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Item 2. Acquisition or Disposition of Assets

On July 16, 1996, pursuant to a Stock Purchaseehgeat dated as of July 1, 1996 (the "Agreemeny§eS Enterprises, Incorporated ("SEI"
or "Company") acquired all of the issued and ouiditag stock of Datasvar Support AB ("Datasvar"nfrdohan Holm, Arne Weinz and
Norhold Invest AB in exchange for 164,547 shareSkBif common stock (246,819 shares as adjustediéatra thre-for-two stock split in th
form of a stock dividend effected on July 28, 18®6hareholders of record on July 18, 1996). Theulsition will be accounted for using the
pooling-of- interests method of accounting.

Datasvar, a corporation organized and existing utitelaws of Sweden, operates two informationtetdgy call centers located in Sweg
Jarsvo, Sweden. Through its two facilities, Datagravides technical assistance to end users opaten hardware and software products,
and furnishes help desk services to the employleeasrimus companies throughout the Scandinaviaimnedach call center has the ability to
process approximately 728,000 calls per year. lf@five month period ended May 31, 1996 and the geded December 31, 1995, Datasvar
had revenues and net income approximating $2.8omiind $472,000, and $5.5 million and $996,008peetively, based on the unaudited
internally prepared financial information.

Johan Holm and Arne Weinz will remain with Datast@proceed in building the Company's presencean8inavia and the remainder of

Europe, and will continue to apply their managenaam marketing expertise. Johan Holm will contitmieerve as Chairman of Datasvar and
Arne Weinz will continue to serve as its Managinigebtor. Pursuant to the Agreement, both individwaitered into employment agreements
with Datasvar effective through December 31, 198@¢ss terminated earlier in accordance with thedeof the agreements. Also pursuant to
the Agreement, both individuals are precluded fommpeting against Datasvar or the Company for teary subsequent to their termination.

Pursuant to the Agreement, Norhold Invest AB wéll/a no further interest or activity with Datasvexcluding the leasing to Datasvar of one
of Datasvar's technical call centers. Also purstatiie Agreement, Norhold is precluded from engggiirectly or indirectly in any business
that competes with the services Datasvar condsot$ the date of the Agreement.

Neither Johan Holm, Arne Weinz or Norhold Invest ABned any shares of SEi common stock as of theafahe Agreement. None of t
directors and executive officers of SEi owned amyd3var stock as of the date of the Agreementfdineer Datasvar shareholders have been
granted certain registration rights for the SEi coon stock they received in the Acquisition.

Iltem 7. Financial Statements, Pro Forma Financialiformation and Exhibits
(a) Financial Statements of the Business Acquired.

It is impractical to provide the required financiéhtements for Datasvar at the date of the fitihthis Form 8-K. The required financial
statements will be provided as soon as practidalfieot later than sixty days after the date oncWhihis Form 8-K must be filed.

(b) Pro Forma Financial Information.

It is impractical to provide the required pro forfirzancial information at the date of the filing this Form 8-K. The required pro forma
financial information will be provided as soon aagiicable but not later than sixty days afterdhte on which this Form 8-K must be filed.

(c) Exhibits

2.1 Stock Purchase Agreement among Johan Holm, Wigiaz, Norhold Invest AB and Sykes Enterprisesptporated, dated as of July 1,
1996 (without schedules or exhibits).(1)

99.1 News Release dated July 2, 1996.

99.2 Registration Rights Agreement among Johan Hahme Weinz, Norhold Invest AB and Sykes Entemsidncorporated, dated as of .
16, 1996.

(1) Sykes Enterprises, Incorporated agrees to suppitally furnish a copy of any omitted schedulexdribit to the Securities and Exchange
Commission upon reque!



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

SYKES ENTERPRISES, INCORPORATED

By: /s/ Scott J. Bendert
Scott J. Bendert
Vi ce President Finance and
Tr easurer

Dated: July 31, 1996
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STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT is made and entergd as of July 1, 1996, by and among JOHAN HOLM ARNE WEINZ,
each an individual residing in Sweden (collectiyéhe "Individual Sellers"), NORHOLD INVEST AB, arporation organized and existing
under the laws of Sweden (the "Institutional S&léerd collectively with the Individual Sellers, th8ellers"), and SYKES ENTERPRISES,
INCORPORATED, a corporation organized and existinder the laws of Florida ("SEi").

RECITALS

WHEREAS, Sellers own all of the issued and outstamdhares of capital stock (the "Shares") of DAWAR SUPPORT AB, a corporation
organized and existing under the laws of SwedegjdRation No. 556437- 7439 ("Datasvar"); and

WHEREAS, Sellers desire to sell the Shares to &fti, SEi desires to purchase the Shares from Sallethe terms and subject to the
conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premises afithe mutual representations, warranties, cavisnand agreements hereinafter
forth and for other good and valuable consideratidime receipt and sufficiency of which are herekpressly acknowledged by Sellers and
SEi, the parties hereto agree as follows:

ARTICLE |

DEFINITIONS



The terms defined in this Article shall have thiol@ming respective meanings for all purposes of thgreement:

Section 1.1. "Business" means the business cortiastef the date of this Agreement or as of thesi@tpDate, as the context permits or
implies, by Datasvar and/or Subsidiary includinghaut limitation, as a third party provider of cpoter support services.

Section 1.2. "Business Day" means any day on whéctks are open for business in New York, New York.

Section 1.3. "Closing" means the consummation #fiedteation of the transactions contemplated hepeirsuant to the terms and conditions
of this Agreement, which shall be held on the It of July 1996, at 10:00 AM in the offices of Aukatfirman Foyen & Co HB in
Stockholm, Sweden or on such other date or at stiedr time or place as is mutually agreed by théigsahereto.

Section 1.4. "Closing Date" means the date on wthielClosing actually occurs.

Section 1.5. "Conversion Rate" means the most cuNew York foreign exchange selling rate for théesf Swedish krona for United States
dollars (applicable to trading among banks in ant®oh$1 million or more) reported under the hegdid.S. $ equiv." in the Exchange Ra
table in the edition of the Wall Street Journal lmhiad in the United States and dated as of thénBas Day next preceding the date hereof.

Section 1.6. "Customers" shall have the meaninfpstt in
Section 4.15.

Section 1.7. "Disclosure Schedule" means the disckoschedule document executed by Sellers, andsSifithe date hereof and previously
delivered to such parties, without any amendmearetio subsequent to the date hereof.

Section 1.8. "Employee Benefit Plan" means any ipansetirement, profit sharing, savings, thritbek bonus, stock option, stock purchase,
restricted stock purchase, stock ownership, stppkegiation right, phantom stock, deferred compgmsasupplemental retirement, deferred
bonus, severance, change of control, parachutéhheeedical, dental, vision, prescription drugsdss, dependent care, educational
assistance, group legal services, life insuranogdantal death, accidental dismemberment, sick gfayrt-term or long- term disability,
supplemental unemployment income, training, apjeship, scholarship, tuition reimbursement, empéogssistance, employee discount,
subsidized cafeteria, fringe benefit, vacationjday, employer-sponsored recreational facilityptiter employee pension benefit or welfare
benefit plan, policy, contract, or arrangementhier similar fringe or employee benefit plan, peog, policy, contract, or arrangement,
written or oral, qualified or nonqualified, fundedunfunded, foreign or domestic.

Section 1.9. "Financial Statements" has the measgnhdprth in Section 4.7.

Section 1.10. "Form 10-Q Balance Sheet" meansribedited balance sheet dated March 31, 1996 (andetated notes thereto), found in
Form 10-Q filed with the Securities and Exchangen@ussion for the quarterly period ended March 286l a copy of which is included as
part of the SEi Filings.

Section 1.11. "Grants" means the governmental granbsidies and/or loans provided to or for theelieof Datasvar and described in
Section 4.25 of the Disclosure Schedule.

Section 1.12. "Interim Balance Sheet" means thedited balance sheet dated May 31, 1996 (and dagdenotes thereto), a copy of which
is included as part of the Financial Statements.

Section 1.13. "Material Adverse Effect" means, wihpect to any Person, a material adverse effettefinancial condition, results of
operations or business prospects of such Person.

Section 1.14. "Person” means an individual, pastripr corporation, trust, unincorporated organigtassociation or joint venture or a
government, agency, political subdivision or instantality thereof.

Section 1.15. "Purchase Price Shares" means a mwhblares of SEi Stock equal to the result oleigioy dividing (a) the product of
49,171,000 multiplied by the Conversion Rate byt{ie) SEi Closing Price, rounded downward to theestavhole share.

Section 1.16. "Related Agreements" means the agnesndescribed in Section 6.8.

Section 1.17. "SEi Closing Price" means the aveckagng price of SEi Stock on the ten Businessjagceding the date hereof , as
reported on NASDAQ.

Section 1.18. "SEi Filings" means SEi's Registraitatement on Form S-1 as amended, filed wittstwurities and Exchange Commission
on April 24, 1996, and SEi's Quarterly Report omnrd.0-Q for the quarterly period ended March 3196.9

Section 1.19. "SEi Stock" means SEi's common stB€K, par value



Section 1.20. "SGAAP" means generally acceptedwtaty principles as in effect in Sweden on Decen®ie 1995.

Section 1.21. "Subsidiary" means Twinpoint AB, aporation organized under the laws of Sweden antialy-owned subsidiary of
Datasvar.

Section 1.22. "Taxes" means all taxes, assessnammgharges imposed by any federal, state, locébreign taxing authority, including
social security, insurance and other state-spodgmeasion funds and all interest, penalties andtiadd thereto.

Section 1.23. "US GAAP" means generally acceptedating principles as in effect in the United 8sabn March 31, 1996.
ARTICLE Il
PURCHASE AND SALE OF SHARES

Upon the terms and subject to the conditions heetdhe Closing, each of the Sellers shall sefligm, transfer and convey to SEi and SEi
shall purchase and accept from each of the Se#érsf Sellers' right, title and interest in amdthe Shares in consideration for the delivery of
the Purchase Price Shares as provided in Artitleelbw.

ARTICLE Il
DELIVERY OF PURCHASE PRICE SHARES

Section 3.1. Delivery of Purchase Price Sharesh®1Closing Date, SEi shall deliver to each of$leflers a certificate issued in such Seller's
name and evidencing a number of shares of SEi &tqa&l to the Purchase Price Shares multipliedublg Seller's percentage ownership
interest in Datasvar as set forth opposite the nainsech Seller on Exhibit A attached hereto, rachdown to the nearest whole share.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF SELLERS

Sellers hereby represent and warrant to SEi asvisllthe representations and warranties in Secfichthrough 4.5 being made severally by
the Sellers and all other representations and wtiesain this Article IV being made jointly and ssslly by the Sellers:

Section 4.1. Corporate Organization. Each of Dataand Subsidiary is a corporation duly organized zalidly existing under the laws of
Sweden and has the full corporate right, poweraarntority to own, lease and operate all of its prips and assets and to carry out its
business as it is presently conducted. Datasvdirlyslicensed or qualified to do business in eacfsgliction in which the ownership of
property or the conduct of its business require$ sualification or license. Subsidiary is a whallyned subsidiary of Datasvar and, except
as set forth in Section 4.1 of the Disclosure Saledonducts no business and has no employeeds asdiabilities (accrued, contingent or
otherwise). Except for Subsidiary, and except asosth in Section 4.1 of the Disclosure Schedthere are no corporations, joint ventures,
partnerships or other entities or arrangementshiictwDatasvar, directly or indirectly, owns any italstock or any equity interest.

Section 4.2. Capitalization of Datasvar. The shaygtal of Datasvar is SEK 1 200 000, consistind200 issued and outstanding shares of
voting capital stock with a nominal value of SEKD10here is only a single class of authorized shak#l issued and outstanding shares of
capital stock of Datasvar have been duly authoraretivalidly issued, are fully paid and nonassdesalere issued without violation of any
preemptive rights and can be transferred to Sragded herein free of any preemptive rights. ftder this Agreement and as set forth in
Section 4.2 of the Disclosure Schedule, there areptions, warrants or other rights, nor any agesgs) commitments or arrangements of
kind, relating to the subscription for or the isso@, voting, acquisition, sale, repurchase, trarsfeisposition of (i) any capital stock of
Datasvar or securities convertible into or exchaigefor capital stock of Datasvar, or (ii) anyiops, warrants or subscription rights relating
to any such capital stock or securities of Datasvar

Section 4.3. Authority. Sellers have all requisitdt, power and authority to execute, deliver pedorm this Agreement and the Related
Agreements to which Sellers are parties. Instihaicseller is a corporation duly organized, validiisting and in good standing under the
laws of Sweden and has full corporate right, poavet authority to own, lease and operate all gritgerties and assets and to carry out its
business as it is presently conducted. The exeguliglivery and performance by the InstitutiondleSeof this Agreement and the Related
Agreements to which it is a party have been dutyalidly authorized and approved by all necessation (corporate or otherwise). All
authorizations, approvals and consents of, or atiges to, any person, and all filings and regt&ires with, and consents, approvals and
authorizations of, or any notices to, any domestiforeign governmental agency or body, necessarthe execution and delivery by the
Sellers of this Agreement, and/or the sale of thar&s by the Sellers hereunder have been dulynglatagéffected or given and are in full force
and effect. This Agreement and the Related Agreésrterwhich Sellers are parties have been dulyvafidly executed and delivered by
Sellers and constitute the legal, valid and bindibtigations of Sellers, enforceable against ed¢helndividual Sellers and the Institutional
Seller in accordance with their respective terms.

Section 4.4. Ownership of Shares; Title. Each efSkllers owns of record and beneficially the nunalpel type of shares set forth beside ¢



Seller's name in Exhibit A attached hereto . Eddhe Sellers has and will have, on the ClosingeDgbod, marketable and valid title to the
Shares to be sold by Seller hereunder, free ard ofeall liens, pledges, encumbrances, claimsyrégdnterests, charges, voting trusts, vo
agreements, other agreements, rights, optionsamaror other restrictions of any kind, nature esaiption. The delivery of the certificates
for the Shares by the Sellers to SEi, duly endofsettansfer, will convey to SEi good title to t&dares free and clear of all claims, liens,
encumbrances, security interests, charges oratsirs on transfer of any nature whatsoever, exaggreated by SEi. No Seller is involvel
any proceedings by or against such Seller undebankruptcy laws or under any other insolvencyedtdr's relief act.

Section 4.5. Sellers' Consents and Approvals; Nata¥ions. Except as set forth on Section 4.5 ofdlselosure Schedule, the execution,
delivery and performance by each of the SellethisfAgreement and the Related Agreements to whgtshe or it is a party will not (with
without the giving of notice or the passage of timeboth) (i) violate any applicable provisionlafv or any rule or regulation of any federal,
state or local administrative agency or governmientthorityapplicable to Sellers, or any order,twirijunction, judgment or decree of any
court, administrative agency or governmental authapplicable to Sellers, (ii) violate the Artigl®f Incorporation of Institutional Seller, (i
require any consent under or constitute a defandenany material agreement, indenture, mortgagged df trust, lease, license, or other
instrument to which Sellers are party or by whioly af them is bound, or any material license, peontertificate held by any of them, (iv)
require any material consent or approval by, ndticer registration with any governmental authovityich is applicable to Seller or (v) result
in the creation of any lien, claim, encumbrancelarge upon any of the Shares.

Section 4.6. Datasvar's Consents and Approvald/iNiations. Except as set forth on Section 4.6hef Disclosure Schedule, the execution,
delivery and performance by each of the SellethisfAgreement and the Related Agreements to winéclshe or it is a party will not (with
without the giving of notice or the passage of timeboth) (i) violate any applicable provisionlafv or any rule or regulation of any federal,
state or local administrative agency or governnientthority applicable to Datasvar or Subsidianyany order, writ, injunction, judgment or
decree of any court, administrative agency or gavental authority applicable to Datasvar or Subsidi(ii) violate the Articles of
Incorporation of Datasvar or Subsidiary, (iii) réguany consent under or constitute a default uadgrmaterial agreement, indenture,
mortgage, deed of trust, lease, license, or otigruiment to which Datasvar or Subsidiary is aypartoy which any of them is bound, or any
material license, permit or certificate held by afiyhem or (iv) result in the creation of any lj@aim, encumbrance or charge upon any
property or assets of Datasvar or Subsidiary.

Section 4.7. Financial Statements. Section 4.A@ftisclosure Schedule contains (i) the auditedrza sheet and the related audited income
statement (including any related notes theret®athsvar and Subsidiary as of and for the fiscat y@ded December 31, 1995, and

(i) the Interim Balance Sheet and the related ditad income statement for the five month periodieg May 31, 1996 (including any rela
notes thereto) (collectively, the "Financial Stagerts"). Except as set forth on Section 4.7 of tiselDsure Schedule, the Financial Statem

(i) are true, correct and complete in all materésipects; (ii) are in accordance with the booksrandrds of Datasvar; (iii) have been prepared
in accordance with SGAAP applied on a consistesisttiroughout the periods involved; and (iv) faplesent, in the case of the audited
balance sheet and the Interim Balance Sheet, theotidated financial position of Datasvar and Sdibsy as of the respective dates thereof
and, in the case of the related audited and urediditerim income statements,the consolidated tesfibperations and earnings,
respectively, of Datasvar and Subsidiary for thepeetive periods indicated.

Section 4.8. Undisclosed Liabilities. Except asfsgh on

Section 4.8 of the Disclosure Schedule, DatasvdrSabsidiary have no liabilities (absolute, accrushtingent or otherwise) required by
SGAAP to be reflected or reserved against in thesclidated statement of assets and liabilitiesatbBvar and Subsidiary except (i) liabilit
reflected or reserved against in the Interim BadaBheet, and (i) liabilities incurred since May, 2896 in the ordinary course of business,
and which, in the aggregate, do not have a MatAdakrse Effect.

Section 4.9. Taxes. Except as set forth in SeetiBrof the Disclosure Schedule, each of DatasvarSarbsidiary has timely filed all material
returns, declarations, reports, information retiand statements required to be filed by it (theliRet") in respect of any Taxes and has paid
all Taxes currently due and payable by any of thexeept as set forth in Section 4.9 of the Disdlesschedule, the Returns accurately and
completely reflect the facts regarding the incopreperties, operations and status of any entityired to be shown thereon, no notice of any
material proposed deficiency, assessment or levgdpect of Taxes has been received by Datas\@ulmgidiary, neither Datasvar nor
Subsidiary is currently the subject of an audiinoreceipt of a notice that it is being or will hadited by a relevant taxing authority or has
agreed to any extension of time of any applicatatuge of limitations period, and each of Datasuad Subsidiary has duly withheld from
each payment from which such withholding is recpliiog law, the amount of all Taxes required to bthiaeld therefrom and has paid the
same (to the extent due) together with the emplewhiare of the same, if any, to the proper tagivery officers. Neither Datasvar nor
Subsidiary has ever conducted business in the tUSitates, has ever had any assets, employeesrehstlikers located or resident in the
United States, or has ever made any election Wwéhunited States Internal Revenue Service regaithnxgs in the United States.

Section 4.10. Title to Properties. Except for taskehold interests listed in Section 4.13 of ttecldsure Schedule, Datasvar and Subsidiary
do not own any interest in real property. Exceptafiod as set forth in Section 4.10 of the Disclesschedule, each of Datasvar and Subsi
has good and marketable title to all the persor@grty and assets (tangible and intangible) reftbas owned by it on the Interim Balance
Sheet or acquired since May 31, 1996 (except fopgrties and assets disposed of since such d#te ordinary course of business and
consistent with past practice), free and cleadldfems, charges, security interests or other emaances of any nature whatsoever. All such
assets are now in the possession of Datasvar argidiary, and no other person has a right to psgse®r claims possession of all or any
part of such assets.

Section 4.11. Absence of Changes. Except as ghtifor
Section 4.11 of the Disclosure Schedule, since e 31, 1995 there has not be



(i) any change or changes in the business, finhooiaition, properties, results of operations sseds or liabilities of Datasvar and
Subsidiary, or any development or event involvir@spective change, other than changes in theamdcourse of the Business and other
changes which singularly or in the aggregate, mmidad and will not have a Material Adverse Effect

(if) any damage or destruction, loss or other cliguaowever arising and whether or not coverednsyrance, which, singularly or in the
aggregate, have had or will have a Material Advé&f$ect;

(iii) any labor dispute or any other event or caiodi of any character which, singularly or in tlegeegate, have had or will have a Material
Adverse Effect;

(iv) any indebtedness incurred by Datasvar or Slidnsi for borrowed money (except by endorsementédlection or for deposit of
negotiable instruments received in the ordinaryrsewf the Business), or any agreement to incursaok indebtedness;

(v) any change in the accounting methods or mateminge in the practices of Datasvar or Subsidiagny change in depreciation or
amortization policies or rates theretofore adopted;

(vi) any amendment or termination of any materaitcact, agreement, lease, franchise or licenséitch Datasvar is or was a party;
(vii) any amendment of the Bylaws of Datasvar obSdiary;
(viil) any mortgage, pledge or other encumberin@mf material property or assets of Datasvar;

(ix) any material liability or obligation incurrdaly Datasvar, except current liabilities incurredhia ordinary course of the Business, or any
cancellation or compromise by Datasvar of any nitdebt or claim, or any waiver or release by Basa of any right of substantial value to
the Business;

(x) any sale, transfer, lease, abandonment or dibposal of any machinery, equipment or real prigpeith a fair market value in excess of
US$25,000 or, except in the ordinary course oBhsiness, any sale, transfer, lease, abandonmeiter disposal of any material portion of
any other properties or assets of Datasvar (reasomal or mixed, tangible or intangible).

(xi) any transfer, disposal or grant of any rightsler any patent, trademark, trade name, copyrgiplyright registration, service mark,
invention or license owned by Datasvar, or anyalsp of or disclosure to any Person other tharessprtatives of SEi of any material trade
secret, formula, process or know-how owned by Datasot theretofore a matter of public knowledgesept, in each case, in the ordinary
course of the Business;

(xii) any agreement by Datasvar to an increashéncbmpensation of its officers, employees or dnes¢ or any agreement by Datasvar
entered into with any officer, employee or diregcttcept, in each case, in the ordinary coursa@Business and consistent with past
practice;

(xiii) any single capital expenditure made, or @ynmitment to make any capital expenditure, in sgad US$25,000 for any tangible or
intangible capital assets, additions or improvemmegtcept in the ordinary course of the Business;

(xiv) any declaration, payment or reservation fayment of any dividend or other distribution inpest of the capital stock or other securities
of Datasvar or Subsidiary, or any redemption, pasehor other acquisition, directly or indirectly amy shares of capital stock or other
securities of Datasvar or Subsidiary;

(xv) except in the ordinary course of the Busiresd consistent with past practice, any grant cgresibn of any power-of-attorney or
guaranty in respect of the obligation of any Person

(xvi) any entry by Datasvar or Subsidiary into dniryding agreement, whether in writing or otherwisetake any action described in this
Section 4.11.

Section 4.12. Patents, Trademarks, Trade NametoBdc12 of the Disclosure Schedule lists anddatdis the ownership of all material
patents and patent applications owned by DataswdGabsidiary and all material copyrights, copyrigdgistration, trademarks, trade names,
and service marks for which registrations have kmsained or applications therefor filed for Dataser Subsidiary (collectively, the
"Intangible Property"). Except as set forth in $mt#.12 of the Disclosure Schedule, (i) no Persthier than Datasvar or Subsidiary has the
right to use any of the Intangible Property, andalS@ar and Subsidiary have all right, title aneiast to all Intangible Property, without any
conflict known to Sellers with the rights of otheasd (i) documentation for the continuance ofisegtion and applications for registration
has been timely filed with the appropriate authesifor the patents, trademarks, trade names,anits marks included in the Intangible
Property. Except as set forth in Section 4.12 ef@fisclosure Schedule, Sellers, Datasvar and Sabgidave not received any written notice
that (a) any operation of Datasvar or Subsidiafyriges on the asserted rights of others or requisyment for the use of or infringes or
otherwise interferes with any patent, trade nanagleimark, or service mark of another, or any sigtit which might be so infringed has been
applied for by another, or (b) any of the IntangiBroperty has been legally declared invalid ¢héssubject of a pending or threatened ac



for opposition or cancellation or a declarationnalidity, or is infringed by the activities of ather. Datasvar owns or has obtained, from a
Person not an affiliate of Datasvar or Subsiditivg,right to use all of the intellectual propertiah it is presently using in the Business.

Section 4.13. Leases. Section 4.13 of the DiscoSehedule contains an accurate and complete bditleases pursuant to which Datasvar
leases real or personal property. Except as sttt ifoiSection 4.13 of the Disclosure Schedulesadh leases are in full force and effect and
are valid, binding and enforceable in accordandk thieir terms; there are no existing defaultsvemgs which, with the giving of notice or
lapse of time or both, would constitute a defaudreunder by Datasvar or, to the best knowleddleoSellers, any other parties thereto.

Section 4.14. Bank Accounts; Investments.

(a) Section 4.14 (a) of the Disclosure Schedulg feeth the names and locations of all banks, tastpanies, savings and loan associations
and other financial institutions at which DatasgaSubsidiary maintains safe deposit boxes or atsaf any nature and the names (and
limits, if any.) of all persons authorized to drévereon, make withdrawals therefrom or have acitessto.

(b) Section 4.14 (b) of the Disclosure Scheduls &&th a description of all funds, securities atiter instruments in which Datasvar excess
cash was invested as of May 31, 1996 (includingrést rates, etc.). (the "Investments"). All sutyektments are investment grade and ce
liquidated within one business day without beinscdunted.

Section 4.15. Material Contracts and Customers.

(a) Section 4.15 of the Disclosure Schedule costaitrue and correct list of all material contraatgreements or other understandings or
arrangements, written or oral, or commitments ttogreelating to Datasvar, Subsidiary, the Businasthe assets or liabilities of either of
them (collectively, the "Contracts"). Except asfeeth in Section 4.15 of the Disclosure Schednkither Datasvar nor Subsidiary is party to,
or otherwise bound by, any material written or ofatmal or informal:

(i) purchase orders and other contracts for the sBfjoods or services in excess of US$25,000;

(i) contracts, agreements or commitments for theelpase of materials or services which are notireduy Datasvar or Subsidiary in the
current operation of the Business in the ordinayrse, or any agreements or commitments for treecfajoods or services which are
inadequate to recover current costs of Datasv&ubsidiary;

(iii) contracts involving the expenditure of morah US$25,000 in any instance for the purchaseadénal, supplies, equipment or services;
(iv) contracts involving the expenditure of moranhUS$25,000 which are not cancelable within tHi8g) days;

(v) contracts relating to the leasing (as lessdessee) or the conditional purchase or sale bpdYar or Subsidiary of any property, whether
real, personal or mixed;

(vi) contracts to which Datasvar or Subsidiary agty or by which any of its assets are bound éxgtiire consent by any other Person in
connection with the transaction contemplated hereltlger to prevent a breach or continue the affeoess thereof;

(vii) contracts or arrangements with any governrakbody, agency or authority;

(vii) indentures, mortgages, promissory notesnlagreements, capital leases, security agreementher agreements or commitments fot
borrowing of money, or the deferred purchase prfcassets, or which create a lien or encumbran@ngrassets of Datasvar or Subsidiary;

(ix) guarantees of the obligations of third partiesagreements to indemnify third parties (otha@ntindemnification provisions provided in
the ordinary course to or for the benefit of Datasycustomers);

(x) agreements which restrict Datasvar or Subsidiamm doing business in any geographic location;

(xi) policies of insurance in force and effect wittspect to Datasvar, Subsidiary, the Businesiseir assets;
(xii) contracts or agreements with any of the Sslte their affiliates;

(xiii) license agreements (as licensee or licengitt) third parties;

(xiv) employment or consulting agreements;

(xv) distributor, dealer, sales, advertising, agemeanufacturer's representative, franchise orlaimsontracts or any contract relating to the
payment of a commissio



(xvi) collective bargaining or other agreementdmébor unions; or
(xvii) other Contracts outside the ordinary cour§¢éhe Business not otherwise described in thiss8ction.

(b) True and complete copies of each of the Cot#la@ve been made available to SEi by Sellers. faset forth on Section 4.15 of the
Disclosure Schedule, each of the Contracts islifidtce and effect and there exists no defaukvent which, with the giving of notice or
lapse of time or both, would constitute a defaudtreunder by Datasvar or Subsidiary, or to the kestvledge of the Sellers, by any other
party thereto. Except as set forth in Section 4flthe Disclosure Schedule, no written notice ofi@ation or nonrenewal has been given
under any Contract. The dollar amounts set fortthis Section 4.15 with respect to the Contractdl stot be deemed to represent any
standard of "materiality” with respect to the Cants or otherwise for any other purpose and shaimo application to any other Section of
this Agreement.

(c) Section 4.15 of the Disclosure Schedule idergtithe name and location of the five (5) largest@mers (the "Customers") and the five (5)
largest suppliers, in each case measured by votdirBavedish krona generated or paid, of the Busiaessf May 31, 1996. The relationship
of Datasvar with the Customers is good, and Sedlerqnot aware of any intention of any such Custeresuppliers to terminate or modify
any of such relationships. Datasvar is not generatjuired to provide bonding or any other secuaitgngements in connection with any
transactions with its customers or suppliers.

Section 4.16. Related Transactions.

(a) Except as set forth in Section 4.16 of the Dmare Schedule, neither Datasvar nor Subsidiasyang contractual relationship with, or any
obligation or liability owed to, Sellers. All sudontractual relationships are on terms that arkes®favourable to Datasvar or Subsidiary |
would be the case with a non affilated party.

(b) Except as set forth in Section 4.16 of the Disare Schedule, neither the Sellers nor any diremt officer of Datasvar or Subsidiary has
any material interests, direct or indirect, in &wgrson which (i) is a material competitor, custgreabcontractor of supplier of Datasvar or
Subsidiary, or (ii) has an existing material redaship with, or a material interest in, DatasvaBabsidiary, including but not limited to
lessors of real or personal property and Persoaisistgvhich rights or options are exercisable byaBaar or Subsidiary.

Section 4.17. Insurance. Section 4.17 of the Dol Schedule contains an accurate and completé# &f policies of insurance presently
maintained with respect to Datasvar and Subsidiaciyding, without limitation, "key man" insuranegth respect to any employee. Such list
includes a description of coverage, the amounbwérage and the name of the insurer or an indicdtiat Datasvar or Subsidiary has self-
insured any particular aspect of the Businesssiédh policies are in full force and effect and wtice of cancellation or termination has been
received with respect to any such policy and tlirand has been, no material default by Datasv&ubsidiary with respect to its obligations
under any such policy. Except as set forth in

Section 4.17 of the Disclosure Schedule, Selleasagvar and Subsidiary have not received duringaisetwo (2) years any written notice or
other written communication from any insurance campdeclining to write insurance with respect t® Business, or canceling or materially
amending any of Datasvar's or Subsidiary's ins@adicies or proposing to do so.

Section 4.18. Labor Matters.

(a) Except to the extent set forth in Section 4a) 8 the Disclosure Schedule and except wher@itidvnot have a Material Adverse Effect,
(a) there is no unfair labor practice charge or glaint against Datasvar or Subsidiary pending lee€orany labor grievance board, authority
or tribunal, nor, to the best knowledge of Selklmgd management of Datasvar and Subsidiary, hasuafycharge or complaint been
threatened against Datasvar or Subsidiary; (bettseno labor strike, dispute, slowdown, or stogppgnding against or affecting Datasvar or
Subsidiary; and (c) there are no other controvens@nding between Datasvar or Subsidiary and aitg employees, including, without
limitation, claims arising under any labor laws,igfhcontroversies have had or may have a Materiizlefse Effect.

(b) Section 4.18(b) of the Disclosure Schedule feth the names of all employees, consultantscef§ and directors of Datasvar and
Subsidiary, including length of employment, datéioth, compensation level and other terms of emplent (including identification of any
collective bargaining agreement governing such s¢r®ellers have delivered to SEi copies of its enagreement as well as copies of all
employment agreements to which Datasvar or Subgidiaa party with any of its employees, the teohwahich vary from those of the Model
Agreement.

Section 4.19. Employee Benefit Plans.

(a) Set forth in Section 4.19 of the Disclosure&iile is an accurate and complete list of eachriabEEmployee Benefit Plan maintained or
contributed to by Datasvar or Subsidiary.

(b) Except as set forth in Section 4.19 of the Disgre Schedule, to the extent material, all anmthdt Datasvar and Subsidiary are required
to have contributed to any Employee Benefit Plaretzeen contributed within the time prescribed pyligable law and all benefits,
expenses, and other amounts due and payable anahalflers or payments required to be made witheredo any Employee Benefit Plan
have been paid within the time prescribed by ti@iegble documents and governing l¢



(c) Except as set forth in Section 4.19 of the Bsere Schedule, there are no material claims (dhan routine claims for benefits) or
lawsuits pending with respect to any Employee Bieddn.

(d) Except as set forth in Section 4.19 of the Disgre Schedule, Sellers have previously deliveradade available to SEi true and comp
copies of the plan documents for each Employee fd?lan identified in Section 4.19 of the DisclosiSchedule.

Section 4.20. Litigation. Except as set forth irct@® 4.20 of the Disclosure Schedule, there armaterial claims, actions, suits, or
proceedings pending or, to the best knowledge éiSethreatened, against Datasvar or Subsid&lating to this Agreement or the
transactions contemplated hereby or to the busioregsoperty of Datasvar or Subsidiary, at lawroequity or before or by any federal, state,
local, or foreign court or other governmental dépant, commission, board, agency, instrumentalitgughority, nor any arbitration
proceeding, in each case including, without linnitat any claims relating to environmental matté&sither Datasvar nor Subsidiary is subject
to any adverse judgment, order, writ, injunctiordecree of any court or governmental body.

Section 4.21. Compliance with Laws. Except as@ehfin

Section 4.21 of the Disclosure Schedule, ,DatagmdrSubsidiary have conducted the Business soasriply with, and are not in violation
of, nor have they received any written notice clagrhey are in violation of any order, law, ordica, statute, rule or regulation applicabli
it, or to the Business or any of the property aess of Datasvar and Subsidiary, including, witHonitations, any environmental or worker
safety and protection laws and regulations, extefite extent that such non-compliance would neel@Material Adverse Effect. Datasvar
and Subsidiary have all material licenses, perroégjficates of occupancy and authorizations nesmysto conduct the Business.

Section 4.22. Books and Records. The books, acs@mut records of Datasvar and Subsidiary (i) araeténl at Datasvar s headquarter at
Vasagatan 36, Stockholm Sweden, (ii) are corregtcamplete in all material respects, (iii) haverbe®intained in accordance with good
business practice and (iv) constitute all the bpaksounts and records necessary to carry on tem&ss in the manner in which it is
currently being conducted and has over the pregdtinlve

(12) months been carried on. Copies of the Artiofeicorporation and all amendments thereto artti@iminutes of all shareholder and
director meetings of Datasvar and Subsidiary hedetivered by Sellers to SEi, are complete andexbrr

Section 4.23. Disclosures. None of the represemtstor warranties by Sellers herein and no statenwmained in any certificate, Scheduls
other writing furnished by Sellers to SEi in conth@t herewith contains or will contain any untrdatement of a material fact or omits or will
omit to state a material fact necessary in ordenae the statements contained herein or thergimrsteading.

Section 4.24. Adequacy of Assets. Except as s#t for

Section 4.24 of the Disclosure Schedule, the ass@sitasvar and the facilities, assets and sesuiwavhich Datasvar has a contractual right
of use include all rights, properties, assets]ifaes and services necessary for the carryingfadh@Business in a manner in which it is
currently being and has over the immediately primcptivelve (12) months been carried on, and Datadwas not depend in any material
respect upon the use of assets owned by, or fesilit services provided by, Sellers or any affiliaf Sellers.

Section 4.25. Governmental Grants. Section 4.26eDisclosure Schedule sets forth a true, comedtcomplete description of all Grants
received by Datasvar during the past five yeaduding, with respect to the employment developnaerat relocation Grans, (i) all amounts
paid to Datasvar to date, (ii) all amounts to heeieed by Datasvar during the next five years, @ndall conditions to the receipt of paymel
by Datasvar with respect to such Grants. The consation of the transactions contemplated herebynwitlaffect Datasvar's right to retain
the Grants on a going forward basis. Except afostitin Section 4.25 of the Disclosure Schedukd|eBs are not aware of any facts or
circumstances that could, directly or indirectly,

(i) cause or contribute to the failure of Datasiearemain eligible to receive the Grants, (ii) Gaas contribute to the revocation of any of the
Grants, (iii) cause or contribute to an obligatiynDatasvar to repay any Grants or (iv) otherwisgse or contribute to the failure of Datasvar
to receive the full amounts of the Grants.

Section 4.26. Accounts Receivable. Section 4.28@Disclosure Schedule sets forth a true and coimeall material respects list and aging

of all unpaid accounts receivable owing to Datasgaof May 31, 1996. The accounts receivable o&®ar, including, without limitation,
those reflected in Section 4.26 of the DisclosureeSlule, constitute or will constitute as of thepective dates thereof, legal, valid, binding
and enforceable claims arising from bona fide t@atiens in the ordinary course of the Business arcept to the extent reserved against on
the Interim Balance Sheet, are or will be as ofrdspective dates thereof collectible in the ondirurse of the Business and are not subject
to any known counterclaims or set-offs. The resefee doubtful accounts and allowances with respethie accounts receivables generated
after May 31, 1996 and prior to the Closing willéstablished on the basis of evaluation of speaifimiounts and age classifications in
accordance with SGAAP.

Section 4.27. Brokers and Finders. No agent, brokeestment banker, person or firm acting on betfaDatasvar, Subsidiary, the Sellers or
any firm or entity affiliated with any of them is will be entitled to any brokers' or finders' f@eany other commission or similar fee directly
or indirectly from any of the parties hereto in nention with the transactions contemplated hereby.

Section 4.28. Investment Intent; Information Disties.

(a) Each of the Sellers acknowledge that the S&dksto be received by such Seller will be acquiiedsuch Seller's own account and without
any view to the distribution of any part thereoftwaiut registration under applicable federal antestacurities laws. Each Seller represents
that such Seller does not have any agreementsargeaments to sell, transfer or grant participatiofth respect to the Purchase Price Shi



(b) Each Seller understands that the SEi Stocktitotisg the Purchase Price Shares are not regstender the United States federal or state
securities laws on the ground that the transactionsemplated hereby are exempt from registratiueuthe Securities Act of 1933 (the
"1933 Act") pursuant to Section 4(2) thereof, dmat {SEi's and SEi's reliance on such exemptionedigated on each Seller's representations
set forth herein.

(c) Each Seller represents that such Seller haslqumwledge and experience in financial and busimeatters as to be capable of evaluating
the merits and risks of its investment in the PasehPrice Shares, and has the ability to bearcth@oenic risks of such investment. Each
Seller further represents that such Seller has had

(i) access, prior to the Closing Date, to the Shigs (ii) the opportunity to ask questions ofdarceive answers from, SEi concerning SEi
and the Purchase Price Shares and (iii) the oppitytto obtain additional information (to the ext@Ei possessed such information or could
acquire it without unreasonable expense) necessamrify the accuracy of any information receiviedo which such Seller had access.

(d) Each Seller understands and agrees that tleln&se Price Shares may not be sold, transferretherwise disposed of without registrat
under the 1933 Act and applicable state laws, srégemptions from registration requirements ardae, and that in the absence of an

effective registration statement covering the PasehPrice Shares or an available exemption froricappe registration requirements, the
Purchase Price Shares must be held indefinitelgatticular, the Purchase Price Shares may nobldepsirsuant to Rule 144 promulgated
under the 1933 Act unless all of the conditionswth rule are met.

(e) Each Seller agrees that such Seller will nferpsell, mortgage, pledge or otherwise disposangfof the Purchase Price Shares (other
pursuant to an effective registration statementutite 1933 Act) unless and until such Seller @esivan opinion of counsel satisfactory to
SEi that registration under applicable federaltatessecurities laws is not required.

(f) Each Seller agrees that all certificates fordhase Price Shares shall bear the following legend

These securities have not been registered, quhliflEommended, approved or disapproved under d)Bitates federal securities law or state
securities laws. The shares represented by thi§icaie may not be sold, transferred or othervdsposed of by an investor without (i)
registration under federal and state securities Jaw(ii) delivery of an opinion of counsel satistfory to the corporation that neither the sale
nor the proposed transfer constitutes a violatioeny United States federal or state securities law

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SEI
SEi hereby represents and warrants to Sellersllasvfo

Section 5.1. Corporate Organization. SEi is a ca@iian duly organized, validly existing and in gostdnding under the laws of the Florida
and has the full corporate right, power and auth@o own, lease and operate all of its propewdied assets and to carry out its business a
presently conducted.

Section 5.2. Capitalization of SEi. All issued andstanding shares of SEi Stock have been, andispoance the Purchase Price Shares, will
be duly authorized and validly issued, fully paitianonassessable. The issuance of the PurchaseSPiaces is not subject to any preemptive
right or right of first refusal that has not or bt be satisfied or waived.

Section 5.3. Authority. SEi has all requisite cagie right, power and authority to execute, delaed perform this Agreement. The
execution, delivery and performance of this Agreenaad the Related Agreements by SEi have beenashayalidly authorized and
approved by all necessary corporate action. Ahautizations, approvals and consents of, or anyestio, any person, and all filings and
registrations with, and consents, approvals andagiziations of, or any notices to, any domestitooeign governmental agency or body,
necessary for the execution and delivery by SEhisf Agreement, and/or the purchase of the Shar&Ebhhereunder have been duly
obtained, effected or given and are in full foroe @ffect. This Agreement and the Related Agreestenivhich SEi is party have been duly
and validly executed and delivered by SEi and é¢tustthe legal, valid and binding obligations ofSEnforceable against SEi in accordance
with their respective terms.This Agreement has ltkéy and validly executed and delivered by SEi,astuming this Agreement has been
duly authorized, executed and delivered by Seltmstitutes the legal, valid and binding obligataf SEi enforceable against it in
accordance with its terms.

Section 5.4. SEi's Consents and Approvals; No Ymha. Except as set forth in Section 5.4 of thecldisure Schedule, the execution, deli
and performance of this Agreement by SEi will neitli or without the giving of notice or the passajé¢ime, or both),

(i) violate any applicable provision of law or arule or regulation of any administrative agencgovernmental authority applicable to SEi,
or any order, writ, injunction, judgment or dect#any court, administrative agency or governmeatdhority applicable to SEi, (ii) violate
the Articles of Incorporation or Bylaws of SEi,iifequire any consent under or constitute a defander any material agreement, indenture,
mortgage, deed of trust, lease, license, or ottstrument to which SEi is a party or by which SEbound, or any material license, permit or
certificate held by SEi (other than any consentkvivill have been obtained on or prior to the @igsDate), or (iv) require any material
consent or approval by, notice to or registratiothvany governmental authority.

Section 5.5. Litigation. Except as set forth int8et5.5 of the Disclosure Schedule, there arelaions, actions, suits, or proceedings pent



or, to the best knowledge of SEi, threatened, a&#&i relating to this Agreement or the transadticontemplated hereby or to the business
or property of SEi, at law or in equity or beforeby any federal, state, local, or foreign courbtiver governmental department, commission,
board, agency, instrumentality or authority, or anlyitration proceeding, in each case which aelyfiko have a Material Adverse Effect. SEi
is not subject to any judgment, order, writ, injtio or decree of any court or governmental body.

Section 5.6. Brokers and Finders. No agent, brokeestment banker, Person or firm acting on betiaBEi or any entity affiliated with SEi
is or will be entitled to any brokers' or findefies2 or any other commission or similar fee direotlyndirectly from any of the parties hereto in
connection with the transactions contemplated hereb

Section 5.7. SEi Information. SEi has delivere®édiers true and complete copies of the SEi Filig$s will deliver to Sellers true and
complete copies of any and all other documentd fife SEi with the United States Securities and Brge Commission (the "SEC") on or
prior to the Closing Date (other than exhibits, @¥/hSEi will make available upon request). At théedzereof, the SEi Filings, taken as a
whole, do not contain any untrue statement of an®tfact or omit any material fact necessary tikenthe statements contained herein, in
light of the circumstances in which they were mau#,misleading. At the date of filing with the SBE€any such other filed document and at
the Closing Date, such document, taken as a winaleansidered in the context of other SEi Filingl, not contain any untrue statement of
a material fact or omit any material fact necessanyake the statements contained therein, in bfjtite circumstances in which they were
made, not misleading.

Section 5.8 No Material Adverse Change. Since M&ach1996, there has been no material adverse ehangany development or event
involving a prospective material adverse changblérnbusiness, financial conditions or results afrafions of SEi and its subsidiaries, taken
as a whole.

Section 5.9. Undisclosed Liablities. Except ageth on

Section 5.9 of the Disclosure Schedule, SEi hdsabdities (absolute, accrued, contingent or ottise) required by US GAAP to be reflected
or reserved against in the consolidated statenfeagsets and liabilities of SEi except (i) lialhdg reflected or reserved against in the Form
10-Q Balance Sheet, and (ii) liabilities incurréace March 31, 1996 in the ordinary course of bess# and which, in the aggregate, do not
have a Material Adverse Effect.

Section 5.10. Compliance with Laws. Except as@ghfin

Section 5.10 of the Disclosure Schedule, SEi haslected its business so as to comply with, andharén violation of, nor have they
received any written notice claiming they are ialaiion of, any order, law, ordinance, statutee il regulation applicable to it, or to its
business or any of the property or assets of &Eliiding, without limitations, any environmentalworker safety and protection laws and
regulations, except to the extent that such nonptiamce would not have a Material Adverse Effe&i Bas all material licenses, permits,
certificates of occupancy and authorizations nexgse conduct its business.

ARTICLE VI
FURTHER COVENANTS AND AGREEMENTS

Section 6.1. Covenants of Sellers Pending the @jo$Sellers covenant and agree that, pending th&ir@ and prior to the termination of this
Agreement, and except as otherwise agreed to tmgihy SEi, Sellers shall or, as appropriate stalise Datasvar to:

(a) conduct the Business solely in the ordinaryseand consistent with the past practices of Datas

(b) not take or intentionally omit to take any aatiwhich would result in a breach of any of Sellegpresentations and warranties hereunder
in any material respect;

(c) continue to maintain and service the physisakts used by Datasvar in the conduct of the Bssioensistent with past practices;

(d) use its and their reasonable efforts to prestrg businesses and organization of Datasvagdp &vailable the services of Datasvar's
present employees and agents and to maintain ldt@ns and goodwill with the suppliers, custom@nsluding the Customers), distributors
and any others having business relations with atais connection with the Business;

(e) use its and their reasonable efforts to callsg the conditions to the obligations of SEi undeis Agreement to be satisfied on or prior to
the Closing Date and to obtain, prior to the Clgsill consents of all third parties and governrakatthorities necessary for the
consummation by Sellers, Datasvar and Subsidiatigeofransactions contemplated hereby. All suclsents will be in writing and executed
counterparts will be delivered to SEi at or priothe Closing.

(f) cooperate with SEi in SEi's making arrangemémisbtain licenses, permits and certificates nexglifo conduct the Business or own the
Shares at Closing;

(9) provide SEi's officers, employees, counselpaatants and other representatives with full actsduring normal business hours, all of
the books and records of Datasvar and Subsidiaa¢eravailable to representatives of SEi, knowledigeamployees of Datasvar 1



reasonable periods of time to answer inquiriesuchgepresentatives with respect to SEi's inveitigaf Datasvar and Subsidiary and permit
such representatives of SEi to consult with thecef§, employees, accountants and counsel of Sefissvided that no such activities
unreasonably interfere with the operation of theiBess;

(h) not grant to any Person a power of attornesimilar authority to act for Datasvar or Subsidjary
(i) not enter into any guarantee of the obligatiohany Person to the extent such guarantee airaive the Closing;
(j) not amend the Articles of Incorporation of Datar or Subsidiary;

(k) make no change in the amount of issued caglitak of Datasvar or Subsidiary or issue or craateoption, warrant or any other security
of Datasvar or Subsidiary;

() not increase the compensation payable or totecpayable to any officer, employee or agent daBaar other than in the ordinary course
of the Business, nor make any bonus payment ongeraent to or with any officer, employee or agdridatasvar other than in the ordinary
course of the Business;

(m) not sell, transfer, lease, abandon or otherdisgose of (or commit to do so) any fixed assatst

(n) not enter into any contract or commitment oglifor payment to or by Datasvar or Subsidiaryrohggregate amount of more than
US$10,000, which is not terminable by Datasvaruvs&liary on less than thirty (30) days' noticehwitt penalty.

Section 6.2. Covenants of SEi Pending the Closiiij.covenants and agrees that, pending the Clasidgrior to the termination of this
Agreement, and except as otherwise agreed to ting/thy Sellers:

(a) SEi shall not take or intentionally omit to ¢a&ny action which would result in a breach of ah$Ei's representations and warranties
hereunder in any material respect.

(b) SEi shall use its reasonable efforts to callss the conditions to the obligations of Sellersder this Agreement to be satisfied on or ¢
to the Closing Date and to obtain prior to the @lgsall consents of all third parties and governtakauthorities necessary for the
consummation by SEi of the transactions contemglaézeby. All such consents will be in writing agkecuted counterparts thereof will be
delivered to Sellers at or prior to the Closing.

(c) SEi shall promptly disclose to Sellers any infation relating to SEi's representations and wdika hereunder which, because of an event
occurring after the date hereof, is incompletesara longer correct in any material respect.

Section 6.3. Filings. Promptly after the executidrthis Agreement, each of the parties hereto ghefpare and make or cause to be made any
required filings, submissions and notifications enthe laws of any domestic or foreign jurisdicidn the extent that such filings are
necessary to consummate the transactions conterdpiateby and will use its reasonable effortske &l other actions necessary to
consummate the transactions contemplated heredynanner consistent with applicable law. Each efpaarties hereto will furnish to the

other party such necessary information and reasem@asistance as such other party may reasonaplgsein connection with the foregoing.

Section 6.4. Effective Time of Closing and Transfiére Closing shall be effective for all purpose®athe close of business on the Closing
Date.

Section 6.5. Announcements. Except as expresshkgegiated by this Agreement, the parties will miljuagree as to the time, form and
content before issuing any press releases or otbemaking any public statements or statementsitd parties with respect to transactions
contemplated hereby and shall not issue any pedsase or, except as necessary to perform th@iecése obligations hereunder, discuss the
transactions contemplated hereby with any thirdypanior to reaching mutual agreement with respleeteto, except as may be required by
law. Notwithstanding the foregoing, in the everibpto the Closing any party hereto is requireddw or the rules of any stock exchange on
which such party's securities are traded to maitatement with respect to the transactions contiegblherein, such party shall notify in
writing the other party hereto as to the time, f@amna content of such statement.

Section 6.6. Costs and Expenses. Whether or natahsactions contemplated by this Agreement answomated, each party hereto shall
pay its own costs and expenses (including legal éeel expenses) incurred in connection with dugedite reviews, the preparation,
negotiation and execution of this Agreement andtiler agreements, certificates, instruments aedrdents delivered hereunder, and all
other matters relating to the transactions contataglhereby. All Swedish transfer and intangibkesaif any, in connection with the sale ¢
delivery of the Shares hereunder shall be paiddieiS All transfer and intangible taxes, if any,donnection with the sale and delivery of the
Purchase Price Shares hereunder shall be paidiby SE

Section 6.7. Further Assurances. Subject to thmestend conditions herein provided, each of thegmhereto agrees to use its reasonable
efforts to take, or cause to be taken, all actéonl to do, or cause to be done, all things necggs@per or advisable under applicable laws
and regulations to consummate and make effecteérémsactions contemplated by this Agreement.ahg time after the Closing Date a



further action is necessary or desirable to camtytlee purposes of this Agreement, the partiestbesteall take or cause to be taken all
necessary action, including, without limitatione thxecution and delivery of such further instrureemtd documents as may be reasonably
requested by the other party for such purposesherwise to consummate and give effect to the &atitns contemplated hereby. If any
consent or approval required for the consummatfadhetransactions contemplated hereby is not nbthprior to Closing, Sellers shall
cooperate with SEi, and attempt in good faith,litam such consent or approval during the one peaod immediately following the
Closing.

Section 6.8. Certain Agreements. On or before tlegi@y Date the undersigned will execute, the feiieg agreements to which they are
party, to be effective upon the Closing:

(a) A Registration Rights and Stockholders Agreemnbetween SEi and Sellers in the form of ExhibatBached hereto.
(b) An Employment Agreement between Datasvar ahddiolm in the form of Exhibit C attached hereto.

(c) An Employment Agreement between Datasvar ameéeAeinz in the form of Exhibit Dattached hereto.

(d) A Non-competition Agreement between SEi anditutsonal Seller in the form of Exhibit E attachbkdreto.

Section 6.9. Non-Disclosure; Covenant Not to Compet

(a) The parties hereto acknowledge that (i) thezenants contained in this Section 6.9 are a maiadacement of the consummation by SEi
of the transactions contemplated by this Agreeraadt
(if) SEi would not have entered into or performbid tAgreement but for the covenants herein conthine

(b) Each of the Sellers (other than Institutionall &) agrees that, unless acting with the priorsemt of SEi, it will not, either alone or in
conjunction with any other Person, or directlymdirectly through any entity that it now or in theure controls, for a period of three years
from the Closing Date: (i) employ or solicit the glmyment of any Person who within the month preagdhe Closing Date had been an
employee of Datasvar or Subsidiary; (ii) directhirdirectly engage or participate, whether asceffj employee, director, agent, consultant,
shareholder, partner, or otherwise, in the ownprshanagement, marketing or operation of BusinédsmSweden (other than through the
ownership of five percent (5%) or less of the ege#curities or equivalent interests of any entibpose shares are traded on any nationally
recognized securities exchange); or (iii) condungt lausiness that is similar to any part of the Bess with any Person that is a Customer of
Datasvar or Subsidiary as of the Closing Date.

(c) Itis stipulated and agreed that the Sellexetmecome acquainted with confidential and priveiinformation of Datasvar relating to
customer files, customer lists, special custometers sales methods and techniques, merchandisimzepts and plans, new site locations,
business plans, sources of supply and vendorsigdpesiness relationships with vendors, agentskaiokers, promotional materials and
information, financial matters, mergers, acquisiipselective personnel matters and confident@g®ses, designs, formulas, ideas, plans,
devices or materials and other similar matters Wwhi® confidential (any and all such informatioimgereferred to herein as the Confidential
Information); and that the use of the Confidenitidbrmation against Datasvar would seriously danthgeBusiness. As a consequence of the
above, each of the Sellers agrees that, unlesgyaeith the prior written consent of SEi, such 8e#ihall, whether acting alone, in conjunc
with any other Person, or directly or indirectlydbgh any entity that such Seller now or in theifetcontrols: not use, divulge, publish or
otherwise reveal or allow to be revealed any aspkitte Confidential Information to any Personya&f from any action or conduct which
might reasonably or foreseeably be expected to comige the confidentiality or proprietary naturettoé Confidential Information; and have
no right to apply for or to obtain any patent, coglit, or other form of intellectual property proten with regard to the Confidential
Information.

(d) The parties hereto acknowledge and agree tiyateanedy at law for any breach of the provisiohthis Section 6.9 would be inadequate
and Sellers hereby consent to the granting by aoyt ©f competent jurisdiction of an injunctionather suitable relief and without the
posting of any bond or the necessity of actual rraygdoss being proved, in order that such breaak be effectively restrained.

Section 6.10. Pooling of interests. Sellers hemtknowledge and agree that SEi intends to tresddhaisition of the Shares as "pooling of
interests" for financial accounting purposes asniéed under Accounting Principles Board (APB) QpimNo 16; Sellers, Datasvar and
Subsidiary have not taken, and Sellers shall mat,shall not permit Datasvar or Subsidiary to talw®y;, action that (without giving effect to
this Agreement, the transactions contemplated emhactions relating thereto, or any action takeagreed to be taken by SEi) would
prevent SEi from accounting for the acquisitiortt@f Shares as a "pooling of interests" includintgpaut limitation, (i) transferring shares of
Datasvar s capital stock during the thirty (30)spyior to the Closing Date and (ii) selling, aség or transferring , or agreeing or allowing
to be created any rights or obligation for the sasignment or transfer of, any of the Purchase Bhares before at least thirty days of
combined operations of SEi and Datasvar have elagise the financial statements reflecting suchaters have been prepared and
published within the meaning of Section 201.01hef 8EC s Codification of Financial Reporting Pe@i&iprovided, however that nothing
shall prevent Sellers from exercising their rightbject to the restrictions set forth in Sectid?84and in the Registration Rights and
Stockholders Agreement attached hereto as ExhitntBell, assign or transfer the Purchase PriceeSha&Except as disclosed in Section 6.10
of the Disclosure Schedule, none of the Selleasparty to any contract, document , instrumeningnaritten or oral agreement regarding the
sale, assignment or transfer of , or has allowduktoreated any rights or obligations for the sadsjgnment or transfer of, or has explicitly or
implicitly agreed to sell, assign or transfer afiyne Shares held by any of the Sellers to anyrddedler or any affiliate or family member of
any other Seller. Except as disclosed in Sectitf 6f the Disclosure Schedule, Datasvar has nagetjin any transactions with respec



its treasury shares during the two year periodrends of the Closing Date.

Section 6.11. Assumption of Nutek Guarantee. SEeegjto assume the obligations of Individual Sgllarder their guarantee of Datasvar's
obligations to Nutek, up to a maximum of SEK 300,08nd to use its best efforts to obtain the rel@ddndividual Sellers from such
obligations at or as soon as possible followingGlesing Date. Not later than the first anniversairyhe Closing Date, SEi will assume the
obligations of Institutional Seller under its guatee to Nutek, up to a maximum of SEK 150,00, ailbuse its best efforts to obtain the
release of Institutional Seller as of such daterRo such date, Institutional Seller agrees tantaén its guarantee with Nutek in support of
Datasvar's obligations to Nutek.

ARTICLE VII
TERMINATION
Section 7.1. Termination. This Agreement may bmieated at any time prior to the Closing:
(&) by mutual written agreement executed by SeHlasSEi;
(b) by Sellers or SEi at any time after July 318 §9through no fault of the party seeking terntioa, the Closing shall not have occurred;

(c) by Sellers or SEi, if any governmental or regoity authority, agency or commission, includingrts of competent jurisdiction, domestic
or foreign, shall have issued an order, decreajlorg or taken other action, restraining, enjogqor otherwise prohibiting the transactions
contemplated hereby and such order, decree, rafingher action shall have become final and nonalppée;

(d) by SEi, if there has been a material violatiorbreach by Sellers of any agreement or any reptagon or warranty contained in this
Agreement which (i) is not curable, (ii) has reradkthe satisfaction of any condition to the obligag of SEi impossible, and (iii) has not
been waived by SEi; or

(e) by Sellers, if there has been a material Vimtadr breach by SEi or SEi of any agreement, ssgr&tion or warranty contained in this
Agreement which (i) is not curable, (ii) has reretbthe satisfaction of any condition to the obiigas of Sellers impossible, and (iii) has not
been waived by Sellers.

Section 7.2. Procedure and Effect of Terminatiarthe event of termination of this Agreement puréia Section 7.1 hereof, written notice
thereof shall forthwith be given to the other pegthereto and this Agreement (other than Sect®h&eof and as provided in paragraph (b)
below) shall terminate and the transactions conlkateg hereby shall be abandoned without furthéoadiy the parties hereto. If this
Agreement is terminated as provided herein:

(a) all information with respect to the Businesatdvar or Subsidiary received by and in the psgsesf SEi or any Person that directly, or
indirectly through one or more intermediaries, colst is controlled by, or is under common contwith SEi shall be returned to Sellers or
destroyed by SEi;

(b) any termination pursuant to subparagraph @), (
(d), or (e) of Section 7.1 shall not be deemed evaf any rights or remedies otherwise availabider this Agreement, by operation of law
or otherwise; and

(c) all filings, applications and other submissiomade pursuant to Section 6.3 hereof or prior ¢éoetkecution of this Agreement in
contemplation thereof shall, to the extent prabtlieabe withdrawn from the agency or other Persomhich made.

ARTICLE VI
CONDITIONS TO SEI'S OBLIGATIONS

Each and every obligation of SEi to consummatdrémesactions described in this Agreement shalliiest to the fulfillment, on or before
the Closing Date, of the following conditions prdeat:

Section 8.1 Sellers' Closing Deliveries. Seller@ldmave delivered, or caused to be delivered Bipab or prior to the Closing, unless
specifically waived by Sellers in their sole didmg, each of the following:

(i) certificate(s) representing the Shares, dulyagsed in blank, or accompanied by a duly endosteck transfer power;
(i) the Registration Rights and Stockholders Agneat referenced in Section 6.8(a) executed by iSelle

(i) the Employment Agreements referenced in S®1i6.8(b) and 6.8(c) executed byJoha Holm and ez, respectively



(iv) The Non-Competition Agreement referenced ictia
6.8 (d), executed by Institutional Seller;

(v) a copy of the Articles of Incorporation of eamhDatasvar and Subsidiary as in effect on thesi@tpDate;

(vi) the minutes of all shareholder and directoetirgs of Datasvar and Subsidiary, certified by#iter of Datasvar to be true, complete
correct;

(vii) the resignations of those officers and dioestof Datasvar and Subsidiary as are identifie8dntion 8.1(viii) of the Disclosure Schedule;

(viii) valid and binding consents of all Personsosf consent or approval is required to be set for8ections 4.5 and 4.6 of the Disclosure
Schedule;

(ix) the certificates referenced in Section 8.2 &rgj
(x) certificate(s) representing all outstandingrskaf Subsidiary, and.

(xi) written confirmation, in form and substancasenably satisfactory to SEi, from Nutek that thrar@®s will not be adversely affected by
purchase and sale of the Shares.

Section 8.2. Representations and Warranties True r@presentations and warranties of Sellers awddn this Agreement, as modified by
the Disclosure Schedule, shall have been true @ddke hereof, and shall be true on the Closing Béh the same effect as though such
representations were made as of such date andsSdtiall have delivered to SEi on the Closing Ratertificate, dated the Closing Date, to
such effect.

Section 8.3. Performance. Sellers shall have | imaterial respects, performed and complied witlt@enants required by this Agreement to
be performed or complied with by them prior to bthe Closing and Sellers shall have deliveredEbd the Closing Date a certificate, de
the Closing Date, to such effect.

Section 8.4. Legal Opinion. Counsel for Sellerdidieave delivered to SEi its opinion dated the @igDate and substantially in the form of
Exhibit F attached hereto.

Section 8.5. Governmental Consents and Approvadlsekessary and appropriate governmental consappspvals and filings shall have
been obtained or made and all applicable waitirrgpde (including any extensions thereof) relatihgreto shall have expired or otherwise
terminated.

Section 8.6. No Injunction or Proceeding. No goweental or regulatory authority, agency or commissiocluding courts of competent
jurisdiction, domestic or foreign, shall have is$aa order, decree, or ruling or taken other actiestraining, enjoining or otherwi
prohibiting the transactions contemplated herebhvickvorder, decree, ruling or other action remainsffect.

ARTICLE IX
CONDITIONS TO SELLERS' OBLIGATIONS

Each and every obligation of Sellers to consumrtiedransactions described in this Agreement $leafiubject to the fulfillment, on or
before the Closing Date, of the following conditgorecedent:

Section 9.1. Delivery of Purchase Price SharessB&ll have delivered or caused to be delivered¢nificates representing the Purchase
Price Shares in accordance with Article 1l hereof.

Section 9.2. SEi's Closing Deliveries. SEi shalivée, or cause to be delivered, to Sellers atGhsing, unless specifically waived by Sellers
in their sole discretion, each of the following:

(i) valid and binding consents of all Personsny,avhose consent or approval is required to béostt in Section 5.4 of the Disclosure
Schedule;

(i) the Registration Rights Agreement referenaed i
Section 6.8(a), executed by SEi;

(iii) the Employment Agreements referenced in Ser8.8(b) and 6.8(c), executed by an SEi officebehalf of Datasvar;

(iv) a certified copy of the resolutions of the Bob@f Directors of SEi authorizing the executioelidery and performance of this Agreem



and the Related Agreements and the issuance anérgedf the Purchase Price Shares;
(v) the certificates referenced in Sections 9.3 @dchereof.; and

(vi) provided that Datasvar's auditor so approvelease of each resigning director of the BoarDathsvar from liability for the period up to
the next general shareholders' meeting.

Section 9.3. Representations and Warranties Truer@presentations and warranties of SEi contaiméds Agreement, as modified by the
Disclosure Schedule, shall have been true on tteetdaeof in all material respects and shall be ¢nuthe Closing Date in all material
respects, with the same effect as though suchgeptations were made as of such date, and SEirghadldelivered to Sellers on the Closing
Date a certificate, dated as of the Closing Datsutch effect.

Section 9.4. Performance. SEi shall have, in atleni@ respects, performed and complied with alles@nts required by this Agreement to be
performed or complied with by it prior to or at t8ésing and SEi shall have delivered to SellershenClosing Date a certificate, dated as of
the Closing Date, to such effect.

Section 9.5. Legal Opinion. Counsel for SEi shalldndelivered to Sellers its opinion dated the @p®ate in substantially the form of
Exhibit G attached hereto.

Section 9.6. Governmental Consents and Approvadlsekessary and appropriate governmental consappspvals and filings shall have
been obtained or made and all applicable waitirrgpds (including any extensions thereof) relatihgreto shall have expired or otherwise
terminated.

Section 9.7. No Injunction or Proceeding. No goweental or regulatory authority, agency or commissiocluding courts of competent
jurisdiction, domestic or foreign, shall have is$aa order, decree, or ruling or taken other actiestraining, enjoining or otherwi
prohibiting the transactions contemplated herebvickworder, decree, ruling or other action remainsffect.

ARTICLE X
INDEMNIFICATION
Section 10.1. Indemnification by Sellers.

(a) Sellers shall jointly and severally (except@abreaches of the representations and warrargteéersh in Sections 4.3 through 4.5, for
which liability shall be several), reimburse, indd@fp and hold SEi and its officers, directors, stalders, employees and agents harmless
from and against any and all demands, claims, @stisuits, liabilities, damages, losses, judgmentsts and expenses (including, without
limitation, reasonable attorneys' fees) but exelgdiny claims for punitive damages or consequedsiaiages relating to, resulting from or
arising out of:

(i) any breach or inaccuracy of the representatmnsarranties made hereunder by Sellers; or .
(il) any breach or violation of any covenant oregnent made hereunder by Sellers.
Section 10.2. Indemnification by SEi.

(a) SEi shall reimburse, indemnify and hold Selkard Institutional Seller's officers, directorsasgholders, employees and agents harmless
from and against any and all demands, claims, @stisuits, liabilities, damages, losses, judgmentsts and expenses (including, without
limitation, reasonable attorneys' fees) but exelgdiny claims for punitive damages or consequedsialages relating to, resulting from or
arising out of:

(i) any breach or inaccuracy of the representatiwngarranties made hereunder by SEi; or .
(i) any breach or violation of any covenant oreegment made hereunder by SEi.

Section 10.3. Survival of Representations. Theasgmtations and warranties set forth in Section#487 4.11, 4.14, 4.22, 4.24 and 4.26 shall
survive until and through the first anniversantiué Closing Date, at which time such representatsord warranties shall expire. All other
representations and warranties made pursuants@dtreement including, without limitation, all regsentations and warranties made in any
exhibit or schedule or certificate delivered thewer shall survive until and through the third aensary of the Closing Date at which time
such representations and warranties shall expire.

Section 10.4. Indemnification Claims Procedure$chdims for indemnification by any party seekimgléemnification (the "Indemnified
Party") from another party (the "Indemnifying P&jtynder Sections 10.1 and 10.2 shall be assenedesolved as follow:



(@) In the event that any claim or demand for whiehIndemnifying Party would be liable to any Indgfied Party hereunder is asserted
against or sought to be collected from any Indei@aiParty by a third party, the Indemnified Pattglspromptly notify the Indemnifying
Party (and any pertinent insurance carrier) inageable detail of such claim or demand and the amautihe estimated amount thereof to the
extent then feasible (which estimate shall notdrgchusive of the final amount of such claim and dadj (the "Claim Notice"). The
Indemnifying Party shall have thirty (30) days fréine personal delivery or mailing of the Claim Netithe "Notice Period") to notify the
Indemnified Party whether or not the Indemnifyirayty desires to defend the Indemnified Partiesreauch claim or demand. All costs and
expenses incurred by the Indemnifying Party in deiieg such claim or demand shall be a liabilityaofd shall be paid by, the Indemnifying
Party. In the event that the Indemnifying Partyifiex Indemnified Party within the Notice Periodatlit desires to defend the Indemnified
Parties against such claim or demand and excdpramafter provided, the Indemnifying Party shale the right to defend the Indemnified
Parties by counsel of the Indemnifying Party's @koosing, either in the Indemnifying Party's naoran one or more of the Indemnified
Parties' names by appropriate proceedings. If adgrhnified Party desires to participate in, butaaattrol, any such defense or settlement it
may do so at its sole cost and expense and, ireent, each of the Indemnified Parties shall caatgewith the Indemnifying Party and such
counsel. To the extent the Indemnifying Party sbafitrol or participate in the defense or settlenoérmny third party claim or demand, the
Indemnified Party shall give to the Indemnifyingfyaand its counsel access to, during normal bssifeurs, the relevant business records
and other documents, and shall permit them to dowstln the employees and counsel of the Indemdiftarty, to the extent consistent with
the application of relevant evidentiary privileg@&se Indemnifying Party shall keep the Indemnifitatties reasonably apprised of the course
of any negotiations or proceedings and the IndeymgfParty shall not settle any claim or demanduauit the consent of the affected
Indemnified Parties, which consent shall not beeasonably withheld or unduly delayed. As soon asawably practicable after the
Indemnifying Party has reached a final decisiotashether or not all or any portion of the obligas related to such claim or demand are
obligations for which the Indemnifying Party is vé@d to indemnify such Indemnified Parties herarmahd, in any event, prior to entering
into any such settlement or other final resolutdany claim or demand, the Indemnifying Party khatify the Indemnified Parties in writir
of its position as to whether or not all or anytfmr of the obligations related to such claim omded are obligations for which the
Indemnifying Party is required to indemnify sucldémnified Parties in accordance with this Article X

(b) If the Indemnifying Party elects or is deemedhave elected not to take over the defense ofaaly claim or demand, the Indemnified
Parties shall have the right to defend, compromigksettle such claim or demand on such termsedsittemnified Parties in their discretion
may determine, subject to the prior consent ofldemnifying Party, which consent shall not be asmnably withheld or unduly delayed,
and the Indemnifying Party shall continue to berigbto indemnify the Indemnified Party in accordandth and to the extent provided under
the terms of this Article X. The Indemnified Pastyall or shall direct in writing its counsel to idef to the Indemnifying Party copies of all
correspondence and other matters relating to daah or demand. Notwithstanding the foregoing,hte éxtent that the claim or demand
involves or could result in claims against, or it liability of, the Indemnifying Party the exteor nature of which were not known by the
Indemnifying Party as of the date the Indemnifyirayty elects or is deemed to have elected nokodsger the defense of such claim or
demand, the Indemnifying Party shall, by writteticeto the Indemnified Parties, be entitled tcetaker the defense of such claim or
demand.

(c) In the event an Indemnified Party should haetaan against the Indemnifying Party hereunderclvldoes not involve a claim or demand
being asserted against or sought to be collectad firby a third party, the Indemnified Party shaibmptly send a Claim Notice with respect
to such claim to the Indemnifying Party.

(d) the Indemnified Party's failure to give readugpgrompt notice to the Indemnifying Party of amgtual, threatened or possible claim or
demand which may give rise to a right of indemaificn hereunder shall not relieve the Indemnifyiragty of any liability which it may have
to an Indemnified Party except to the extent tlilerfato give such notice prejudiced the Indemmi§yParty.

Section 10.5. Right of Set-Off. In addition to asther remedy available in equity or at law, theeimehified Party shall be entitled to set off
the amount of any obligation for which it is ergdito be indemnified under this Article X againsy amounts payable to the Indemnifying
Party hereunder or under any other agreement cqidéed hereby.

Section 10.6. Limitations on Liability.

(a) The maximum aggregate liability of SEi on time dhand, and Sellers on the other hand, shallxuateel SEK 44,000,000; provided that
maximum aggregate liability of Institutional Selkdrall not exceed SEK 14,670,000.

(b) For purposes of computing liability of Sellensder this Agreement, any losses arising in Dataswvaffecting the value of Datasvar will
be valued dollar for dollar without consideratidrtlte purchase price paid for the Shares hereunder.

ARTICLE XI
MISCELLANEOUS

Section 11.1. Dispute Resolution; Jurisdiction. Aligpute, controversy or claim arising out of datiag to this Agreement, including any
guestion regarding its existence, validity or taration, shall be referred to and finally resolvgdabbitration in accordance with the
Arbitration Rules of the Stockholm Chamber of Comeeeas in force and effect on the date of this Agrent which are deemed to be
incorporated by reference into this clause. Thiaedl §e one arbitrator, and the appointing authiddt the purposes of the Rules of the
Stockholm Chamber of Commerce The arbitrator db&abh person authorized to practice law in the dr@&ates or in England.Where the
Rules do not provide for a particular situation #nkitrator shall determine what cause or actimukhbe followed. The place of arbitrati



shall be Stockholm, Sweden and the English langehgh be used throughout the arbitration procegslifihe jurisdiction of the United
States or Swedish courts to rule on any questibtesioaffecting the arbitration, or to hear any aabfrom or entertain any judicial review of
the arbitration award, is hereby excluded. Theigmegree to waive their right to appeal to thetéthBtates or Swedish courts.

Section 11.2. Entire Understanding, Waiver, Etds Bgreement sets forth the entire understanding®parties and supersedes any and all
prior or contemporaneous agreements, arrangemedtsraderstandings relating to the subject mattexdieand the provisions hereof may
not be changed, modified, waived or altered exbg@n agreement in writing signed by the partytkatito the benefit of the provision(s) to
be waived hereto. A waiver by any party of anyhaf terms or conditions of this Agreement, or of Brgach thereof, shall not be deemed a
waiver of such term or condition for the futureobrany other term or condition hereof, or of anpsequent breach thereof.

Section 11.3. Severability. If any provision ofsliigreement or the application of such provisioallde held by a court of competent
jurisdiction to be unenforceable, the remainingvsions of this Agreement shall remain in full ferand effect

Section 11.4. Captions. The captions herein aredovenience only and shall not be considered tegpéinis Agreement for any purpose,
including, without limitation, the constructions ioterpretation of any provision hereof.

Section 11.5. Notices. All notices, requests, deteand other communications (collectively, "Noti¢dbat are required or may be given
under this Agreement shall be in writing. All Nagshall be deemed to have been duly given or nifdoehand, immediately upon deliver

if by telecopier or similar device, immediately upsending, provided notice is sent on a Businessddang the hours of 9:00 a.m. and 6:00
p.m. at the location of the party receiving theibkmtbut if not, then immediately upon the begignai the first Business Day after being sent;
if by FedEx, Express Mail or any other reputableroight delivery service, two Business Days afting placed in the exclusive custody i
control of said courier; and if mailed by certifigwhil, return receipt requested, five Business CHier mailing.

Notwithstanding the foregoing, with respect to &wotice given or made by telecopier or similar deyisuch Notice shall not be effecti

unless and until (i) the telecopier or similar advbeing used prints a written confirmation of $hecessful completion of such
communication by the party sending the Notice, @ha@ copy of such Notice is deposited in firsigs mail to the appropriate address for the
party to whom the Notice is sent. In addition, nithatanding the foregoing, a notice of a changadufress by a party hereto shall not be
effective until received by the party to whom sucitice of a change of address is sent. All notaresto be given or made to the parties at the
following addresses (or to such other addressthsrgparty may designate by notice in accordantke tie provisions of this Section):

(@) If to Sellers:

Norhold Invest AB Kopmangatan 1
852 31 Sundsvall, Sweden Fax Number: 46 60 15 03 40

Johan Holm
Vintervagen 30
182 74 Stocksund, Sweden Fax Number: 46 8 622 64 74

Arne Weinz
Strakvagen 7D
191 43 Sollentuna, Sweden Fax Number: 46 8 358 211

(b) If to SEi:

Sykes Enterprises, Incorporated 100 North TampzeS8uite 3900
Tampa, Florida 33602 Attention: Chief Financial iOéf

Fax Number:_(813) 273 0148

Section 11.6. Successors and Assigns. NeitheAtilieement nor any of the rights or obligationsiagshereunder shall be assignable without
the prior written consent of the parties heretoyvjated, however, that notwithstanding the foregdifitj may assign its rights and obligations
under this Agreement to any wholly owned subsid@&r$Ei which agrees in writing to be bound by émgerform fully all of SEi's

obligations hereunder and, provided that in thenewéany such assignment by SEi, SEi shall rerfiaibie hereunder for the performance of
SEi's obligations hereunder notwithstanding susiigasnent.

Section 11.7. Parties in Interest. This Agreembatl e binding upon and shall inure to the beradfihe parties hereto and their respective
successors and permitted assigns. Nothing in thie@ment, express or implied, shall confer uponRengon, other than the parties hereto,
and their successors and permitted assigns, antg rig remedies under or by reason of this Agreémen

Section 11.8. Counterparts. This Agreement mayxbelged in two or more counterparts, each of wiltdll be deemed an original, but al
which, together, shall constitute one and the saisteument.

Section 11.9. Construction of Terms. Any referemerein to the masculine or neuter shall includentiasculine, the feminine and the neu



and any reference herein to the singular or pkall include the opposite thereof. The partiethi® Agreement acknowledge that each party
and counsel to each party has participated in taiig of this Agreement and agree that this Agreet shall not be interpreted against one
party or the other based upon who drafted it.

Section 11.10. Governing Law. This Agreement sbaltontrolled, construed and enforced in accordaiittethe laws of Florida applicable
to agreements made and to be performed in thadjation.

IN WITNESS WHEREOF, the parties have duly exectiésl Agreement on the day and year first abovet@rit
SELLERS:
JOHAN HOLM

/sl Johan Hol m

ARNE VEI NZ

/sl Arne Wi nz
NORHOLD | NVEST AB

By: Mikael Ericsson Its: President
SEI:
SYKES ENTERPRISES, INCORPORATED

By: John Crites
Its: Vice President

DISCLOSURE SCHEDULE

Section 4.1. Corporate Organization

Section 4.2. Capitalization of Datasvar

Section 4.5. Sellers' Consents and Approvals; Natations
Section 4.6. Datasvar's Consents and Approvald/iNlations
Section 4.7. Financial Statements

Section 4.8. Undisclosed Liabilities

Section 4.9. Taxes

Section 4.10. Title to Properties

Section 4.11. Absence of Changes

Section 4.12. Patents, Trademarks, Trade Names
Section 4.13. Leases

Section 4.14(a). Bank Accounts

Section 4.14 (b). Investments

Section 4.15. Material Contracts and Customers
Section 4.16. Related Transactions

Section 4.17. Insurance

Section 4.18(a). Labor Disputes

Section 4.18(b). Employees

Section 4.19. Employee Benefit Plans

Section 4.20. Litigation

Section 4.21. Compliance with Laws

Section 4.24. Adequacy of Assets

Section 4.25. Governmental Grants

Section 4.26. Accounts Receivable

Section 5.4. SEi's Consents and Approvals; No imha
Section 5.5. Litigation

Section 6.10. Agreements for Share Transfers, etc.
Section 8.1(viii). Resignations of Officers and &itors of Datasve



SYKES
ENTERPRISES NEWS RELEASE
INCORPORATED

SYKES ENTERPRISES, INCORPORATED TO ACQUIRE DATASVAR SUPPORT AB

Swedish Acquisition to Boost
Sykes Global Expansion

TAMPA, FL -- (JULY 2, 1996) Sykes Enterprises, Ingorated (SEi - Nasdaq:SYKE), a diverse informat&ehnology company providing a
variety of computer-related outsourcing servicasioainced today that it has entered into an agreetmg@urchase Datasvar Support AB of
Stockholm, Sweden, in exchange for approximately,d®0 shares of SEi common stock. SEi intendstowtt for the acquisition as a
pooling of interest.

"The Datasvar acquisition further enhances SE&itipo as a leader in international technical suppeaid John H. Sykes, SEi's President
and CEO. "Datasvar's reputation as a market lesauttheir innovative use of advanced technologyentak company a perfect match for
SEi."

"We're excited to become a part of Sykes Entergfisaid Datasvar chairman Johan Holm. "We wilhgaibstantial additional resources to
serve our existing customers, and look forward &kimg a significant contribution to SEi's provisiohtechnical support to the international
business community." Holm and Arne Weinz, Datasvarésident, will continue in their respective fiosis to manage a smooth transition.

Datasvar had 1995 revenues of 5.489 million aret-aétx earnings of $996,000 (adjusted to U.S. Ga#jth 90 employees, Datasvar
operates state-of-the art Customer Support Ceim&geg and Jarvso, Sweden, providing technicgbstighroughout Sweden, Norway,
Denmark and Finland. The rapid growth in persooahputer use in Scandinavia, and the accompanyied fug support, has made Datasvar
one of the fastest growing support firms in theéorg

The company won a 1995 award of distinction fromta@arlden, Sweden's leading information technolegi@gazine, because of its rapid
growth and innovative approach to information tesibgy.

SEi already has a European presence. Its Custonp@o8 Center in Amsterdam provides support inal®jliages to 20 European countries.
SEi has five Customer Support Centers in the Uriiiades, with two additional ones scheduled to dpisnyear.

SEi, a diverse information technology company, withre than 2,400 employees, provides a varietyofputer-related outsourcing services
to Fortune 500 companies. SEi's business includesparty hardware and software technical suppatpy desk services, systems consulting,
documentation development and foreign languagditaten.

Visit SEi's Web Site: www.sykes.com

FOR MORE INFORMATION:
Marcia Quinn 813 - 274 - 1000

100 N. Tampa Street, Suite 3900
Tampa, FL, U.S.A. 33602-5089
813-274-1000

FAX 813-27:-0148



REGISTRATION RIGHTS AND STOCKHOLDERS AGREEMENT

THIS REGISTRATION RIGHTS AND STOCKHOLDERS AGREEMEN(his "Agreement”) dated as of July 16, 1996 nteeed into by
and among SYKES ENTERPRISES, INCORPORATED, a Foddrporation (the "Company"), JOHAN HOLM, an indival residing in
Sweden ("Holm"), ARNE WEINZ, an individual residiiig Sweden ("Weinz"), (and together with Holm, thedividual Stockholders") and
NORHOLD INVEST AB, a corporation organized undes taws of Sweden ("Norhold", and together with ltgividual Stockholders, th
"Stockholders").

WHEREAS, this Agreement is made in connection whthsale by the Stockholders to the Company dhalbutstanding shares (the
"Shares") of the capital stock, nominal value SEK per share, of Datasvar Support AB, a corporaiiganized under the laws of Sweden
("Datasvar"), pursuant to the Stock Purchase Ages¢mated July 1, 1996 among the Company and thekiStlders (the "Purchase
Agreement").

WHEREAS, in order to induce the Stockholders te@eirito the Purchase Agreement, the Company hagdgo provide the Stockholders
registration rights set forth in this Agreement.

WHEREAS, in order to induce the Company to entty the Purchase Agreement, the Stockholders haes@do certain restrictions on the
transfer of the securities received by them pursteathe Purchase Agreement as set forth in thizé&ment.

WHEREAS, the execution and delivery of this Agreatrie a condition to the sale of the Shares taQbmpany.

NOW, THEREFORE, in consideration of the premises #ve mutual promises herein contained, and fogragbod and valuab
consideration, the receipt and adequacy of whiethareby acknowledged, the parties hereto agridlass:

1. Definitions.
Common Stock: The common stock, par value $.0kpare, of the Company.

Holder: A Stockholder so long as such Stockholdensany Registrable Securities and any of suchk8tider's respective successors and
assigns who acquire rights in accordance withAlgieement with respect to Registrable Securitiesctly or indirectly from such
Stockholder, or from such other successor and msaigl who agree in writing, in form and substasatiésfactory to the Company, to be
bound hereby.

Percentage Interest: A percentage equal to adrgdtie numerator of which is the number of shaf&dubject Common Stock at any given
time held by the Stockholders as a group or bynbevidual Stockholder, as applicable, and the aminator of which is the aggregate nur
of shares of Subject Common Stock held at such ¢simpreviously held by the Stockholders as a gmuge Individual Stockholder, as
applicable. For purposes of determining Percentiatgeest, there shall be excluded any Subject Com&tock held by an Individual
Stockholder not subject to the restrictions in BecB(a)(ii) by reason of termination of his empiosnt.

Registration Expenses: Any and all reasonable esqseactually incurred incident to performance afampliance with this Agreement other
than underwriting discounts and commissions anusfea taxes, if any, but including up to $5,00@ha aggregate of the legal expenses of the
Holders, incurred with respect to the Registratdeusities.

Registrable Securities: All or part of the Subjcmmon Stock; provided, however, that specific abaf the Subject Common Stock shall
not be Registrable Securities if and to the extieat (i) a Registration Statement with respecttthsSubject Common Stock shall have been
declared effective under the Securities Act andh slares of Subject Common Stock shall have besgrosied of in accordance with such
Registration Statement, (ii) such shares of Sul§fechmon Stock shall have been distributed to thigin accordance with Rule 144 (or ¢
successor provision) promulgated under the Seesict, or (iii) such shares of Subject Common E&iwll have been otherwise transferred
in accordance with the provisions of this Agreenamd the Purchase Agreement, and new certificatehém not bearing a legend restrict
further transfer shall have been delivered by then@any.

Registration Statement: Any registration statenoéthe Company filed with the SEC which providestfte registration for sale or other
transfer of the Registrable Securities (in wholéngpart), including the prospectus included theraill amendments and any supplements to
such Registration Statement, including post-effecimendments, all exhibits and all material inocaped by reference in such Registration
Statement.

SEC: The United States Securities and Exchange Gssion.

Securities Act: The Securities Act of 1933, as atleeinfrom time to time, or any successor statute the rules and regulations of the SEC
thereunder, all as in effect at the time.

Subject Common Stock: The shares of Common Statiesto the Stockholders pursuant to the Purchgeeefent and any additional
shares issued in respect of such shares, by wstpdf splits, stock dividends, or otherwi



2. Registration under the Securities Act
(a) Registration on Demand.

(i) Request for Registration. At any time during theriod beginning August 30, 1996 and ending ersdtond anniversary of the date of
issuance of the Subject Common Stock (the "Datesnafance") and subject to Sections 2(c) , 2(d)3arkde Holder or Holders of a majority
the Registrable Securities then outstanding mayasticpy written notice to the Company that the Camypeffect the registration under the
Securities Act of Registrable Securities (a "DemBegistration™); provided, however that the Compahall not be required to effect a
Demand Registration under this Section 2(a):

(A) after the Company has delivered notice of ayiffi;ack Registration pursuant to Section 2(b) amddoong as such Piggyback
Registration is pending; provided, that such naodelivered prior to receipt by the Company & tiotice requesting a Demand Registra

(B) for Registrable Securities owned by any Holihat did not, by delivering of the requisite nofiegercise its right to register such
Registrable Securities in a Piggyback Registratiben so offered by the Company under Section 2fidess the Demand Registration is
requested at a time when the Company is eligibleggster its Common Stock with the SEC on Form@-&8ny similar form promulgated by
the SEC; or

(C) if the Demand Registration covers Registraldeusities with an aggregate market value of leas $1250,000 or which represent less
a majority of the Registrable Securities then @unding and eligible for Transfer under Section 3.

The notice requesting a Demand Registration spaltify the method of distribution of the RegisteBlecurities to be covered. Upon receipt
of such notice, the Company will promptly give weit notice of such requested registration ( a 18e@&(a) Notice") to any and all other
Holders who hold of record any Registrable Seasitind thereupon will file a Registration Statenemdrm and scope sufficient to permit
under the Securities Act, and any other appliciveand regulations, the Registrable Securitidsetoegistered in accordance with the
methods of distribution specified in such requétis "Demand Registration Statement”). The Comsrai use its best efforts to have the
Demand Registration Statement declared effectiyg@®ptly as practicable (but in no event latentB8 days after such request) and to keep
the Demand Registration Statement continuouslctife for a period of at least one

(1) year following the date on which the Demand iRtegtion Statement is declared effective or, drsér, until such time as all the
Registrable Securities covered by the Demand Ratjmt Statement have been sold pursuant theretiovitistanding the provisions of the
preceding sentence, if a request for Demand Reagjmtrpursuant to this Section 2(a) is receivedhgyCompany on or after August 30, 1996
and on or before September 5, 1996, the Companyileih Demand Registration Statement with the SBr before October 1, 1996. The
Company will use its reasonable best efforts teetsuwch Demand Registration Statement declaredtieffean or before November 15, 1996,
or, if the filing date is postponed pursuant t@t8ection, within 45 days after filing. If a requEss Demand Registration is received promptly
following the Company's decision not to complet@iggyback Registration pursuant to

Section 2(b), then the Company will use its reabtnbest efforts to have the Demand Registratiate8tent with respect to such request
declared effective within 45 days after filing. TBemand Registration Statement shall provide ferrdgistration under the Securities Act of:

(A) the Registrable Securities which the Comparg lteen so requested to register by such Holdeplatelrs, and

(B) all other Registrable Securities which the Camphas been requested to register by any otheterkobf Registrable Securities by written
request (specifying the intended method of distidsuthereof) given to the Company within 15 dafterathe giving of the
Section 2(a) Notice.

The Company may postpone filing a Demand Registeitatement under this

Section 2(a) for a reasonable period (not in exo&868 days) if in its reasonable judgment sudhdilwould require the disclosure of material
information that the Company has a bona fide bssipeirpose for preserving as confidential. The Gomshall be obligated to effect a
Demand Registration pursuant to this Section 2¢4) once and shall not be obligated to effect amghdDemand Registration for Registrable
Securities to the extent that such Registrable i8&=uare not eligible for Transfer pursuant tet8m 3.

(i) Registration Statement Form. Registrationsarrttlis

Section 2(a) shall be on such appropriate registrdbrms of the SEC as shall be selected by theg@my, be reasonably acceptable to the
Holder or Holders who are the registered holderst ¢dast a majority of the Registrable SecuritieBe registered pursuant to this Section
and permit the disposition of Registrable Secugitieaccordance with the intended method or metbbdssposition specified in the requests
for registration relating thereto.

(iii) Expenses. The Company shall pay all RegigiraExpenses in connection with the registratiorspant to this Section 2(a) and the
Holder or Holders requesting registration pursuarihis Section 2(a) shall pay all underwritingadignts and commissions, any transfer taxes
and any expenses of counsel for any Holder or Hisldet expressly included in Registration Expemsksging to the sale or disposition of
such Holder's Registrable Securities pursuant¢h Registration Statement.

(iv) Effective Registration Statement. A registoatirequested pursuant to Section 2(a) hereof wilbe deemed to have been effected unless
it has been declared effective by the SEC andeasstthan eighty- five percent (85%) of the Redidér&ecurities covered thereby are sold in
accordance with the terms and conditions set thethein; provided, however, that if, after it h&sb declared effective, the offering



Registrable Securities pursuant to such registrasionterfered with by a stop order, injunctionabher order or requirement of the SEC or
other governmental agency or court, such registmatiill be deemed not to have become effectivedrave been effected.

(v) Selection of Underwriter. If any of the Reg#ite Securities covered by the Demand Registratierio be sold in an underwritten offeri
the Company shall select the underwriter or undiégvs; subject to the reasonable approval of thieléts of a majority of the shares subject
to the demand. The Company and the Holders wi# tlkreasonable steps to cooperate with the uniderwr underwriters so selected to
conduct the offering in a manner customary for swtherwritten offering, including without limitatioentering into an underwriting
agreement with such underwriters.

(b) Piggyback Registrations.

() Right to Piggyback. Subject to Sections 2(¢il)2and 3 hereof, if at any time the Company prepds file a Registration Statement under
the Securities Act with respect to any offeringfed Common Stock by the Company for its own accanttor on behalf of any of its secu
holders (other than (i) a registration on Form &-8&-4 or any successor form, (ii) a registratielating to a transaction subject to Rule 145
under the Securities Act, or (iii) any registratiminsecurities as it relates to an offering an@ salmanagement of the Company pursuant to
any employee stock plan or other employee benkdit arrangement) then, as soon as practicablar(imat event less than twenty (20) days
prior to the proposed date of filing such RegistraStatement), the Company shall give writtencetif such proposed filing to the Holders,
and such notice shall offer the Holders the oppatyuo register such number of Registrable Seiasrias the Holders may request (a
"Piggyback Registration"). Subject to subsectiat) 2the Company shall include in such RegistraStetement all Registrable Securities
requested within fifteen (15) days after the receffany such notice (which request shall spedify Registrable Securities intended to be
disposed of by the Holders to be included in thgsteation for such offering pursuant to a PiggybRegistration), provided, however, that
at any time after giving written notice of its int@n to register Common Stock and prior to the&ffe date of the Registration Statement
filed in connection with such registration, the Guny shall determine for any reason not to regimtéo delay registration of such Common
Stock, the Company may, at its election, give emithotice of such determination to the Holder ofiRable Securities and, thereupon, (i) in
the case of a determination not to register, d¥elelieved of its obligation to register any Régisle Securities in connection with such
registration (but not from its obligation to pagtRegistration Expenses in connection therewithd, (@) in the case of a determination to
delay registering, shall be permitted to delayseging any Registrable Securities, for the sameg@eas the delay in registering such
Common Stock.

(if) Piggyback Expenses. The Registration Expen$éise Holders of Registrable Securities will bédpay the Company in a Piggyback
Registration. Underwriting discounts and commissiand transfer taxes, if any, incurred with respethe Registrable Securities shall be
borne by the Stockholders.

(c) Underwriter's Cutback. Notwithstanding Secti@fa) and 2(b), if a Demand Registration or a Piggk Registration is an underwritten
offering being made on behalf of the Company, &ednhanaging underwriter or underwriters adviseGbmpany in writing that in their
opinion the number of shares of Common Stock reqdds be included in such registration exceedsitimber which can be sold in such
offering or would be reasonably likely to adversaffect the price or distribution of the Common &toffered in such offering or the timing
thereof, then the shares of Common Stock to bedeal in such registration shall be the number afeshof Common Stock, adjusted on a
rata basis, that, in the opinion of such underwoteunderwriters, can be sold without an adveffeeeon the price, timing or distribution of
the Common Stock to be included.

(d) Registration Not Required. Notwithstanding 8swt 2(a) and

2(b), in the event the Holder or Holders requeat #my of the Registrable Securities covered g/ Algireement be sold in an underwritten
offering or otherwise request registration pursuarthis Agreement, the Company shall not be reglio take the action required or
contemplated herein to accommodate or permit sndienmwritten offering or other registration of tHeases subject to the request if either the
Company or other Holders have received, and provide¢he other parties hereto, an opinion of colkisewledgeable in Securities Act
matters to the effect that all of such Registr&@#seurities may immediately be sold by such Holdeder Rule 144 during any ninety (90)
period without registration under the Securitie$ &ud applicable state securities laws.

(e) Non Pro-Rata Registration. Notwithstandingphavisions of Sections 2(a) and 2(b), the Compdra}l :10t be required to honor any
request from a Stockholder that the Company regs$tares in excess of the maximum number that wioelldvailable to such Stockholder if
the restrictions under Section 3(a) (ii) were agplon a pro rata basis unless such request hasbesented to by each other Stockholder
whose shares are subject to such restrictions.

3. Lock-Up Agreements.

(a) Restrictions on Transfer. No Stockholder staatkctly or indirectly, sell, assign, pledge, ember, hypothecate or otherwise transfer (a
"Transfer") any Subject Common Stock unless:

(i) such Transfer occurs after November 15, 199pussuant to a Demand Registration or a PiggybakdRation effected under Section 2
hereof; and

(i) after giving effect to such Transfer the Stholders will own as a group, and the Individualc&tmwlders will each own, a Percentage
Interest in the Subject Common Stock which is eeslthan



(A) during the period ending on the first anniveysaf the Issue Date, 16 2/3%; and
(B) during the period ending on the second annargref the Issue Date, 10%.

(b) Terminated Individual Stockholders. The resimits on Transfer set forth in paragraph (ii) abskall not apply to Registrable Securities
owned by an Individual Stockholder whose employnmefztionship with the Company has been terminbterkason of death, permanent
disability or by the Company other than for causmanting to willful misconduct. In the event of asych termination, the percentages in
paragraph (ii) above will be adjusted so that theimmum number of shares required to be retainetiviiaa applicable immediately prior to
such termination will be the same for the group #medindividual Stockholder who remain subjecthe testrictions on Transfer in such
paragraph (ii).

4. Hold-Back Agreements.

(a) Restrictions on Public Sale by the Holderghmevent Registrable Securities are covered bggsRation Statement filed pursuant to
Section 2 of this Agreement, the Holders agreameffect any public sale or distribution of Comnftock, including a sale pursuant to Rule
144 under the Securities Act, during the 15-dayogeprior to, and during the 90-day period begignam, the effective date of such
Registration Statement (except pursuant to suclisRagion Statement), if, and then only to the aktso requested in writing by the
Company, in the case of a non-underwritten pulffierimg, or by the managing underwriter or undetens, in the case of an underwritten
offering.

(b) Restrictions on Public Sale by the Company. Thepany agrees not to effect any public sale giridution of or purchase any Common
Stock (other than any such sale or distributiosumh Common Stock in connection with any transadigbject to Rule 145 under the
Securities Act or in connection with offers andesaio employees under employee benefit plans) gitinie 15-day period prior to, and during
the 90-day period beginning on, the effective dditany Registration Statement filed pursuant tatie@ hereof.

5. Registration Procedures. In connection withGoenpany's obligations under Section 2 hereof, the@ny shall use it best efforts to efl

or cause to be effected the registration of theddedple Securities under the Securities Act tarpeoffers and sales in accordance with the
intended method or methods of distribution thergbe Company may require the Holders to use thesit efforts to furnish to the Company
such information regarding the distribution of fRegistrable Securities as the Company may from timiene reasonably request in writing.

6. Indemnification.

(a) The Company agrees to indemnify, to the exgenmitted by law, each Holder of Registrable Seiag; its officers and directors and each
person or entity who controls such Holder (withie theaning of the Securities Act) against all Issskims, damages, liabilities and
expenses caused by any untrue or alleged untriggrstat of material fact contained in any registrastatement, prospectus or preliminary
prospectus or any amendment thereof or supplerergtb or any omission or alleged omission of eentfact required to be stated therein
or necessary to make the statements therein ntgadiag, (in the case of a prospectus, alwaygit lof the circumstances under which the
statements are made) except insofar as the sangsawsed by or contained in any information furnishrewriting to the Company by such
Holder or its affiliate expressly for use thereirby such Holder's failure to deliver a copy of thgistration statement or prospectus or any
amendments or supplements thereto after the Contmfurnished such holder with a sufficient nuntfezopies of the same. In connect
with an underwritten offering, the Company will ednify such underwriters, their officers and diogstand each person or entity who
controls such underwriters (within the meaninghaf Securities Act) to the same extent as provithedawith respect to the indemnification
of the Holders of Registrable Securities.

(b) In connection with any registration statemenivhich a Holder of Registrable Securities is ggrtiting, each such Holder will furnish to
the Company in writing such information and affidaxas the Company reasonably requests for useninection with any such registration
statement or prospectus and, to the extent pedbitdaw, will indemnify the Company, its directasd officers and each person or entity
and entity who controls the Company (within the mieg of the Securities Act) against any lossedmdadamages, liabilities and expenses
resulting from any untrue or alleged untrue statgnématerial fact contained in the registratitetasment, prospectus or preliminary
prospectus or any amendment thereof or supplerergtb or any omission or alleged omission of eentfact required to be stated therein
or necessary to make the statements therein nt#adiag, (in the case of a prospectus, alwaygit lbof the circumstances under which the
statements are made) but only to the extent ttedt sotrue statement or omission is contained iniafoymation or affidavit so furnished in
writing by such Holder or its affiliate; providelat the obligation to indemnify will be severaltjmnt and several, among such Holders of
Registrable Securities and the liability of eacbrstolder of Registrable Securities will be in podjon to and limited to the net amount
received by such Holder from the sale of Regise&#curities pursuant to such registration statemen

(c) Any person or entity entitled to indemnificatibereunder will

(i) give prompt written notice to the indemnifyipgrty of any claim with respect to which it seekdamnification; provided, however, that
failure to give such notice will not prejudice symérson's or entity's right to indemnification frolne indemnifying party, except as to any
losses suffered by such person or entity whichatirdoutable to such person's or entity's failar@tomptly give such notice to such
indemnifying party and (ii) unless in such indenedfparty's reasonable judgment a conflict of igébetween such indemnified and
indemnifying parties may exist with respect to salgim, permit such indemnifying party to assume diefense of such claim with counsel
reasonably satisfactory to the indemnified partye Thdemnifying party will not be subject to angtility for any settlement made by the
indemnified party without its consent (but suchsamt will not be unreasonably withheld). An indefyinig party who is not entitled to, or
elects not to, assume the defense of a claim wilbe obligated to pay the fees and expenses of than one counsel for all part



indemnified by such indemnifying party with resptesuch claim, unless in the reasonable judgmeany indemnified party a conflict of
interest may exist between such indemnified pantyany other of such indemnified parties with respe such claim.

(d) The indemnification provided for under this A&gment will remain in full force and effect regasi of any investigation made by or on
behalf of the indemnified party or any officer,alitor or controlling person or entity of such indefied party and will survive the transfer of
securities and the termination of this Agreemehe Tompany also agrees to make such provisiongasasonably requested by any
indemnified party for contribution to such partytire event the Company's indemnification is unabéé or unenforceable for any reason.

7. Stock Certificate Legends.

Each of the Holders hereby agrees that each odiaghnertificate representing Registrable Secwrisieall bear an endorsement reading
substantially as follows until the transfer regtans with respect to such Registrable Securit@gained in Section 3 of this Agreement ar:
longer effective, at which time the Company wileuts reasonable best efforts to cause the TraAsfent, upon request of a Holder, to issue
new certificates to the Holders without any suctickeement.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ARBRJBJECT TO CERTAIN TRANSFER RESTRICTIONS SET FORTH
IN A REGISTRATION RIGHTS AND STOCKHOLDERS AGREEMENDATED AS OF JULY 16, 1996, A COPY OF WHICH MAY BE
OBTAINED FROM THE COMPANY AT ITS PRINCIPAL EXECUTI¥ OFFICE AND MAY NOT BE SOLD, TRANSFERRED,
ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE DISPES OF WITHOUT COMPLYING WITH THE TERMS AND
CONDITIONS OF SUCH AGREEMENT.

8. Regulation S Offering. The Stockholders agreg tione of the Registrable Securities will be @ftefor sale pursuant to Regulation S (as
promulgated by the SEC) without the prior writtemsent of the Company.

9. Miscellaneous.

(&) No Inconsistent Agreements. The Company hasmietred into and will not on or after the datéhid Agreement enter into any agreen
with respect to the Common Stock which is incomsistvith the rights granted in this Agreement ® 8tockholders or otherwise conflicts
with the provisions hereof.

(b) Amendments and Waivers. The provisions of Agseement, including the provisions of this sentenmnay not be amended, modified or
supplemented, and waivers or consents to depafftaresthe provisions hereof may not be given, untbe Company has obtained the wri
consent to such amendment, modification, or supgigrar waiver or consents to the departure of thieléts.

(c) Notices. All notices and other communicationsvided for or permitted under this Agreement sbalin writing and given by personal
delivery, or, if mailed, by certified first-classaih postage prepaid, or by telex or telecopiehwiinsmission confirmed by telephone:

(i) if to the Holders, at the address set fortlthi@a Purchase Agreement, or at the most currentaddjiven by the Holders to the Company by
means of a notice given in accordance with theipiaws of this Section 6(c).

(i) if to the Company, at the address set fortthim Purchase Agreement, or at the most curremeasdi@jiven by the Company to the
Stockholders by means of a notice given in accarglavith the provisions of this Section 6(c).

(d) Counterparts. This Agreement may be executeshynnumber of counterparts and by the partiesténeseparate counterparts, each of
which when so executed shall be deemed to be gmaliand all of which taken together shall congtitone and the same agreement.

(e) Headings. The headings in this Agreement arednvenience of reference only and shall not lmnibtherwise affect the meaning hereof.
(f) Governing Law. This Agreement shall be goverbgdnd construed in accordance with the intemat|of the State of Florida.

(9) Dispute Resolution; Jurisdiction. Any disputentroversy or claim arising out of or relatingthés Agreement, including any question
regarding its existence, validity or terminationalt be referred to and finally resolved by arliitra in accordance with the Arbitration Rules
of the Stockholm Chamber of Commerce as in forckedfect on the date of this Agreement (the "Rylestich are deemed to be
incorporated by reference into this clause. Thiaedl §e one arbitrator and the appointing authdotythe purposes of the Rules shall be the
Stockholm Chamber of Commerce. The arbitrator $b&ab person authorized to practice law in theadh&tates or in England. Where the
Rules do not provide for a particular situation #nkitrator shall determine what course of actiooutd be followed. The place of arbitration
shall be Stockholm, Sweden and the English langshgh be used throughout the arbitration proceglifhe jurisdiction of the United
States or Swedish courts to rule on any questibteaoaffecting the arbitration, or to hear any eabfrom or entertain any judicial review of
the arbitration award, is hereby excluded. Theigmegree to waive their right to appeal to thetéthBtates or Swedish courts.

(h) Severability. In the event that any one or nafrthe provisions contained herein, or the apfiicaethereof in any circumstance, is held
invalid, illegal or unenforceable, the validityghdity and enforceability of any such provisioreivery other respect and of the remaining
provisions contained herein shall not be affectednpaired thereby



(i) Successors and Assigns. All covenants and aggets in this Agreement by or on behalf of anyhef parties hereto will bind and inure to
the benefit of the respective permitted succesmmiisassigns of the parties hereto whether so esguiew not. In addition, whether or not any
express assignment has been made, the provisidhis @ggreement which are for the benefit of pusdra or other permitted holders of
Registrable Securities are also for the benefitnf] enforceable by, any subsequent permitted iHofdgegistrable Securities. The
registration rights of the Holders under this Agneat may be transferred to any transferee who landicquires at least fifteen thousand
(15,000) shares of the Registrable Securities;igealy however, that the Company is given writtetiaeoby the Holder at the time of such
transfer stating the name and address of the #srestind identifying the securities with respeattich the rights under this Agreement are
being assigned; and provided further, that suafsfesiee is a person who is reasonably satisfatdatye Company and executes an agree

in writing agreeing to be bound by the provisiofithis Agreement.

Signatures begin on the following pe



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first above written.

SYKES ENTERPRISES, INCORPORATED

By: [/s/ John Crites
Name: John Crites
Title: Vice President

NORHOLD INVEST AB

By: [/s/ Mkael Ericsson
Name: M kael Ericsson
Title: President

/'s/ Johan Hol m
Johan Hol m

/sl Arne Wi nz
Arne Wi nz

End of Filing
Powered By l{lai.ﬂk[} -

© 2005 | EDGAR Online, Inc.



