidiaries, oh# Dptionee does not have any employment agreeticanse" shall mean (i) if the Optionee
engages in conduct which has caused, or is realyoiiaby to cause, demonstrable and serious injorthe Corporation, (ii) the material
negligence of, or failure to perform, the Optiosadities to the Corporation or (iii) if the Opti@nis convicted of a felony or a misdemeanor
which substantially impairs the Optionee's abildyperform his or her duties to the Corporation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pagaganore than 10% of the
total combined voting power or value of all classésapital stock of the Corporation as of the Giaate (a "Ten Percent Stockholder"), then
in no event may the Option be exercised, in whole part, after five (5) years following the Grdbate. If the Optionee is not a Ten Percent
Stockholder, then in no event may the Option beased, in whole or in part, after ten (10) yeatofving the Grant Date. In no event may
the Option be exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not bsigsable or transferable by the Optionee other tyawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgxe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voiduseshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomss of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifpiged by the Administrator, the payment may be enlag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficienhber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beerfis&ily owned by the Optionee for a period of meds than six (6) months prior to the date
of exercise. Any such shares of Stock so deliveraaitested shall be valued at their Fair Markdu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivafrghare certificates to the Corporation
shall be required. The Administrator also may arilgopayment in accordance with a cashless exepcagram under which, if so instructed
by the Optionee, Stock may be issued directly éoQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagnthat the Corporation or any subsidiary thereay tme obligated to withhold
federal and local income taxes and Social Sectaigs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredxXgyaise of the Option. The Optionee
agrees that the Corporation or any subsidiary tiemay withhold amounts needed to cover such téwas payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may lesesary to satisfy such withholding tax obligatiSoch payment shall be made in cash or
by certified check payable to the order of the @oagion or a subsidiary thereof. With the prior egMal of the Corporation, however, which
may be withheld by the Corporation in its sole dition, the Optionee may elect to satisfy suchgalions, in whole or in part, (a) by causing
the Corporation to withhold shares of Stock otheeassuable pursuant to the exercise of the Opti¢h) by delivering to the Corporation
shares of Stock already owned by the Optionee shhees so delivered or withheld shall have a fairket value equal to such withholding
obligations. The fair market value of the sharesdue satisfy such withholding obligation shalldegermined by the Corporation in
accordance with the Plan as of the date that theuahof tax to be withheld is to be determined.
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7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemitshe Option shall be delivered
to the Optionee upon notice of issuance given byabrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In twent that there is any inconsistency between itneigions of this Option
Agreement and of the Plan, the provisions of ttamRhall govern.

9. GOVERNING LAW. This Option Agreement is execufadsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlggreof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@addressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notidhe Optionee; or (ii) when sent by facsimileetelpy, telex or other form of written
electronic transmission, upon confirmation of rptéereof by the Corporation. Any notice or defivbereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposé, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (inclag Exhibit A hereto) constitutes the entire agreatrand supersedes all prior
understandings and agreements, written or oraheoparties hereto with respect to the subjectanatireof. Neither this Option Agreement
nor any term hereof may be amended, waived, digeldaor terminated except by a written instrumegnad by the Corporation and the
Optionee; provided, however, that the Corporatinifaterally may waive any provision hereof in wmijito the extent that such waiver does
not adversely affect the interests of the Optidmereunder or otherwise cause the Option grantezlihder not to qualify as an "incentive
stock option" within the meaning of Section 422k Code (if applicable), but no such waiver sbpbrate as or be construed to be a
subsequent waiver of the same provision or a waif’any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreeméatlde binding upon, inure to the benefit of, dedenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of which shastitute an original, but ¢
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement miag executed by either of the parties (the "OrigngaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eleditransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Optiagmeement shall be deemed to have been duly es@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingyPsinall provide the Receiving Party with an exedutiuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should consisloh her tax advisor regarding the tax consequenaating to the Option,
including the exercise of the Option and the sélta® stock purchased upon such exercise, anddhgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute aeitive stock option within the meaning of
Section 422 of the Code.

IN WITNESS WHEREOF, the parties hereto have dulgcerted this Stock Option Agreement, or causedStusk Option Agreement to be
duly executed on their behalf, as of the day arad fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /s/ Jenna R Nel son

Name: Jenna R Nel son
Title: Senior Vice President - Human Resources

OPTIONEE:
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/sl Gerry L. Rogers

Cerry L. Rogers

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code
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EXHIBIT 10.49

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

This Stock Option Agreement ("Option Agreement"@igered into as of the 15TH day of MARCH, 2002abbg between Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and CHARLES SYKES, an employee of the Corponeor one of its subsidiaries (the
"Optionee").

WHEREAS, the board of directors of the Corporatfithre "Board") has duly adopted the 2001 Equity inise Plan (the "Plan"), which
authorizes the Corporation to grant to eligibleimtlials options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tapgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pises and covenants contained herein, the partreschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlattached hereto as Exhibit A, the terms of whaihincorporated herein by this
reference), the Corporation hereby grants to thigo®ge the right and option (the "Option") to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniarttie Plan, 11,000 shares of Stock. The Optioll sbastitute an incentive stock option
within the meaning of Section 422 of the InternaBnue Code of 1986, as amended (the "Code")ettutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePtha and all other plans of the
Optionee's employer corporation and its parentsatgidiary corporations within the meaning of Sec#d22(d) of the Code, in the order in
which the Option issued hereunder and any suchr atbentive stock options were granted. Any poridithe Option issued hereunder which
is not treated as an incentive stock option statrbated as a nonqualified stock option. The datgant of the Option is MARCH 15, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Exercise Priftg")he shares of Stock subject to the Option iy this Option Agreement is $9.09
per share, which may not be less than one hundmexpt (100%) (or, in the case of a Ten PercertkBtuider, one hundred and ten percent
(110%)) of the Fair Market Value of the Stock oa thate of grant, unless otherwise determined byAtheinistrator of the Plan.

3. EXERCISE OF OPTION. Except as otherwise providegkin and in the Plan, the Option granted purstaathis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. The Optionee neagrcise the Option (subject to the limitationsearrcise set forth in Section 3
hereof), in whole or in part beginning on the fbuith) year anniversary of the Grant Date.

3(b).RETIREMENT, DEATH OR DISABILITY. If the Optioee: (i) dies while employed by the Corporation @udsidiary or within the
period when an Option could have otherwise beerncesarl by the Optionee; (ii) terminates employmeitih the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning of Section 22(e)(3) of the Coaliethe Optionee; or (iii) terminates
employment with the Corporation or a Subsidianaassult of the Optionee's retirement, provided tihe Corporation or such Subsidiary has
consented in writing to the Optionee's retirem#r@n, in each such case, the Optionee, or thealiihorized representatives of the Optionee,
shall have the right, at any time within three rf®nths after the death, disability or retirementhaf Optionee, as the case may be, and pr
the termination of the Option pursuant to Secti@m) Below, to exercise any Option to the extenhdDption was exercisable by the Optionee
immediately prior to the Optionee's death, disgbdr retirement. In the discretion of the Adminggor of the Plan, the three-month period
referenced in the immediately preceding sentenge



be extended for a period of up to one year. Foptirposes of this Option Agreement, the terms "Blidoy" and "Administrator" shall have
the respective meanings set forth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life athe Optionee, an Option shall be exercisable bylthe Optionee and only
within three (3) months after the termination of tAptionee's employment with the Corporation oubs&liary, other than by reason of the
Optionee's death, permanent disability or retireméth the consent of the Corporation or a Subsydées provided in Section 3(b) above, but
only if and to the extent the Option was exercisafrimediately prior to such termination, and subjeche provisions of Section 3(d) below.
Notwithstanding the foregoing, if the Optionee'spbmgment is terminated for cause, or the Optioeeminates his own employment with 1
Corporation, all Options theretofore granted andyetd exercised (whether or not vested) shall teate immediately on the date of
termination of employment. "Cause" shall have tleaning set forth in any employment agreement thasifect between the Optionee and
the Corporation or any of its Subsidiaries, oh# Dptionee does not have any employment agreeticanse" shall mean (i) if the Optionee
engages in conduct which has caused, or is realyolilaby to cause, demonstrable and serious injorthe Corporation, (ii) the material
negligence of, or failure to perform, the Optiosadities to the Corporation or (jii) if the Opti@nis convicted of a felony or a misdemeanor
which substantially impairs the Optionee's abildyperform his or her duties to the Corporation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pagaganore than 10% of the
total combined voting power or value of all claseésapital stock of the Corporation as of the Giaate (a "Ten Percent Stockholder"), then
in no event may the Option be exercised, in whole part, after five (5) years following the Grdbate. If the Optionee is not a Ten Percent
Stockholder, then in no event may the Option beased, in whole or in part, after ten (10) yeatofving the Grant Date. In no event may
the Option be exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not bsigsable or transferable by the Optionee other thyawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgxe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voiduseshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomsbs of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifnpigied by the Administrator, the payment may be enag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficiennber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beerfis&ily owned by the Optionee for a period of heds than six (6) months prior to the date
of exercise. Any such shares of Stock so delivereaitested shall be valued at their Fair Markdtu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivarghare certificates to the Corporation
shall be required. The Administrator also may arilgopayment in accordance with a cashless exepcagram under which, if so instructed
by the Optionee, Stock may be issued directly ¢oQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagmthat the Corporation or any subsidiary thereay ime obligated to withhold
federal and local income taxes and Social Sectaitgs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredxXgyaise of the Option. The Optionee
agrees that the Corporation or any subsidiary tferay withhold amounts needed to cover such téees payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may lesesary to satisfy such withholding tax obligatiaoch payment shall be made in cash or
by certified check payable to the order of the @oagion or a subsidiary thereof. With the prior egMal of the Corporation, however, which
may be withheld by the Corporation in its sole dition, the Optionee may elect to satisfy suchgaiions, in whole or in part, (a) by causing
the Corporation to withhold shares of Stock otheeassuable pursuant to the exercise of the Opti¢h) by delivering to the Corporation
shares of Stock already owned by the Optionee shhees so delivered or withheld shall have a fairket value equal to such withholding
obligations. The fair market value of the sharesdue satisfy such withholding obligation shalldetermined by the Corporation in
accordance with the Plan as of the date that treuatof tax to be
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withheld is to be determined.

7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemighe Option shall be delivered
to the Optionee upon notice of issuance given byGbrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In twent that there is any inconsistency between ttngions of this Option
Agreement and of the Plan, the provisions of ttaBhall govern.

9. GOVERNING LAW. This Option Agreement is executadsuant to and shall be governed by the intdawed of the State of Florida
without reference to the conflict of law principlggereof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@ddressed to the attention of the Board, ar thailed or delivered to such other address as
the Corporation may hereafter designate by notické Optionee; or (ii) when sent by facsimilegtelpy, telex or other form of written
electronic transmission, upon confirmation of rptéiereof by the Corporation. Any notice or detiveereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposd, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (incilag Exhibit A hereto) constitutes the entire agreatrand supersedes all prior
understandings and agreements, written or oraheoparties hereto with respect to the subjectenatireof. Neither this Option Agreement
nor any term hereof may be amended, waived, digekaor terminated except by a written instrumegmeil by the Corporation and the
Optionee; provided, however, that the Corporatinifaterally may waive any provision hereof in wrijito the extent that such waiver does
not adversely affect the interests of the Optidmereunder or otherwise cause the Option grantezlihder not to qualify as an "incentive
stock option" within the meaning of Section 422tw# Code (if applicable), but no such waiver sbpbrate as or be construed to be a
subsequent waiver of the same provision or a wai’any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreemaatlde binding upon, inure to the benefit of, &mdenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of which sbastitute an original, but
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement miag executed by either of the parties (the "OrigngaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eledimtransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Op#igmeement shall be deemed to have been duly ee@dytthe Originating Party. Upon the
request of the Receiving Party, the Originatingiyginall provide the Receiving Party with an exedutuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should conssloh her tax advisor regarding the tax consequeralating to the Option,
including the exercise of the Option and the sélth® stock purchased upon such exercise, andahgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute areirtive stock option within the meaning of
Section 422 of the Code.

IN WITNESS WHEREOF, the parties hereto have dulyoeed this Stock Option Agreement, or caused3tusk Option Agreement to be
duly executed on their behalf, as of the day arat fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /s/ Jenna R Nel son

Name: Jenna R Nel son
Title: Senior Vice President - Human Resources
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OPTIONEE:

/sl Charles E. Sykes

Charl es E. Sykes

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code
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EXHIBIT 10.50

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

(PERFORMANCE-ACCELERATED OPTION)

This Stock Option Agreement ("Option Agreement"gigered into as of the 15h day of March, 2002y lzetween Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and CHARLES E. SYKES, an employee of the @oaion or one of its subsidiaries
(the "Optionee").

WHEREAS, the board of directors of the Corporatfiihre "Board") has duly adopted the 2001 Equity irtise Plan (the "Plan"), which
authorizes the Corporation to grant to eligiblenmdlals options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tdhgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pisee and covenants contained herein, the partieschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlttached hereto as Exhibit A, the terms of whsihincorporated herein by this
reference), the Corporation hereby grants to thiéooBge the right and option (the "Option™) to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniartde Plan, 100,000 shares of Stock. The Optiafi sbnstitute an incentive stock option
within the meaning of Section 422 of the InternavBnue Code of 1986, as amended (the "Code")etlutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePiae and all other plans of the
Optionee's employer corporation and its parentsadidiary corporations within the meaning of Sat#22(d) of the Code, in the order in
which the Option issued hereunder and any suclr aibentive stock options were granted. Any portidthe Option issued hereunder which
is not treated as an incentive stock option shatiréated as a nonqualified stock option. The dagrant of the Option is MARCH 15, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Option Pricet'tfie shares of Stock subject to the Option gohhyethis Option Agreement is $9.09 per
share.

3. EXERCISE OF OPTION. Except as otherwise providectin and in the Plan, the Option granted puitsigatihis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. Subject to thmaitation on exercise set forth in Section 3(d) bérthe Option shall vest and first
become exercisable by the Optionee on the fouttt) @niversary of the Grant Date, provided thati@e is then still employed on a full-
time basis by the Corporation or a Subsidiary. Nihistanding the foregoing, the date upon which@pion, or part thereof, will vest and
first become exercisable will be accelerated toddute or dates (each an "Accelerated Vesting Dagdih which the performance objectives
set forth on Exhibit B hereto (the "Performancedghyes") are attained, but only if Optionee wapkayed with the Corporation or a
Subsidiary on a continuous, uninterrupted, andtfle basis from the Grant Date up through and thioly the Accelerated Vesting Date. 1
determination of whether the Optionee and/or Cafion have attained all of the Performance Objestiand the date on which the
Accelerated Vesting Date (if any) will occur, shadl made by the Administrator in its sole and altsadliscretion, and the Administrator's
determination will be final and conclusive and birgdon the Optionee.

3(b).RETIREMENT, DEATH OR DISABILITY. If an Optiore (i) dies while employed by the Corporation @ubsidiary or within the
period when an Option could have otherwise beerceserl by the Optionee; (ii) terminates employmeith the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning ¢



Section 22(e)(3) of the Code) of such Optionedjidterminates employment with the CorporationsoBubsidiary as a result of such
Optionee's retirement, provided that the Corponatiosuch Subsidiary has consented in writing th<Dptionee's retirement, then, in each
such case, the unvested portion of the Option ghatlediately terminate and such Optionee, or tHg duthorized representatives of such
Optionee, shall have the right, at any time witthiree

(3) months after the death, disability or retiretnafithe Optionee, as the case may be, and prithretbermination of the Option pursuant to
Section 3(d) below, to exercise any Option to tkter® such Option was exercisable by the Optiomarediately prior to such Optionee's
death, disability or retirement. In the discretafrthe Administrator of the Plan, the three-monghipd referenced in the immediately
preceding sentence may be extended for a periag tf one year. For the purposes of this Optioredgrent, the terms "Subsidiary" and
"Administrator” shall have the respective meanisgfsforth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life ain Optionee, an Option shall be exercisable oyplguth Optionee and only
within ninety (90) days after the termination o thptionee's employment with the Corporation oubs8&liary, other than by reason of the
Optionee's death, permanent disability or retireméth the consent of the Corporation or a Subsydés provided in

Section 3(b) above, but only if and to the extéet®ption was exercisable immediately prior to siecmination, and subject to the provisi
of Section 3(d) below. Notwithstanding the foregpiif the Optionee's employment is terminated s, or the Optionee terminates his
own employment with the Corporation, all Optioner#itofore granted and not yet exercised (whethapbvested) shall terminate
immediately on the date of termination of employmé&@ause" shall have the meaning set forth inemployment agreement then in effect
between the Optionee and the Corporation or aritg &ubsidiaries, or if the Optionee does not laweemployment agreement, "cause" ¢
mean (i) if the Optionee engages in conduct whizh daused, or is reasonably likely to cause, deimadris and serious injury to the
Corporation,

(i) the material negligence of, or failure to parh, the Optionee's duties to the Corporationigrifithe Optionee is convicted of a felony
misdemeanor which substantially impairs the Optimability to perform his or her duties to the wation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pageganore than 10% of the
total combined voting power or value of all classésapital stock of the Corporation as of the Gidate (a "10% Shareholder"), then in no
event may the Option be exercised, in whole orairt, @fter five (5) years following the Grant Dafethe Optionee is not a 10% Shareholder,
then in no event may the Option be exercised, inlevbr in part, after ten (10) years following @eant Date. In no event may the Option be
exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not beigeable or transferable by the Optionee other yawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgwe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voidusmeshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomes of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifnpigled by the Administrator, the payment may be enag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficiennber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beenfioelly owned by the Optionee for a period of megs than six (6) months prior to the date
of exercise. Any such shares of Stock so delivereaitested shall be valued at their Fair Markdtu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivarghare certificates to the Corporation
shall be required. The Administrator also may atilgopayment in accordance with a cashless exepctggram under which, if so instructed
by the Optionee, Stock may be issued directly ¢oQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagmthat the Corporation or any subsidiary thereay ime obligated to withhold
federal and local income taxes and Social Sectaigs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredX®yase of the Option. The Optionee
agrees that the Corporation or any subsidiary tferay withhold amounts needed to cover such téoes payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may
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be necessary to satisfy such withholding tax oliiga Such payment shall be made in cash or byfiegirtheck payable to the order of the
Corporation or a subsidiary thereof. With the papproval of the Corporation, however, which mayithheld by the Corporation in its sole
discretion, the Optionee may elect to satisfy salgigations, in whole or in part, (a) by causing thorporation to withhold shares of Stock
otherwise issuable pursuant to the exercise oOfhtéon or (b) by delivering to the Corporation sfsof Stock already owned by the
Optionee. The shares so delivered or withheld $taalé a fair market value equal to such withholdibligations. The fair market value of 1
shares used to satisfy such withholding obligasioall be determined by the Corporation in accordamith the Plan as of the date that the
amount of tax to be withheld is to be determined.

7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemighe Option shall be delivered
to the Optionee upon notice of issuance given byGbrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In tlewent that there is any inconsistency between ttngions of this Option
Agreement and of the Plan, the provisions of ttaRhall govern.

9. GOVERNING LAW. This Option Agreement is executagdsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlggereof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@ddressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notidhe Optionee; or (ii) when sent by facsimileetelpy, telex or other form of written
electronic transmission, upon confirmation of rptéiereof by the Corporation. Any notice or detiveereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposd, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (incliag Exhibit A and Exhibit B hereto) constitutes #tire agreement and
supersedes all prior understandings and agreenvenitten or oral, of the parties hereto with redgeahe subject matter hereof. Neither this
Option Agreement nor any term hereof may be amendaided, discharged or terminated except by aewiinstrument signed by the
Corporation and the Optionee; provided, howevet, tihhe Corporation unilaterally may waive any psim hereof in writing to the extent tl
such waiver does not adversely affect the intei@fstise Optionee hereunder or otherwise cause gi®@®granted hereunder not to qualify as
an "incentive stock option" within the meaning @t8on 422 of the Code (if applicable), but no suetiver shall operate as or be construed
to be a subsequent waiver of the same provisi@aveaiver of any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreemaatl$e binding upon, inure to the benefit of, &mdenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of whichi sbastitute an original, but
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement mbg executed by either of the parties (the "OrigimgaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eledimtransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Op#igmeement shall be deemed to have been duly ee@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingiyPginall provide the Receiving Party with an exedutuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should consigloh her tax advisor regarding the tax consequenaating to the Option,
including the exercise of the Option and the sélth® stock purchased upon such exercise, andahgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute areirtive stock option within the meaning of
Section 422 of the Code.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have dulyoeed this Stock Option Agreement, or caused3tusk Option Agreement to be
duly executed on their behalf, as of the day arat fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /I s |/ Jenna R Nel son

Nare: Jenna R Nel son
Title: Senior Vice President - Human Resources

OPTIONEE:

I s/ Charles E. Sykes

Charl es E. Sykes

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code
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EXHIBIT B

PERFORMANCE OBJECTIVES FOR ACCELERATED VESTING

PERFORMANCE OBJECTIVE

Execution by both parties of the Amended and Restat
Employment Agreement between the Corporation and
Charles E. Sykes.

Corporation meets or exceeds expectations at street
as such expectations may be adjusted from time to t
for earnings per share in Fiscal Year 2002.

The successful completion by Charles E. Sykes of th
full stated term of the Amended and Restated Employ
Agreement (i.e., through March 5, 2004).

TOTAL

NUMBER OF SHARES
SUBJECT TO ACCELERATED VESTING

ed 15,000
level, 25,000
ime,
e 60,000
ment
100,000



EXHIBIT 10.51

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

This Stock Option Agreement ("Option Agreement"@igered into as of the 18th day of March, 2002ahy between Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and WILLIAM ROCKTOFF, an employee of the Corption or one of its subsidiari
(the "Optionee").

WHEREAS, the board of directors of the Corporatfithre "Board") has duly adopted the 2001 Equity inise Plan (the "Plan"), which
authorizes the Corporation to grant to eligibleirtlials options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tapgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pises and covenants contained herein, the partreschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlattached hereto as Exhibit A, the terms of whaihincorporated herein by this
reference), the Corporation hereby grants to thigo®ge the right and option (the "Option") to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniarttie Plan, 15,000 shares of Stock. The Optioll sbastitute an incentive stock option
within the meaning of Section 422 of the InternaBnue Code of 1986, as amended (the "Code")ettutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePtha and all other plans of the
Optionee's employer corporation and its parentsatgidiary corporations within the meaning of Sec#d22(d) of the Code, in the order in
which the Option issued hereunder and any suchr atbentive stock options were granted. Any poridithe Option issued hereunder which
is not treated as an incentive stock option statrbated as a nonqualified stock option. The datgant of the Option is MARCH 18, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Exercise Priftg")he shares of Stock subject to the Option iy this Option Agreement is $9.05
per share, which may not be less than one hundmexpt (100%) (or, in the case of a Ten PercertkBtuider, one hundred and ten percent
(110%)) of the Fair Market Value of the Stock oa thate of grant, unless otherwise determined byAtheinistrator of the Plan.

3. EXERCISE OF OPTION. Except as otherwise providegkin and in the Plan, the Option granted purstaathis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. The Optionee neagrcise the Option (subject to the limitationsearrcise set forth in Section 3
hereof), in whole or in part, as follows: (i) th@t®n may not be exercised to any extent priorrte gear following the Grant Date; and (ii)
Option may be exercised to the extent of 25% oftiees of Stock specified in Section 1 hereof afte year following the Grant Date and
may be exercised to the extent of 25% of the shafr&sock specified in Section 1 hereof after eafctine second, third, and fourth years
following the Grant Date.

3(b).RETIREMENT, DEATH OR DISABILITY. If the Optioee: (i) dies while employed by the Corporation @ubsidiary or within the
period when an Option could have otherwise beerceserl by the Optionee; (ii) terminates employmeith the Corporation or a Subsidiary
by reason of the "permanent and total disabilityitt{in the meaning of Section 22(e)(3) of the Codiethe Optionee; or (jii) terminates
employment with the Corporation or a Subsidiaraassult of the Optionee's retirement, provided tihe Corporation or such Subsidiary has
consented in writing to the Optionee's retirem#r@n, in each such case, the Optionee, or thealiihorized representatives of the Optionee,
shall have the right, at any time within three f®nths after the death, disability or retirementhef Optionee, as the case n



be, and prior to the termination of the Option piarg to Section 3(d) below, to exercise any Optiothe extent such Option was exercisable
by the Optionee immediately prior to the Optionekegath, disability or retirement. In the discretadtithe Administrator of the Plan, the three-
month period referenced in the immediately preaggientence may be extended for a period of upaoyear. For the purposes of this Opt
Agreement, the terms "Subsidiary" and "Administraghall have the respective meanings set forthénPlan.

3(c). TERMINATION OF EMPLOYMENT. During the life othe Optionee, an Option shall be exercisable bylthe Optionee and only
within three (3) months after the termination of tBptionee’'s employment with the Corporation oubs&liary, other than by reason of the
Optionee's death, permanent disability or retireméth the consent of the Corporation or a Subsydées provided in Section 3(b) above, but
only if and to the extent the Option was exercigatnimediately prior to such termination, and subfeche provisions of Section 3(d) below.
Notwithstanding the foregoing, if the Optionee'spbagment is terminated for cause, or the Optioeeminates his own employment with 1
Corporation, all Options theretofore granted andyetd exercised (whether or not vested) shall teate immediately on the date of
termination of employment. "Cause" shall have tleaning set forth in any employment agreement theifect between the Optionee and
the Corporation or any of its Subsidiaries, oh# Optionee does not have any employment agreeficanse" shall mean (i) if the Optionee
engages in conduct which has caused, or is realyolilaby to cause, demonstrable and serious injorthe Corporation, (ii) the material
negligence of, or failure to perform, the Optiosadities to the Corporation or (jii) if the Opti@nis convicted of a felony or a misdemeanor
which substantially impairs the Optionee's abildyperform his or her duties to the Corporation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pageganore than 10% of the
total combined voting power or value of all claseésapital stock of the Corporation as of the Giaate (a "Ten Percent Stockholder"), then
in no event may the Option be exercised, in whole part, after five (5) years following the Grdbate. If the Optionee is not a Ten Percent
Stockholder, then in no event may the Option beased, in whole or in part, after ten (10) yeaofving the Grant Date. In no event may
the Option be exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not beigeable or transferable by the Optionee other yawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgwe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voidusmeshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomes of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifnpigied by the Administrator, the payment may be enag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficiennber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beenfioelly owned by the Optionee for a period of hegs than six (6) months prior to the date
of exercise. Any such shares of Stock so deliveregitested shall be valued at their Fair Markdu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetivér and if so the extent to which actual delivarghare certificates to the Corporation
shall be required. The Administrator also may atilgopayment in accordance with a cashless exepctggram under which, if so instructed
by the Optionee, Stock may be issued directly ¢oQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagmthat the Corporation or any subsidiary thereay ime obligated to withhold
federal and local income taxes and Social Sectaikgs to the extent that the Optionee realizesiargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredX®yase of the Option. The Optionee
agrees that the Corporation or any subsidiary tferay withhold amounts needed to cover such téees payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may lobessary to satisfy such withholding tax obligatiBaoch payment shall be made in cash or
by certified check payable to the order of the @oafion or a subsidiary thereof. With the prior egyal of the Corporation, however, which
may be withheld by the Corporation in its sole dition, the Optionee may elect to satisfy suchgaiions, in whole or in part, (a) by causing
the Corporation to withhold shares of Stock otheenssuable pursuant to the exercise of the Optigh) by

-2



delivering to the Corporation shares of Stock alyeawned by the Optionee. The shares so deliveredtbheld shall have a fair market va
equal to such withholding obligations. The fair ke&trvalue of the shares used to satisfy such withig obligation shall be determined by
the Corporation in accordance with the Plan as@®fdate that the amount of tax to be withheld isealetermined.

7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemitshe Option shall be delivered
to the Optionee upon notice of issuance given byabrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In twent that there is any inconsistency between itneigions of this Option
Agreement and of the Plan, the provisions of ttaBhall govern.

9. GOVERNING LAW. This Option Agreement is executadsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlégreof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@addressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notické Optionee; or (ii) when sent by facsimilegtelpy, telex or other form of written
electronic transmission, upon confirmation of rptéiereof by the Corporation. Any notice or detiveereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposé, o mailed or delivered to such other addresstha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (inclag Exhibit A hereto) constitutes the entire agreatrand supersedes all prior
understandings and agreements, written or oraheoparties hereto with respect to the subjectanatireof. Neither this Option Agreement
nor any term hereof may be amended, waived, digekaor terminated except by a written instrumegmeil by the Corporation and the
Optionee; provided, however, that the Corporatinifaterally may waive any provision hereof in wmijito the extent that such waiver does
not adversely affect the interests of the Optidmereunder or otherwise cause the Option grantezlihder not to qualify as an "incentive
stock option" within the meaning of Section 422tw# Code (if applicable), but no such waiver sbpbrate as or be construed to be a
subsequent waiver of the same provision or a wai’any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreemaatlde binding upon, inure to the benefit of, &mdenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of which shastitute an original, but ¢
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement mlag executed by either of the parties (the "OrigngaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eledimtransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Optiagmeement shall be deemed to have been duly es@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingyPsinall provide the Receiving Party with an exedutiuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should conssloh her tax advisor regarding the tax consequeralating to the Option,
including the exercise of the Option and the sélta® stock purchased upon such exercise, anddhgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute areitive stock option within the meaning of
Section 422 of the Code.

-3



IN WITNESS WHEREOF, the parties hereto have dulyoeed this Stock Option Agreement, or caused3tusk Option Agreement to be
duly executed on their behalf, as of the day arat fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /I s |/ Jenna R Nel son

Nare: Jenna R Nel son
Title: Senior Vice President - Human Resources

OPTIONEE:

| s | Wlliam N Rocktoff

WIlliam N. Rocktoff

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code

4



EXHIBIT 10.52

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

This Stock Option Agreement ("Option Agreement"@igered into as of the 18TH day of MARCH, 2002abbg between Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and WILLIAM ROCKTOFF, an employee of the Corption or one of its subsidiari
(the "Optionee").

WHEREAS, the board of directors of the Corporatfithre "Board") has duly adopted the 2001 Equity inise Plan (the "Plan"), which
authorizes the Corporation to grant to eligibleirtlials options for the purchase of shares ofngpiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tapgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terns@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pises and covenants contained herein, the partreschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlattached hereto as Exhibit A, the terms of whaihincorporated herein by this
reference), the Corporation hereby grants to thigo®ge the right and option (the "Option") to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniarttie Plan, 22,000 shares of Stock. The Optioll sbastitute an incentive stock option
within the meaning of Section 422 of the InternaBnue Code of 1986, as amended (the "Code")ettutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePtha and all other plans of the
Optionee's employer corporation and its parentsatgidiary corporations within the meaning of Sec#d22(d) of the Code, in the order in
which the Option issued hereunder and any suchr atbentive stock options were granted. Any poridithe Option issued hereunder which
is not treated as an incentive stock option statrbated as a nonqualified stock option. The datgant of the Option is MARCH 18, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Exercise Priftg")he shares of Stock subject to the Option iy this Option Agreement is $9.05
per share, which may not be less than one hundmexpt (100%) (or, in the case of a Ten PercertkBtuider, one hundred and ten percent
(110%)) of the Fair Market Value of the Stock oa thate of grant, unless otherwise determined byAtheinistrator of the Plan.

3. EXERCISE OF OPTION. Except as otherwise providegkin and in the Plan, the Option granted purstaathis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. The Optionee neagrcise the Option (subject to the limitationsearrcise set forth in Section 3
hereof), in whole or in part beginning on the fbuith) year anniversary of the Grant Date.

3(b).RETIREMENT, DEATH OR DISABILITY. If the Optioee: (i) dies while employed by the Corporation @udsidiary or within the
period when an Option could have otherwise beerncesarl by the Optionee; (ii) terminates employmeitih the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning of Section 22(e)(3) of the Coaliethe Optionee; or (iii) terminates
employment with the Corporation or a Subsidianaassult of the Optionee's retirement, provided tihe Corporation or such Subsidiary has
consented in writing to the Optionee's retirem#r@n, in each such case, the Optionee, or thealiihorized representatives of the Optionee,
shall have the right, at any time within three rf®nths after the death, disability or retirementhaf Optionee, as the case may be, and pr
the termination of the Option pursuant to Secti@m) Below, to exercise any Option to the extenhdDption was exercisable by the Optionee
immediately prior to the Optionee's death, disgbdr retirement. In the discretion of the Adminggor of the Plan, the three-month period
referenced in the immediately preceding sentengebmaxtended for a period of up to one year. Rempurposes of this Option Agreement,
the terms "Subsidiary" ar



"Administrator” shall have the respective meanisefsforth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life athe Optionee, an Option shall be exercisable bylthe Optionee and only
within three (3) months after the termination of tBptionee's employment with the Corporation oubs®liary, other than by reason of the
Optionee's death, permanent disability or retirerméth the consent of the Corporation or a Subsydées provided in Section 3(b) above, but
only if and to the extent the Option was exercisafrimediately prior to such termination, and subjedhe provisions of Section 3(d) below.
Notwithstanding the foregoing, if the Optionee'spbmgment is terminated for cause, or the Optioeeminates his own employment with 1
Corporation, all Options theretofore granted antyet exercised (whether or not vested) shall teat@ immediately on the date of
termination of employment. "Cause" shall have tleaning set forth in any employment agreement thasifect between the Optionee and
the Corporation or any of its Subsidiaries, oh# Dptionee does not have any employment agreeticanse" shall mean (i) if the Optionee
engages in conduct which has caused, or is realyoiiaby to cause, demonstrable and serious injorthe Corporation, (ii) the material
negligence of, or failure to perform, the Optiosadities to the Corporation or (iii) if the Opti@nis convicted of a felony or a misdemeanor
which substantially impairs the Optionee's abildyperform his or her duties to the Corporation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pagaganore than 10% of the
total combined voting power or value of all classésapital stock of the Corporation as of the Giaate (a "Ten Percent Stockholder"), then
in no event may the Option be exercised, in whole part, after five (5) years following the Grdbate. If the Optionee is not a Ten Percent
Stockholder, then in no event may the Option beased, in whole or in part, after ten (10) yeatofving the Grant Date. In no event may
the Option be exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not bsigsable or transferable by the Optionee other tyawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgxe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voiduseshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomss of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifpiged by the Administrator, the payment may be enlag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficienhber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beerfis&ily owned by the Optionee for a period of meds than six (6) months prior to the date
of exercise. Any such shares of Stock so deliveraaitested shall be valued at their Fair Markdu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivafrghare certificates to the Corporation
shall be required. The Administrator also may arilgopayment in accordance with a cashless exepcagram under which, if so instructed
by the Optionee, Stock may be issued directly éoQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagnthat the Corporation or any subsidiary thereay tme obligated to withhold
federal and local income taxes and Social Sectaigs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredxXgyaise of the Option. The Optionee
agrees that the Corporation or any subsidiary tiemay withhold amounts needed to cover such téwas payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may lesesary to satisfy such withholding tax obligatiSoch payment shall be made in cash or
by certified check payable to the order of the @oagion or a subsidiary thereof. With the prior egMal of the Corporation, however, which
may be withheld by the Corporation in its sole dition, the Optionee may elect to satisfy suchgalions, in whole or in part, (a) by causing
the Corporation to withhold shares of Stock otheeassuable pursuant to the exercise of the Opti¢h) by delivering to the Corporation
shares of Stock already owned by the Optionee shhees so delivered or withheld shall have a fairket value equal to such withholding
obligations. The fair market value of the sharesdue satisfy such withholding obligation shalldegermined by the Corporation in
accordance with the Plan as of the date that theuahof tax to be withheld is to be determined.
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7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemitshe Option shall be delivered
to the Optionee upon notice of issuance given byabrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In twent that there is any inconsistency between itneigions of this Option
Agreement and of the Plan, the provisions of ttamRhall govern.

9. GOVERNING LAW. This Option Agreement is execufadsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlggreof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@addressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notidhe Optionee; or (ii) when sent by facsimileetelpy, telex or other form of written
electronic transmission, upon confirmation of rptéereof by the Corporation. Any notice or defivbereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposé, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (inclag Exhibit A hereto) constitutes the entire agreatrand supersedes all prior
understandings and agreements, written or oraheoparties hereto with respect to the subjectanatireof. Neither this Option Agreement
nor any term hereof may be amended, waived, digeldaor terminated except by a written instrumegnad by the Corporation and the
Optionee; provided, however, that the Corporatinifaterally may waive any provision hereof in wmijito the extent that such waiver does
not adversely affect the interests of the Optidmereunder or otherwise cause the Option grantezlihder not to qualify as an "incentive
stock option" within the meaning of Section 422k Code (if applicable), but no such waiver sbpbrate as or be construed to be a
subsequent waiver of the same provision or a waif’any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreeméatlde binding upon, inure to the benefit of, dedenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of which shastitute an original, but ¢
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement miag executed by either of the parties (the "OrigngaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eleditransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Optiagmeement shall be deemed to have been duly es@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingyPsinall provide the Receiving Party with an exedutiuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should consisloh her tax advisor regarding the tax consequenaating to the Option,
including the exercise of the Option and the sélta® stock purchased upon such exercise, anddhgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute aeitive stock option within the meaning of
Section 422 of the Code.

IN WITNESS WHEREOF, the parties hereto have dulgcerted this Stock Option Agreement, or causedStusk Option Agreement to be
duly executed on their behalf, as of the day arad fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /I s/ Jenna R Nel son

Narre: Jenna R Nel son
Title: Senior Vice President - Human Resources
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OPTIONEE:

| s |/ Wlliam N Rockt of f

W Illiam N. Rocktoff

ADDRESS FOR NOTICE TO OPTION

Street

City State Zip Code
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EXHIBIT 10.53

SYKES ENTERPRISES, INCORPORATED
STOCK OPTION AGREEMENT
FOR 2001 EQUITY INCENTIVE PLAN

(PERFORMANCE-ACCELERATED OPTION)

This Stock Option Agreement ("Option Agreement"giitered into as of the 6th day of March 2002 ky lsetween Sykes Enterprises,
Incorporated, a Florida corporation (the "Corpanat), and HARRY A. JACKSON JR., an employee of @@poration or one of its
subsidiaries (the "Optionee™).

WHEREAS, the board of directors of the Corporatfiihre "Board") has duly adopted the 2001 Equity irtise Plan (the "Plan"), which
authorizes the Corporation to grant to eligiblemdlals options for the purchase of shares ofngoiommon stock, par value $.01 per share,
of the Corporation (the "Stock"); and

WHEREAS, the Corporation has determined thatdteisirable and in its best interests to grant tdhgonee, pursuant to the Plan, an option
to purchase a certain number of shares of Stookder to provide the Optionee with an incentivadeance the interests of the Corporation
and its subsidiaries, all according to the terms@mnditions set forth herein.

NOW, THEREFORE, in consideration of the mutual pisee and covenants contained herein, the partieschéntending to be legally bou
hereby, agree as follows:

1. GRANT OF OPTION. Subject to the terms of thenRlttached hereto as Exhibit A, the terms of whsihincorporated herein by this
reference), the Corporation hereby grants to thiéooBge the right and option (the "Option™) to puash from the Corporation, on the terms
and subject to the conditions set forth hereiniartde Plan, 100,000 shares of Stock. The Optiafi sbnstitute an incentive stock option
within the meaning of Section 422 of the InternavBnue Code of 1986, as amended (the "Code")etlutlest extent permissible thereunt
taking into account such Option and any other itigerstock options issued to the Optionee undePiae and all other plans of the
Optionee's employer corporation and its parentsadidiary corporations within the meaning of Sat#22(d) of the Code, in the order in
which the Option issued hereunder and any suclr aibentive stock options were granted. Any portidthe Option issued hereunder which
is not treated as an incentive stock option shatiréated as a nonqualified stock option. The dagrant of the Option is MARCH 6, 2002
(the "Grant Date"), the date on which the grarthefOption was approved in accordance with theseand conditions of the Plan.

2. PRICE. The purchase price (the "Option Pricet'tfie shares of Stock subject to the Option gohhyethis Option Agreement is $8.32 per
share.

3. EXERCISE OF OPTION. Except as otherwise providectin and in the Plan, the Option granted puitsigatihis Option Agreement shall
be subject to exercise as follows:

3(a). TIME OF EXERCISE OF OPTION. Subject to thmaitation on exercise set forth in Section 3(d) bérthe Option shall vest and first
become exercisable by the Optionee on the fouttt) @niversary of the Grant Date, provided thati@e is then still employed on a full-
time basis by the Corporation or a Subsidiary. Nihistanding the foregoing, the date upon which@pion, or part thereof, will vest and
first become exercisable will be accelerated toddute or dates (each an "Accelerated Vesting Dagdih which the performance objectives
set forth on Exhibit B hereto (the "Performancedghyes") are attained, but only if Optionee wapkayed with the Corporation or a
Subsidiary on a continuous, uninterrupted, andtfle basis from the Grant Date up through and thioly the Accelerated Vesting Date. 1
determination of whether the Optionee and/or Cafion have attained all of the Performance Objestiand the date on which the
Accelerated Vesting Date (if any) will occur, shadl made by the Administrator in its sole and altsadliscretion, and the Administrator's
determination will be final and conclusive and birgdon the Optionee.

3(b).RETIREMENT, DEATH OR DISABILITY. If an Optiore (i) dies while employed by the Corporation @ubsidiary or within the
period when an Option could have otherwise beerceserl by the Optionee; (ii) terminates employmeith the Corporation or a Subsidiary
by reason of the "permanent and total disabilityiti{in the meaning ¢



Section 22(e)(3) of the Code) of such Optionedjidterminates employment with the CorporationsoBubsidiary as a result of such
Optionee's retirement, provided that the Corponatiosuch Subsidiary has consented in writing th<Dptionee's retirement, then, in each
such case, the unvested portion of the Option ghatlediately terminate and such Optionee, or tHg duthorized representatives of such
Optionee, shall have the right, at any time witthiree

(3) months after the death, disability or retiretnafithe Optionee, as the case may be, and prithretbermination of the Option pursuant to
Section 3(d) below, to exercise any Option to tkter® such Option was exercisable by the Optiomarediately prior to such Optionee's
death, disability or retirement. In the discretafrthe Administrator of the Plan, the three-monghipd referenced in the immediately
preceding sentence may be extended for a periag tf one year. For the purposes of this Optioredgrent, the terms "Subsidiary" and
"Administrator” shall have the respective meanisgfsforth in the Plan.

3(c). TERMINATION OF EMPLOYMENT. During the life ain Optionee, an Option shall be exercisable oyplguth Optionee and only
within ninety (90) days after the termination o thptionee's employment with the Corporation oubs8&liary, other than by reason of the
Optionee's death, permanent disability or retireméth the consent of the Corporation or a Subsydés provided in

Section 3(b) above, but only if and to the extéet®ption was exercisable immediately prior to siecmination, and subject to the provisi
of Section 3(d) below. Notwithstanding the foregpiif the Optionee's employment is terminated s, or the Optionee terminates his
own employment with the Corporation, all Optioner#itofore granted and not yet exercised (whethapbvested) shall terminate
immediately on the date of termination of employmé&@ause" shall have the meaning set forth inemployment agreement then in effect
between the Optionee and the Corporation or aritg &ubsidiaries, or if the Optionee does not laweemployment agreement, "cause" ¢
mean (i) if the Optionee engages in conduct whizh daused, or is reasonably likely to cause, deimadris and serious injury to the
Corporation,

(i) the material negligence of, or failure to parh, the Optionee's duties to the Corporationigrifithe Optionee is convicted of a felony
misdemeanor which substantially impairs the Optimability to perform his or her duties to the wation.

3(d). LIMITATIONS ON EXERCISE OF OPTION. If the Ophee owned capital stock of the Corporation pageganore than 10% of the
total combined voting power or value of all classésapital stock of the Corporation as of the Gidate (a "10% Shareholder"), then in no
event may the Option be exercised, in whole orairt, @fter five (5) years following the Grant Dafethe Optionee is not a 10% Shareholder,
then in no event may the Option be exercised, inlevbr in part, after ten (10) years following @eant Date. In no event may the Option be
exercised for a fractional share.

3(e). ASSIGNMENT OF OPTION. Options shall not beigeable or transferable by the Optionee other yawill or by the laws of descent
and distribution. Except as provided herein, noi@ptand no right under any such Option, may bdgwe, alienated, attached, or otherwise
encumbered, and any purported pledge, alienatttachanent, or encumbrance thereof shall be voidusmeshforceable against the
Corporation.

4. METHOD OF EXERCISE OF OPTION. Any payment fomes of Stock purchased upon exercise of an Ogtamted hereunder shall be
made in cash. Notwithstanding the foregoing, ifnpigled by the Administrator, the payment may be enag delivery of shares of Stock
beneficially owned by the Optionee, or attestahigrihe Optionee to the ownership of a sufficiennber of shares of Stock, or by a
combination of cash and Stock, at the electiomef@ptionee with the consent of the Administrapoovided, however, that any shares of
Stock so delivered or attested shall have beenfioelly owned by the Optionee for a period of megs than six (6) months prior to the date
of exercise. Any such shares of Stock so delivereaitested shall be valued at their Fair Markdtu¥das defined in the Plan) on the date of
such exercise. The Administrator shall determinetiver and if so the extent to which actual delivarghare certificates to the Corporation
shall be required. The Administrator also may atilgopayment in accordance with a cashless exepctggram under which, if so instructed
by the Optionee, Stock may be issued directly ¢oQiptionee's broker upon receipt of the Option Ipase price in cash directly to the broker.

5. EFFECT OF CHANGES IN CAPITALIZATION. Section 10 the Plan shall apply to the Option.

6. WITHHOLDING OF TAXES. The parties hereto recagmthat the Corporation or any subsidiary thereay ime obligated to withhold
federal and local income taxes and Social Sectaigs to the extent that the Optionee realizesargiincome in connection with the
exercise of the Option or in connection with certdispositions of any shares of Stock acquiredX®yase of the Option. The Optionee
agrees that the Corporation or any subsidiary tferay withhold amounts needed to cover such téoes payments otherwise due and
owing to the Optionee, and also agrees that uporadd the Optionee will promptly pay to the Corpimtaior any subsidiary thereof having
such obligation any additional amounts as may
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be necessary to satisfy such withholding tax oliiga Such payment shall be made in cash or byfiegirtheck payable to the order of the
Corporation or a subsidiary thereof. With the papproval of the Corporation, however, which mayithheld by the Corporation in its sole
discretion, the Optionee may elect to satisfy salgigations, in whole or in part, (a) by causing thorporation to withhold shares of Stock
otherwise issuable pursuant to the exercise oOfhtéon or (b) by delivering to the Corporation sfsof Stock already owned by the
Optionee. The shares so delivered or withheld $taalé a fair market value equal to such withholdibligations. The fair market value of 1
shares used to satisfy such withholding obligasioall be determined by the Corporation in accordamith the Plan as of the date that the
amount of tax to be withheld is to be determined.

7. DELIVERY OF SHARES. Shares of Stock purchasethieyOptionee upon the partial or complete exemighe Option shall be delivered
to the Optionee upon notice of issuance given byGbrporation to its transfer agent.

8. INTERPRETATION OF THIS OPTION AGREEMENT. In tlewent that there is any inconsistency between ttngions of this Option
Agreement and of the Plan, the provisions of ttaRhall govern.

9. GOVERNING LAW. This Option Agreement is executagdsuant to and shall be governed by the intdaved of the State of Florida
without reference to the conflict of law principlggereof.

10. NOTICE. Any notice hereunder by the OptionethtoCorporation shall be in writing and shall leehed duly given: (i) when mailed or
delivered to the Corporation at its principal offi@ddressed to the attention of the Board, ar ihailed or delivered to such other address as
the Corporation may hereafter designate by notidhe Optionee; or (ii) when sent by facsimileetelpy, telex or other form of written
electronic transmission, upon confirmation of rptéiereof by the Corporation. Any notice or detiveereunder by the Corporation or its
transfer agent to the Optionee shall be in writing shall be deemed duly given: (i) when mailedadivered to the Optionee at the address
specified below by the Optionee for such purposd, o mailed or delivered to such other addrestha Optionee may hereafter designat
written notice given to the Corporation; or (ii) aisent by facsimile, telecopy, telex or other fafmvritten electronic transmission, upon
confirmation of receipt thereof by the Optionee.

11. ENTIRE AGREEMENT. This Option Agreement (incliag Exhibit A and Exhibit B hereto) constitutes #tire agreement and
supersedes all prior understandings and agreenvenitten or oral, of the parties hereto with redgeahe subject matter hereof. Neither this
Option Agreement nor any term hereof may be amendaided, discharged or terminated except by aewiinstrument signed by the
Corporation and the Optionee; provided, howevet, tihhe Corporation unilaterally may waive any psim hereof in writing to the extent tl
such waiver does not adversely affect the intei@fstise Optionee hereunder or otherwise cause gi®@®granted hereunder not to qualify as
an "incentive stock option" within the meaning @t8on 422 of the Code (if applicable), but no suetiver shall operate as or be construed
to be a subsequent waiver of the same provisi@aveaiver of any other provision hereof.

12. SUCCESSORS AND ASSIGNS. This Option Agreemaatl$e binding upon, inure to the benefit of, &mdenforceable by, the
respective successors, personal representativgzeamitted assigns of the parties hereto.

13. COUNTERPARTS. This Option Agreement may be atextin one or more counterparts, each of whichi sbastitute an original, but
of which together shall be one and the same ingnim

14. FACSIMILE SIGNATURE. This Option Agreement mbg executed by either of the parties (the "OrigimgaParty") and transmitted to
the other party (the "Receiving Party") by facsentkelecopy, telex or other form of written eledimtransmission, and, upon confirmation of
receipt thereof by the Receiving Party, this Op#igmeement shall be deemed to have been duly ee@dytthe Originating Party. Upon the
request of the Receiving Party, the OriginatingiyPginall provide the Receiving Party with an exedutuplicate original of this Option
Agreement.

15. TAX CONSEQUENCES. The Optionee should consigloh her tax advisor regarding the tax consequenaating to the Option,
including the exercise of the Option and the sélth® stock purchased upon such exercise, andahgo€ation makes no representations
regarding such tax consequences nor the abilitthedOption or any part thereof to constitute areirtive stock option within the meaning of
Section 422 of the Code.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the parties hereto have dulyoeed this Stock Option Agreement, or caused3tusk Option Agreement to be
duly executed on their behalf, as of the day arat fiest above written.

SYKES ENTERPRISES, INCORPORATED

By: /s/ Jenna R Nel son

Name: Jenna R Nel son

Title: Sr. VP, Human Resources

OPTIONEE:

/s |/ Harry A. Jackson, Jr.

Harry A. Jackson Jr.

ADDRESS FOR NOTICE TO OPTIONEE:
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EXHIBIT B

PERFORMANCE OBJECTIVES FOR ACCELERATED VESTING

PERFORMANCE OBJECTIVE

Execution by both parties of the Amended and Restat
Employment Agreement between the Corporation and
Harry A. Jackson Jr.

Corporation meets or exceeds expectations at street
as such expectations may be adjusted from time to t
for earnings per share in Fiscal Year 2002.

The successful completion by Harry A. Jackson Jr.
of the EMEA assignment through August 30, 2003.

TOTAL

NUMBER OF SHARES
SUBJECT TO ACCELERATED VESTING

ed 15,000
level, 25,000
ime,
60,000
100,000



EXHIBIT 15
April 23, 2002

Board of Directors

Sykes Enterprises, Incorporated
100 N. Tampa Street

Tampa, FL 33602

We have made a review, in accordance with standsstadlished by the American Institute of Certiffblic Accountants, of the unaudited
interim consolidated financial information of SyKesterprises, Incorporated and subsidiaries fopthed ended March 31, 2002 and 2001,
as indicated in our report dated April 23, 2002;dese we did not perform an audit, we expressempiroon on that information.

We are aware that our report referred to aboveghvisi included in your Quarterly Report on FormQ@er the quarter ended March 31,
2002, is incorporated by reference in RegistraBtatement Nos. 333-23681, 333-76629, 333-883593a8¢73260 on Forms S-8.

We also are aware that the aforementioned reparsuant to Rule 436(c) under the Securities AA&3%3, is not considered a part of the
Registration Statements prepared or certified bg@ountant or a report prepared or certified bp@ountant within the meaning of Secti
7 and 11 of that Act.

/sl Deloitte & Touche LLP

Certified Public Accountants

Tampa, Florida

End of Filing
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