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SYKES
I
400 North Ashley Drive
Tampa, Florida 33602
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 20, 2009
To the Shareholders of Sykes Enterprises, Incotpdra

NOTICE IS HEREBY GIVEN that the Annual Meeting di&@eholders (the “Annual Meeting”) of Sykes
Enterprises, Incorporated (the “Company”) will kedchat the Sheraton Riverwalk Hotel, 200 N. AsHbeive,
Tampa, Florida, on Wednesday, May 20, 2009, at 8:00, Eastern Daylight Savings Time, for the failog
purposes:

1. To elect three directors to hold office untiéth012 Annual Meeting of Shareholders;

2. To approve amendments to the Second AmendeRestdted 2004 Non-employee Director Fee Plan;
3. To ratify the appointment of Deloitte & TouchkeR.as independent auditors of the Company; and

4. To transact any other business as may propemedefore the Annual Meeting.

Only shareholders of record as of the close ofrtass on April 3, 2009, will be entitled to votettad Annual
Meeting or any adjournment or postponement of thaual Meeting. Information relating to the matterde
considered and voted on at the Annual Meetingti$osth in the proxy statement accompanying thigi¢éo

By Order of the Board of Directors,

/wﬂ\

James T. Holder
Secretary

April 15, 2009

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
SHAREHOLDERS MEETING TO BE HELD ON MAY 20, 2009

This proxy statement and our 2008 Annual Repo8hareholders are available at:
http://materials.proxyvote.com/871237

YOUR VOTE IS IMPORTANT

To assure your representation at the Annual Meetingplease vote on the matters to be considered ateth
Annual Meeting by completing the enclosed proxy andhailing it promptly in the enclosed envelope. If gur
shares are held in street name by a brokerage firnhank or other nominee, the nominee will supply yowvith
a proxy card to be returned to it. It is important that you return the proxy card as quickly as possite so that
the nominee may vote your shares. If your shares arheld in street name by a nominee, you may not \esuch
shares in person at the Annual Meeting unless yowbtain a power of attorney or legal proxy from such
nominee authorizing you to vote the shares, and yquesent this power of attorney or proxy at the Anmal
Meeting.
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SYKES

400 North Ashley Drive
Tampa, Florida 33602

PROXY STATEMENT
FOR
2009 ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is furnished in connectiorhwlite solicitation of proxies on behalf of the Bibaf
Directors of Sykes Enterprises, Incorporated (fBertipany”) for the Annual Meeting of Shareholdehg (tAnnual
Meeting”) to be held at the Sheraton Riverwalk Hd200 N. Ashley Drive, Tampa, Florida, on Wedngsda
May 20, 2009, at 9:00 a.m., Eastern Daylight Sawifigne, or any adjournment or postponement of theual
Meeting.

This Proxy Statement and the annual report to Slodaters of the Company for the year ended Deceliber
2008, are first being mailed on or about April 2009, to shareholders entitled to vote at the AhNeseting.

SHAREHOLDERS ENTITLED TO VOTE

The record date for the Annual Meeting is ApriB09. Only shareholders of record as of the clédrisiness
on the record date are entitled to notice of theush Meeting and to vote at the Annual Meeting.oAthe record
date, 41,256,414 shares of common stock were odiisigzand entitled to vote at the Annual Meeting.

Votes cast by proxy or in person at the Annual Niegdvill be tabulated by the inspector of electi@ppointed
for the Annual Meeting, who will also determine wHer a quorum is present for the transaction oirtess. The
Company’s Bylaws provide that a quorum is preskttite holders of a majority of the issued and autding shares
of common stock entitled to vote at the meetingpaiessent in person or represented by proxy. Attmeual
Meeting, if a quorum exists, directors will be g¢txtby a plurality of the votes cast in the elattidbstentions will
be counted as shares that are present and emditlede for purposes of determining whether a qomisipresent.
Shares held by nominees for beneficial ownersalsib be counted for purposes of determining whedhgrorum is
present if the nominee has the discretion to vatatdeast one of the matters presented, even khitniggnominee
may not exercise discretionary voting power witbpeect to other matters and even though votinguostns have
not been received from the beneficial owner (a Keranon-vote”). Broker non-votes will not be couhtes votes
cast in determining whether a Proposal has beerveagg.

Shareholders are requested to vote by completmgitislosed Proxy and returning it signed and datéue
enclosed postage-paid envelope. Shareholders ged tw indicate their votes in the spaces provatethe Proxy.
Proxies solicited by the Board of Directors of @@mpany will be voted in accordance with the dimtt given in
the Proxy. Where no instructions are indicatechesigProxies will be voted FOR each of the propdsstid in the
Notice of Annual Meeting of Shareholders. Returnyogr completed Proxy will not prevent you from imgtin
person at the Annual Meeting, should you be presedtwish to do so.

Any shareholder giving a Proxy has the power toke\t at any time before it is exercised by:
« filing with the Secretary of the Company writtertine of revocation
» submitting a duly executed Proxy bearing a latée dzan the previous Proxy,

« appearing at the Annual Meeting and voting in per
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Proxies solicited by this Proxy Statement may ber@sed only at the Annual Meeting and any adjoumninof
the Annual Meeting and will not be used for anyestimeeting. Proxies solicited by this Proxy Statetweéll be
returned to the Board of Directors and will be talbed by an inspector of elections designated byBibard of
Directors.

The cost of solicitation of Proxies by mail on bilodithe Board of Directors will be borne by the@pany.
Proxies also may be solicited by personal internvaewy telephone by directors, officers, and o#raployees of th
Company without additional compensation. The Comgso has made arrangements with brokerage flvarss,
nominees, and other fiduciaries that hold shardsetvalf of others to forward proxy solicitation reaals to the
beneficial owners of such shares. The Companyreiithburse such record holders for their reasonaitef-pocke
expenses.

PROPOSAL 1:
ELECTION OF DIRECTORS

The Company’s Board of Directors currently is corsgal of 11 individuals, and is divided into thréasses
(designated “CLASS I,” “CLASS Il,” and “CLASS llI7)as nearly equal in number as possible, with etads
serving a three-year term expiring at the thirdumhmeeting of shareholders after its election. fEne of the three
current CLASS llI directors will expire at the ArallMeeting. The Company’s Board of Directors, upioa
recommendation of the Nominating and Corporate @wmece Committee, has nominated Charles E. Sykes)df
P. Bodenheimer, Jr., and William J. Meurer to stlamde-election as CLASS Il directors, whose terwill all
expire at the 2012 Annual Meeting of Shareholders.

In the event any nominee is unable to serve, theops designated as proxies will cast votes foh siicer
person in their discretion as a substitute nomimee.Board of Directors has no reason to beliegétthe nominees
named herein will be unavailable or, if elected| décline to serve.

The Board of Directors recommends the following noimees for election as directors in the Class speieifl
and urges each shareholder to vote “FOR” the nomires. Executed proxies in the accompanying form witle
voted at the Annual Meeting “FOR” the election as d@ectors of the nominees named below, unless authityr
to do so is withheld.
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DIRECTORS STANDING FOR ELECTION AT THE 2009 ANNUAL MEETING
CLASS Il — TERM EXPIRES AT THE 2009 ANNUAL MEETING

Name

Charles E. Sykes

Furman P. Bodenheimer, Jr.

Age

46

79

Principal Occupation and Other Information

Charles E. Sykes was elected to the Board of Qirsdt
August, 2004 to fill the vacancy created by the
retirement of the Company’s founder and former
Chairman, John H. Sykes. Mr. Charles Sykes joihed t
Company in September, 1986 and has served in
numerous capacities throughout his years with the
Company. Mr. Charles Sykes was appointed as Vice
President of Sales, North America in 1999 and betwe
the years of 2000 to 2003 served as Group Exegutive
Senior Vice President of Marketing and Global
Alliances, and Senior Vice President of Global
Operations. Mr. Sykes was appointed President and
Chief Operating Officer in July, 2003 and was named
President and Chief Executive Officer in August£200
Mr. Sykes received his Bachelor of Science degree i
mechanical engineering from North Carolina State
University in 1985. Mr. Sykes serves on a number of
community and charitable organizations, including t
Board of Directors of America’s Second Harvest of
Tampa (a community food bank), Vice Chair of the
Board of Directors of the Tampa Chamber of Comm
the Tampa Bay Partnership Geuncil of Governors, tt
Board of Trustees for the University of Tampa, the
Hillsborough County Economic Development
Committee and a member of the Board of Director& of
Baseball Community, In

Furman P. Bodenheimer, Jr. was elected to the Bafard
Directors in 1991 and is a member of the Nominating
and Corporate Governance Committee and the Finance
Commitee. Mr. Bodenheimer has been President and
Chief Executive Officer of Zickgraf Enterprisesgclranc
Nantahala Lumber in Franklin, North Carolina forne
than the past five years. Mr. Bodenheimer is rdtas
president of the First Citizens Bank & Trust Compan
North Carolina, where he was employed for 30 ye
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Name Age Principal Occupation and Other Information
William J. Meurer 65 William J. Meurer was elected to the Board of Dioes

in October 2000 and is a member and Chairman of the
Audit Committee and a member of the Finance
Committee. Previously, Mr. Meurer was employed for
35 years with Arthur Andersen LLP where he served
most recently as the Managing Partner for Arthur
Andersen’s Central Florida operations. Since ragiri
from Arthur Andersen in 2000, Mr. Meurer has been a
private investor and consultant. Mr. Meurer alsvag
on the Board of Trustees for St. Joseph’s Baptistlth
Care and as a member of the Board of Directorbef t
Eagle Family of Funds, Tribridge, Inc., Walter Myate
Company and Lifelink HealthCare Institii

DIRECTORS WHOSE TERMS OF OFFICE CONTINUE
CLASS Il — TERM EXPIRES AT THE 2010 ANNUAL MEETING

Name Age Principal Occupation and Other Information

Paul L. Whiting 65 Paul L. Whiting was elected to the Board of Direstm
December of 2003 and was elected Chairman in August
2004. He is also a member of the Board’s Audit
Committee. Since 1997 Mr. Whiting has been Presiden
of Seabreeze Holdings, Inc., a privately held ctimgu
and investment company. From 1991 through 1996, Mr.
Whiting held various positions within Spalding &
Evenflo Companies, Inc., including Chief Executive
Officer. Presently, Mr. Whiting sits on the boanfs
TECO Energy, Inc., Florida Investment Advisors,.Jnc
The Bank of Tampa and its holding company, The
Tampa Banking Co. Mr. Whiting also serves on the
boards of various civic organizations, includinmang
others, the Academy Prep Center of Tampa, Inailla f
scholarship, private, college preparatory middleost
for low-income children, where he is the Board
President

Mark C. Bozek 47 Mark C. Bozek was elected to the Board of Directors
August of 2003 and is a member and Chairman of the
Compensation and Human Resource Development
Committee. Mr. Bozek is the President of Galgos
Entertainment, a privately held film production quemny
which he founded in January 2003. From March 1997
until February 2003, Mr. Bozek served as the Chief
Executive Officer of HSN (f/lk/a Home Shopping
Network). From April 1993 until February 1996, N
Bozek served as the Vice President of Broadca$ting
QVC.
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Name Age Principal Occupation and Other Information
Lt. Gen Michael DelLong (Retired) 63 Lt. General Michael DeLong (USMC Retired) was

elected to the Board of Directors in SeptemberQif3?
and is a member of the Nominating and Corporate
Governance Committee. Since October 2003, Lt. Gen.
DelLong has served as Vice Chairman of Shaw Arabia
Limited, President of Shaw CentCom Services, LLC,
and Senior Vice President of the Shaw Group, Int. O
February 19, 2008, Lt. Gen. DeLong was named
President of Boeing Middle East, Ltd. From 1967lunt
his retirement on November 1, 2003, Lt. Gen. DeLong
led a distinguished military career, most receatlyving
as the Deputy Commander, United States Central
Command at MacDill Air Force Base, Tampa, Florida.
He holds a Master’s Degree in Industrial Management
from Central Michigan University and an honorary
Doctorate in Strategic Intelligence from the Joint
Military Intelligence College and graduated frone th
Naval Academy as an Engineer. Lt. Gen. DeLong
serves as a director of AEBIofuels, i

lain A. Macdonald 64 lain A. Macdonald was originally elected to the Bbaf
Directors in 1998 and served until 2001, when he
resigned for personal reasons. Mr. Macdonald was re
elected to the Board of Directors in May of 2004 an
since then has been a member of the Audit Committee
During the past 10 years, Mr. Macdonald has seoved
the boards of a series of technology-based business
ventures in the UK which he has assisted to devafap
obtain funding. He is currently Chairman of Yakate,
a developer of SMS telecommunications software
solutions, and a member of the Board of Northeril Al
VCT plc, which is a venture capital investment fuhd
2008, he became a Director of the Scottish Indaistri
Development Advisory Board, which assesses
applications for assistance by the Scottish Govemim
and he joined the Board of Scottish Enterprise,
Scotland’s economic development agency. Prior to
joining the Compar’s Board in 1998, Mr. Macdonald
served as a director of McQueen International frtmim
1996 until its acquisition by the Compai
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CLASS | — TERM EXPIRES AT THE 2011 ANNUAL MEETING

Name Age Principal Occupation and Other Information

H. Parks Helms 73 H. Parks Helms has served as a director of the @agnp
since its inception in 1977 and is a member and
Chairman of the Nominating and Corporate Governance
Committee. Mr. Helms is President and Managing
Partner of the law firm of Helms, Henderson &
Associates, P.A., in Charlotte, North Carolina aad
been with the firm, and its predecessor firm, Helms
Cannon, Henderson & Porter, P.A. for more tharpte
five years. Mr. Helms has held numerous political
appointments and elected positions, including as a
member of the North Carolina House of Represergativ
and as Chairman of the Mecklenburg County, North
Carolina Board of County Commissione

Linda McClintock-Greco, M.D. 54 Linda McClintockGreco, M.D. was elected to the Bo.
of Directors in May of 1998 and is a member of the
Nominating and Corporate Governance Commi
Dr. McClintock-Greco is currently the Medical Ditec
and President of Age-Less Medicine, practicing igyal
of life and aesthetic medicine. From 1998 throug@=,
Dr. McClintock-Greco was President and Chief
Executive Officer of Greco & Assoc. Consulting, a
healthcare consulting firm, and in that capacityeé as
the vice president of Medical Affairs for Entrusted
Healthcare Management Services for the State of
Florida. Until 1998, she served as Chief Executive
Officer and Chief Medical Officer of Tampa General
HealthPlan, Inc. (HealthEase) and had spent the pas
11 years in the health care industry as both af#iv
practitioner in Texas and a managed care executive
serving as the Regional Medical Director with Human
Health Care Plan. Dr. McClintock-Greco serves an th
Board of Directors of the Florida Association of
Managed Care Organizations (FAMCO) .

Dr. McClintock-Greco also serves on the board of
several charitable organizatiol
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Name Age Principal Occupation and Other Information
James K. (Jack) Murray, Jr. 73 James K. Murray, Jr., was elected to the Board of

Directors in May 2005 and is a member and Chairofi
the Finance Committee and a member of the
Compensation and Human Resource Development
Committee. Mr. Murray currently serves as Chairmfin
Murray Corporation, a private venture capital epitise
based in Tampa, Florida. In 1970, Mr. Murray was on
of the founders of a company that is today HeaéthPI
Services, Inc. and PlanVista, Inc., which was aegliby
The Dun & Bradstreet Corporation (NYSE:DNB) in
1978. From 1978 through 1993, Mr. Murray served in
various capacities for Dun & Bradstreet Corporation
including President of Dun & Bradstreet Credit Segs,
and from 1990 through 1993, served in various
capacities including President, principal executffecer
and Chairman for the Reuben H. Donnelley Corp., a
publisher of telephone yellow pages. In 1994, Mr.
Murray and several other financial partners acquire
HealthPlan Services from Dun & Bradstreet. In May,
1995, HealthPlan Services became a public compiad
was listed on the New York Stock exchange. Mr. My
retired from HealthPlan Services in 20

James S. MacLeod 61 James S. MaclLeod was elected to the Board of Dirgct
in May 2005 and is a member of the Compensation and
Human Resource Development Committee and the
Finance Committee. Mr. MacLeod has served as
Managing Director of CoastalStates Bank in Hiltosal
Island, South Carolina since February, 2004. Mr.
MacLeod also serves on the Board of Directors of
CoastalStates Bank and CoastalSouth Bancshares, its
holding company. From June, 1982 to February, 2004,
he held various positions at Mortgage Guaranty
Insurance Corp in Milwaukee, Wisconsin, the last
7 years serving as its Executive Vice President.
Mr. MacLeod has a Bachelor of Science degree in
Economics from the University of Tampa, a Master of
Science in Real Estate and Urban Affairs from Gieorg
State University and a Masters in City Planningrfrihe
Georgia Institute of Technology. Mr. MacLeod is
currently a Trustee of the University of Tampa,tofil
Head Preparatory School and the Allianz Fu
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CORPORATE GOVERNANCE

The Company maintains a corporate governance pags website which includes key information abibsit
corporate governance initiatives, including its @ate Governance Guidelines, Code of Ethics, aadters for th
committees of the Board of Directors. The corpoateernance page can be found at
by clicking on “Corporate Governance.”

The Company’s policies and practices reflect caxfmgovernance initiatives that are compliant it listing
requirements of the Nasdaqg Stock Market and theacate governance requirements of the Sarbanesr@xleof
2002, including:

« the Board of Directors has adopted clear corparaternance policies
« a majority of the board members are independetiteo€Company and its manageme

« all members of the key board committees — the AGdinmittee, the Compensation and Human Resource
Development Committee, the Finance Committee aad\tbminating and Corporate Governance
Committee— are independen

« the independent members of the Board of Directastmegularly without the presence of managen

« the Company has adopted a code of ethics thatespialiall directors, officers and employees which i
monitored by its Nominating and Corporate Goverea@ommittee

« the charters of the Board committees clearly eisfalheir respective roles and responsibilities

» the Company’s Audit Committee has established s for the receipt, retention and treatmeng on
confidential basis, of complaints received by tlempany, including the Board and the Audit Committee
regarding accounting, internal accounting contoolauditing matters, and the confidential, anonysiou
submissions by employees of concerns regardingtignable accounting or auditing matters. These
procedures are described un“Communications With Our Bog” below.

Certain Relationships and Related Person Transactits

Review and Approval of Related Person Transactions

In order to ensure that material transactions atationships involving a potential conflict of inést for any
executive officer or director of the Company aré¢hia best interests of the Company, under the ©b&#hics
adopted by the Board of Directors for all of ourpdoyees and directors, all such conflicts of inté=re required to
be reported to the Board of Directors, and the aygdrof the Board of Directors must be obtaineddwance for the
Company to enter into any such transaction oricglahip. Pursuant to the Code, no officer or emgdogf the
Company may, on behalf of the Company, authorizgpprove any transaction or relationship, or einterany
agreement, in which such officer or any memberi®bh her immediate family, may have a personaragt withot
such Board approval. Further, no officer or empéogéthe Company may, on behalf of the Companyaige or
approve any transaction or relationship, or emter any agreement, if they are aware that an execatficer or a
director of the Company, or any member of any qenson’s family, may have a personal interest ahsu
transaction or relationship, without such Boardrapal.

The Company’s Audit Committee reviews all conflitinterest transactions involving executive offeand
directors of the Company, pursuant to its charter.
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In the course of their review of a related pargngaction, the Board and the Audit Committee cansid

« the nature of the related per’s interest in the transactic

« the material terms of the transaction, includingheut limitation, the amount and type of transauti
« the importance of the transaction to the Comp

« the importance of the transaction to the relatedqre

» whether the transaction would impair the judgmérnhe director or executive officer to act in thesb
interests of the Company; a

 any other matters the Board or Committee deemsoappte.

Any member of the Board or the Audit Committee Wiag a conflict of interest with respect to a tratisa
under review may not participate in the deliberaior vote respecting approval of the transacpooyided,
however, that such director may be counted in deteéng the presence of a quorum.

Related Party Transactions

During the year ended December 31, 2008, the Coynpaid $185,810 to JHS Leasing of Tampa, Inc., an
entity owned by Mr. John H. Sykes, former Chairrmoéthe Board and Chief Executive Officer and cutgiincipal
shareholder, for the use of its corporate aircfidfe lease of the aircraft is pursuant to a writigreement which hi
been approved by the Audit Committee and the Bdarda quarterly basis, the Audit Committee reviewsport
which provides the details of each use of thisraftdy management, including the business purpgbsegyassenge
and the destination of each flight as well as th& to the Company, to determine that each sucksuseaccordanc
with Company policy. On January 25, 2008, the Cammntered into a real estate lease with King<dffiee |,
LLC, an entity controlled by Mr. John Sykes relgtio the Company’s call center in Kingstree, Sdtiéinolina. On
May 21, 2008 the Audit Committee of the Board rexgd this transaction and recommended approvaktduth
Board, which also approved the transaction. Duttregyear ended December 31, 2008, the Company$dit, 456
to Kingstree Office I, LLC as rent on the Kingstrfaeility. On January 2, 2008, the Company enténéula
Continuing Services Agreement in order to secueestirvices of David P. Reule, the Company’s for8reVice
President of Real Estate who retired on Decembg2@17. Upon retirement from the Company, Mr. Reoileed
JHS Equity, LLC, a company controlled by Mr. Johyk&s. Mr. Reule provided transitional servicestfar
Company during 2008 primarily related to completidra call center under construction at the timbisf
retirement, for which the Company paid $297,964H& Equity, LLC during the year ended Decembe2808. Oi
May 21, 2008, the Audit Committee of the Board eswed this transaction and recommended approvaktfutl
Board, which also approved the transaction.

Director I ndependence

In accordance with NASDAQ rules, the Board affirivelty determines the independence of each direatdr
nominee for election as a director in accordandh giuidelines it has adopted, which include aliredats of
independence set forth in the NASDAQ listing staddaln conducting its evaluation of Mr. WhitinggtBoard
considered the Company’s consulting engagementrofAthiting’s adult son, for which the compensatduring
each of the past two years has not exceeded $120r06onducting its evaluation of Mr. Macdonalde BBoard
considered the business the Company conductedvaktbra, plc, a company that supplies interactixé riesponse
solutions that automate inbound and outbound custa@ontacts. Mr. Macdonald serves as ChairmaneoBtiard o
Yakara, plc. The Board determined that the businesgucted with Yakara, plc was not material. Tloa@ has
determined that neither of these arrangementsfardewel requiring disclosure and do not affeet itdependence
of the subject Board members. Based upon thesdastds) at its meeting held on March 26, 2009, tberé
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determined that each of the following non-emplogigectors is independent and has no material cglahiip with
the Company, except as a director and shareholdee €ompany:

(1) Paul L. Whiting (6) lain A. Macdonalc

(2) F.P.Bodenheimer, J (7) James S. MaclLec

(3) Mark C. Bozek (8) Linda McClintocl-Greco, MD
(4) Lt. Gen. Michael DeLong (Ret (9) William J. Meuret

(5) H. Parks Helm: (10) James K. Murray, J

In addition, based on such standards, the Boaininaftively determined that Charles E. Sykes is not
independent because he is the President and Ckeefiive Officer of the Company.

Nominations for Directors

The Nominating and Corporate Governance Commisteesponsible for screening potential director aates
and recommending qualified candidates to the B@@rdomination. In connection with carrying out its
responsibility to identify individuals qualified teecome members of the Board of Directors, the Citteenhas
developed and recommended to the Board of Direguidelines and criteria as to the desired qualifims of
candidates for nomination for election as a dineofdhe Company. In accordance with our Corpo@&ernance
Guidelines, such criteria include considerationagé, skill, integrity, experience, time availafyilistock exchange
listing standards, and applicable federal and $&ate and regulations.

The Committee may use various sources for identifgnd evaluating nominees for directors including
referrals from our current directors, managemedtsirareholders, as well as input from third paxicetive search
firms retained at the Company’s expense. If the @dtee retains one or more search firms, such fimag be
asked to identify possible nominees, interview scréen such nominees and act as a liaison betlee@ammittee
and each nominee during the screening and evatuptaxress. The Committee will review the resume and
qualifications of each candidate identified throagly of the sources referenced above, and detemntinther the
candidate would add value to the Board. With resfgecandidates that are determined by the Comenittde
potential nominees, one or more members of the Gtaeerwill contact such candidates to determine the
candidate’s general availability and interest irviswy. Once it is determined that a candidategead prospect, the
candidate will be invited to meet the full Comméttehich will conduct a personal interview with ttendidate.
During the interview, the Committee will evaluatbether the candidate meets the guidelines andiariadopted b
the Board, as well as exploring any special or uaiqualifications, expertise and experience offénethe
candidate and how such qualifications, expertisBamexperience may complement that of existing Boarthbers
If the candidate is approved by the Committee, @salt of the Committeg’determination that the candidate wil
able to add value to the Board and the candidgiseeges his or her interest in serving on the BahedCommittee
will then review its conclusions with the Board aedommend that the candidate be selected by thedBo stand
for election by the shareholders or fill a vacancyewly created position on the Board.

The three Class Il directors whose terms expith@tAnnual Meeting have all been nominated by the
Committee to stand for re-election.

The Committee will consider qualified nominees rmaatended by shareholders who may submit
recommendations to the Committee in care of oupQ@ute Secretary, 400 North Ashley Drive, Tampari&a
33602. Any shareholder nominating an individualdtaction as a director at an annual meeting mustige writter
notice to the Secretary of the Company, along tihinformation specified below, which notice mhstreceived :
the principal business office of the Company nerl#tan the date designated for receipt of shadensil proposals
as set forth in the Company’s proxy statementt®annual shareholders’ meeting. If there has been

10




Table of Contents

such prior public disclosure, then to be timelghareholder’'s nomination must be delivered to otedand
received at the principal business office of thenpany not less than 60 days nor more than 90 déystp the
annual meeting of shareholders; provided, howsetat,in the event that less than 70 days notichetlate of the
meeting is given to the shareholders or prior pudiisclosure of the date of the meeting is madecady the
shareholder to be timely must be so received ttet taan the close of business on the tenth dégwiolg the day o
which such notice of the annual meeting was maiteslich public disclosure was made.

To be considered by the Committee, shareholder matinns must be accompanied by: (1) the name, age,
business and residence address of the nominetig(yincipal occupation or employment of the nogeirfior at
least the last five years and a description ofgtieifications of the nominee; (3) the number drsls of our stock
that are beneficially owned by the nominee; anda() other information relating to the nominee tbakquired to
be disclosed in solicitations for proxies for eleatof directors under Regulation 14A of the Exdpar\ct, together
with a written statement from the nominee that hehe is willing to be nominated and desires tosgif elected.
Also, the shareholder making the nomination shandtude: (1) his or her name and record addreggthe@r with
the name and address of any other shareholder ktwha& supporting the nominee; and (2) the numbehares of
our stock that are beneficially owned by the shaladr making the nomination and by any other sutpgr
shareholders. Nominees for director who are recomai@e by our shareholders will be evaluated in #mesmanne
as any other nominee for director.

We may require that the proposed nominee furnishitisother information as we may reasonably regtes
assist us in determining the eligibility of the posed nominee to serve as a director. At any nggefishareholder
the Chairman of the Board may disregard the pugganbmination of any person not made in compliamite these
procedures.

Communications with our Board

Shareholders and other parties interested in cormatimg with our Board of Directors may do so hyiting to
the Board of Directors, Sykes Enterprises, Incafmmt, 400 N. Ashley Drive, Tampa, Florida 33602déinthe
process for such communications established batiaed of Directors, the Senior Vice President arthé&sal
Counsel of the Company reviews all such correspoceland regularly forwards to all members of thar8a
summary of the correspondence. Directors may atiarmg/review a log of all correspondence receivedie
Company that is addressed to the Board or any meailiee Board and request copies of any such spomdence.
Correspondence that, in the opinion of the Senioe Vresident and General Counsel, relates to cance
complaints regarding accounting, internal accogntiontrols and auditing matters is summarized hadstimmary
and a copy of the correspondence is forwardede@timirman of the Audit Committee. Additionally tae
direction of the Audit Committee, the Company hstaielished a worldwide toll free hotline administiby an
independent third party through which employees mae anonymous submissions regarding questionable
accounting or auditing matters. Reports of any gnwus submissions are sent to the Chairman of tigitA
Committee and the Senior Vice President and Ge@rahsel of the Company.

MEETINGS AND COMMITTEES OF THE BOARD

The Board

Each director is expected to devote sufficient tismeergy and attention to ensure diligent perforraanf his or
her duties and to attend all Board, committee dmageholders’ meetings. The Board met nine timesd008, of
which four were regularly scheduled meetings awe &if which were unscheduled meetings. All direstor
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attended at least 75% of the meetings of the Baaddof the committees on which they served dutegfiscal year
ended December 31, 2008. All of the directors dteinthe 2008 Annual Meeting of Shareholders on Riigy2008.

Committees of the Board

The Board has four standing committees to faoditaid assist the Board in the execution of itsoesipilities.
The Board may also establish special committee®aded to assist the Board with review and corasiider of non-
routine matters. The standing committees are thditAlommittee, Finance Committee, the Compensatiah
Human Resource Development Committee and the Ndimgnand Corporate Governance Committee. All the
committees are comprised solely of non-employatependent directors. Charters for each committe@wailable
on the Company’s website at www.sykes.doyrfirst clicking on “Investors” and then on “Comate Governance.”
The charter of each committee is also availabfarim to any shareholder who requests it. The thblew shows
membership for the entire year 2008 for each okthading Board committees (since May 22, 2008HerFinance
Committee, which was first appointed by the Boamdlwmt date).

Nominating and Corporate Compensation and Human Resourc
Audit Committee Finance Committee Governance Committee Development Committee
William J. Meurer, Chai James K. Murray, Jr., Che H. Parks Helms, Cha Mark C. Bozek, Chai
lain A. Macdonalc Furman P. Bodenheimer, . Dr. Linda McClintocl-Greco James K. Murray, J
Paul L. Whiting James S. MaclLec Furman P. Bodenheimer, . James S. MaclLec
William J. Meuret Lt. Gen. Michael P. DeLong (Re

Audit Committee. The Audit Committee serves as an independenbhjettive party to monitor the
Company’s financial reporting process and inteomaitrol system. The Committee’s responsibilitiebjol are
discussed in detail in its charter, include, amotiger things, the appointment, compensation, aredsight of the
work of the Company’s independent auditing firmwaedl as reviewing the independence, qualificatjarsl
activities of the auditing firm. The Company'’s ipé&dent auditing firm reports directly to the Cortigg. All
proposed transactions between the Company andaimp&hy'’s officers and directors, or an entity ineiha
Company officer or director has a material interast reviewed by the Committee, and the approviddeo
Committee is required for such transactions. In&2®% Audit Committee held eight meetings. Therédaas
determined that Mr. Meurer is an “audit committencial expert” within the meaning of the rulestoé Securities
and Exchange Commission. The Committee is govelogedwritten charter, which is reviewed on an ahbaais.

Finance Committee.The principal purpose of the Finance Committee @ssist the Board of Directors in
evaluating significant investments and other finahcommitments by the Company. The Committee has t
authority to review and make recommendations tBibard with respect to debt and equity limits, &gigsuances,
repurchases of Company stock or debt, policiesingléo the use of derivatives, and proposed msrgerguisitions
divestitures or investments by the Company thatirecapproval by the full Board. The Committee diss
authority to approve capital expenditures not presly approved by the Board of Directors. The lefeuthority
applies to capital expenditures in excess of $#anibut less than $5 million. This authority isedsand the
Committee convened only when management recomngeddsision prior to the next Board meeting. In 20408
Finance Committee held five meetings. The Commitemverned by a written charter, which is revidwa an
annual basis.

Nominating and Corporate Governance Committééhe purpose of the Nominating and Corporate Guavere
Committee is to: (a) identify individuals qualifi¢d become members of the Board of Directors ofGbmpany an
its subsidiaries; (b) recommend to the Board o&Etiors director nominees for election at the anmesting of
shareholders or for election by the Board of Divexto fill open seats between annual meetings;
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(c) recommend to the Board of Directors committgeaentments for directors; (c) develop and recomunerthe
Board of Directors corporate governance guidelaygdicable to the Company; and (d) monitor the Canyfs
compliance with good corporate governance standard08, the Nominating and Corporate Governance
Committee held four meetings. The Committee is goe by a written charter, which is reviewed oraanual
basis.

Compensation and Human Resource Development Caamitthe Compensation and Human Resource
Development Committee’s responsibilities, which diszussed in detail in its charter, include, amotigr things,
the establishment of the base salary, incentivepemsation and any other compensation for the Coyipan
President and Chief Executive Officer, and to revéad approve the President and Chief Executive@ff
recommendations for the compensation of certaicwie officers reporting to him. This Committes@imonitors
the Company’s management incentive cash and ebagigd bonus compensation arrangements and otlertiore
officer benefits, and evaluates and recommendsdhmensation policy for the non-employee directorghe full
Board for consideration and approval. The Comparmgaged Mercer Human Resource Consulting to coraluct
review of its total compensation program for exaubfficers and to assist the Committee in esshinlig a
competitive compensation program for its executifficers that motivates performance and that igredd with the
interests of its shareholders. This Committeese adsponsible for providing oversight and direttiegarding the
Company’s employee health and welfare benefit nmgras well as training and development. In 2063, t
Committee held eight meetings. The Committee isegoed by a written charter, which is reviewed oraanual
basis.

Compensation Committee Interlocks and Insider Parttipation

None

EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS

Overview of Compensation Program

The Compensation and Human Resource Developmeninittea (referred to in this Analysis as the
“Committee”) of the Board has been charged withrdsponsibility for establishing, implementing arahtinually
monitoring adherence with the Company’s compensaifilosophy. The Committee’s goal is to ensur tina
form and amount of compensation and benefits paits tsenior leadership team, specifically inclydihe named
executive officers, is fair, reasonable and sugfitly competitive to attract and maintain high dfyaxecutives whi
can lead the Company to achieve the goals thadlaed believes will maximize shareholder value. dtive
compensation matters are first considered by thar@ittee, which then makes recommendations to tregdo
which then considers and approves or disapprowe€tmmittee’s recommendations. As it relates to the
compensation of the Company’s CEO, the Committeetsriirst with the CEO to obtain information regagd
performance, objectives and expectations, discubsasatter with the Board and then makes a fioalgensation
determination.

Compensation Philosophy and Objectives

The Committee believes that the most effective etiee compensation program is one that is desigoed
enhance shareholder value by attracting and retathie talent and experience best suited to mawgagde and
build our business. This requires fair and competibase salaries and benefits designed to atjtedified
executives, as well as carefully designed bonuspemsation strategies designed to link the intewfstise
executives to the long-term interests of our shaldsrs. In evaluating and determining the comptet@pensation
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packages for the Company’s executive officers gdlyerand the named executive officers specificalhe
Committee reviews relevant market data provided$gonsultant which includes an evaluation ofrindtiple
components of the executive compensation and ligrafkages paid to similarly situated executivesimilarly
situated peer companies. The Committee believeéshthancentive bonus component of the executivapgensation
program has the potential to significantly influertbe achievement of strategic goals of the Comgaumiyto do tha
must be carefully designed with those goals in mifite Committee believes that this is best accahpll by
rewarding the Company’s executives with a combamatf cash and a meaningful component of stockebase
compensation for the Company’s achievement of fipenid pre-determined annual, long-term and sgiatgoals,
and to withhold payment of that component of consjpéion if those goals are not achieved.

Setting Executive Compensation

Based on the foregoing objectives, the Committeestraictured the Company’s annual and long-term
incentive-based cash and non-cash executive cormp@mprogram to motivate executives to achievebtigness
goals set by the Company and reward the executivexchieving those goals. The Committee meets ¢enat an
annual basis with the Chief Executive Officer aegresentatives of Human Resources which togetbenmmends
a compensation outline for the executive managem@nt other than the Chief Executive Officer. IrtHarance of
these goals, the Committee engaged Mercer HumamuResConsulting, a division of Marsh & McLennan
Companies (“Mercer”), to conduct a review of ittalacompensation program for all executive officgpgcifically
including the President and Chief Executive Offiaad the Chief Financial Officer as well as thecothamed
executive officers. Mercer provided the Committethwelevant market data and alternatives to carsichen
making compensation decisions for the PresideniGinidf Executive Officer, and on the recommendatibeing
made by management for executives other than g&demt and Chief Executive Officer.

In making its compensation decisions for 2008,Gloenmittee compared each element of total compemsati
against a peer group of thirteen (13) other puplicdidded companies which the Committee believespetewith th
Company in the customer contact management seg@ndrfbr executive talent as well (the “Compensakeer
Group”). The composition of the Compensation Peer Groupheilieviewed annually to determine whether thez
new companies which should be added, or existimgpamies which should be deleted. The other companie
included in the Compensation Peer Group and usétkdsasis for comparison and analysis by the Cateenfor
fiscal year 2008 were:

Genpact, Ltd.

Kforce, Inc.

ExIService Holdings, Inc
Convergys Corporatio
ICT Group, Inc.

MPS Group, Inc.
Etelecare Global Solutior

StarTek, Inc

TechTeam Global, In
Alliance Data System
TeleTech Holdings, Inc
APAC Customer Services, In
Spherion Corp

As a result of the Committee’s belief that inceatoompensation for its executives should be diyeethted to
the Company’s performance, the Committee requeébhsdMercer perform a comparison of 4 general aaieg,
(growth measures, margin measures, return meaaundeshareholder measures) which included 15 specifi
performance metrics of the Company on both a 1-gadr3-year comparison against the CompensatianGteep.
The growth performance metrics measured weree{@nue, (b) net income, (c) free cash flow, (d)tdidl EPS, an
(e) EBITDA. The margin performance metrics measuwvece: (a) gross profit, (b) net profit, (c) opéngt
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income, and (d) EBITDA. The return metrics measwrede: (a) return on capital, (b) return on averageity, and
(c) return on average assets. The shareholderrpeafce metrics measured were: (a) total sharehodtiem as of
12/31/07, (b) total shareholder return as of 6/8@&0d (c) profit to earnings ratio as of 12/31B@sed upon fiscal
year end 2007 figures, the Company exceeded thep@osation Peer Group growth measure performaribe &0
th percentile in one (1) of the five (5) measuredrinetand at the 78 percentile on another on a 1-yeamparisor
and exceeded the Compensation Peer Group on Bjreéthe four (4) measured metrics at theh7percentile on a
3-year comparison. The Company exceeded the Comp@n®eer Group margin measure performance &dHe
percentile in three (3) of the four (4) measureatrios, and at the 75 percentile on the other on a

1-year comparison, and exceeded the Compensat@n3Peup margin measure performance at th& percentile
on two (2) of the measured metrics, and at th& Percentile on the other two (2) measured metnica o

3-year comparison. The Company exceeded the Cormpem$eer Group return measure performance &tHe
percentile on one (1) of the three (3) measurelicseand at the 78 percentile on the other two (2) measured
metrics on a 1-year comparison, and exceeded thgp&asation Peer Group at thet'T®percentile on all three
measured metrics on a 3-year comparison. The Coppareeded the Compensation Peer Group shareholder
measure performance at the®®@ercentile on two (2) of the three (3) measurettios and at the 78 percentile
on the other on a 1-year comparison, and excedde@ampensation Peer Group at thé"5fercentile on (1) of the
measured metrics, and at thet7percentile on the other two (2) on a 3-year colispar Based upon the measures
and weightings used by Mercer in its analysis,Gbenpany exceeded the performance of the Compendagier
Group’s overall performance at the 8(percentile on a 1-year comparison, and at th& p&rcentile on a

3-year comparison.

When comparing the average aggregate total caspemsation paid by the Company in 2007 to its tap fo
(4) highest paid proxy-named executive officerthiat paid by the Compensation Peer Group, the Coynganked
in the 50 percentile, with the Chief Executive Officer rangijust above the 2B percentile. Average current
salaries of the Company’s named executive officamnd, the entire executive management team, areathe 50"
percentile of the Compensation Peer Group, wighQhief Executive Officer ranking just above the"2percentile
When comparing average aggregate total direct cosgtion paid by the Company in 2007 to its top f@drhighes
paid proxy-named executive officers to that paidh®y Compensation Peer Group, the Company als@dainkhe
50th percentile, with the Chief Executive Officer ramgibetween the 28 percentile and the 30 percentile.

The Committee believes that it should generallyceatpensation of its executives in the generaleaf@0%
to 120% of the 5@ percentile of compensation paid to similarly siataexecutives of the companies comprising
the Compensation Peer Group. However, variatiams fthis objective may occur as dictated by the egpee leve
of the individual and other market factors. The Q@uttee recognizes, however, that long — term, gdaitentive
compensation awards may lift the total direct congagion of its executives above thet®@ercentile of the
Compensation Peer Group, but if that occurs, itlvélas a result of the Company’s achievementraf kerm goals
specifically targeted at increasing shareholdeneal

A significant percentage of total compensationuosenior executives is allocated to performanceta
incentives as a result of the philosophy menticaiealve. Although there is no pre-established pdiicythe
allocation between either cash and non-cash ot-#&wn and long-term performantased incentive compensati
in 2008 the Committee (upon the advice of Mercenjtinued the structure utilized in 2007, which deli@ed
performance-based incentives as a percentage efshtary validated against current market data. The
recommendations provided by Mercer were based ageniew of the peer group and industry standadogdgther
with of each of the senior executive’s existing pamsation and performance as relayed by the ChiediEive
Officer. Income from such incentive compensatiorealized as a result of the performance of the @om or the
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individual, depending on the type of award, comgddoeestablished goals. During the three (3) ypdams to 2006,
the compensation granted by the Committee to auiosexecutives was almost exclusively in the farihcash.
Beginning in 2006, the Committee determined thdig@ffective over the long term, the compensatilicy of the
Company must require that a significant portionoddl direct compensation be in the form of long¥teequity
incentive grants and, therefore, a significant petage of total direct compensation to our exeeutifficers in fisce
years 2007 and 2008 was in the form of-cash, long-term equity incentive awards.

Elements of Compensation

The current compensation program for our execuiivelsides several direct compensation componeiissd
components are base salary, annual cash incentaels and equity-based incentive awards, whicltamnently
granted in the form of performance-based restristedk (or restricted stock units), time-vestedrieted stock and
stock appreciation rights. Our executives are pé&smitted to participate in our 401(k) plan whishaivailable to all
employees, as well as our non-qualified executefered compensation plan. The purpose of the befer
compensation plan is to provide our executives ithability to take advantage of tax deferred rsgsiwhich may
not be fully available to them under our 401(k)mpla

Base Salary

Base salary is designed to provide each executitrearfixed amount of annual compensation that is
competitive with the marketplace. Having a certairel of fixed compensation provides stability whillows our
executives to remain focused on business issueg &daries for the named executive officers ateraéned for
each executive based on his or her position anpbnesibility by using market data provided to ther@uittee by
Mercer. Base salary ranges of our executives asiguled so that salary opportunities for a giveritfmswill be
approximately between 80% and 120% of the midpaiithe base salaries of similarly positioned exieestin the
Compensation Peer Group. During its review of lsadaries for executives, the Committee primarilgsiders
(a) the market data provided by Mercer, (b) interagiew of the executive’s compensation, bothwdlially and
relative to other officers, and (c) individual pmrhance of the executive. Salary levels are tylyicansidered
annually as part of the Company’s performance reyieocess as well as upon a promotion or othergdamjob
responsibility. Merit based increases to salarfesuo executive leadership team, other than thsieeat and Chief
Executive Officer, are based on the Committee’ssssent of the individual's performance, with infram the
President and Chief Executive Officer.

Performance-Based Annual Cash I ncentive Compensation

The annual cash incentive component of the totakticompensation paid to our executive leadersaim is
designed to reward achievement of pre-determinedalrcorporate, and sometimes individual, perforceagoals.
The annual incentive awards are designed to reaiarént performance by basing payment on the aehient of
guantifiable performance measures that reflectrdmrttons to the success of our business. The dmmcentive
program is intended to encourage actions by theutixes that contribute directly to our operatimgldinancial
results. In fiscal year 2008, the annual cash itieerromponent of total direct compensation paithoPresident
and Chief Executive Officer, and all other execatfficers, was determined based solely upon theeaement of
pre-determined corporate financial goals.

At the beginning of the year, the Committee setsiimim, target and maximum levels for the portiorhaf
cash incentive component of total direct compeasatiat is determined by reference to corporatniinal
performance. Threshold performance represents thienoim performance that still warrants incentiveagnition
for that particular goal, and is paid at 50% of tduget award level. Maximum performance represtraighest
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level likely to be attained and is paid at 150%haf target award level. No annual performance baasl incentive
compensation determined by reference to corponag@dial performance is paid to any executive ef@ompany i
our financial results do not exceed the threshelgminined for that year. At the beginning of eaehrythe
Committee also sets the award percentage tieddoydar the President and Chief Executive Offiaed
recommends an award percentage for each of the mirabers of the executive leadership team thatihik
receive if the performance goals are met. The Cdtaais goal in setting target award levels is &ate a
compensation program such that the potential imnvetvards, when combined with each officer’s teadary, will
provide a fully competitive total cash compensatpportunity, with the portion of compensation fiak” (i.e., the
target award level) being reflective of the levethat officer’s accountability for contributing twottom line
financial results, and the degree of influence dffiter has over results. In setting these peages, the Committee
considers these factors as well as data from thkehassessment provided by Mercer. In 2008, tlyetaward
percentages were set at 75% of base salary fé*rdsdent and Chief Executive Officer, 60% (incesb® 70% as
of Sept. 28, 2008) of base salary for the ChiedRaial Officer, and between 40% and 60% of basagébr each
of the other named executive officers and membktiseoexecutive leadership team.

For fiscal year 2008, the Committee establishedahget financial goal of the Company on which &heual
performance based cash incentive compensation awardld be based as $52,853,000 of consolidatednggsr
before taxes. The amount each named executiveeofigceived in 2008 under our annual performansedaash
incentive compensation program has been reportdtciSsummary Compensation Table in the Nty Incentive
Compensation column. In years prior to 2006, tleeseunts were reported under the bonus column of the
predecessor to the Summary Compensation Table.

Each of the named executive officers for the figesr ended December 31, 2008, received the fatigwi
payments in March 2009 as payment of the annual pagormance bonus earned for fiscal year 200®paance.

2008 Annual Cast

Name Performance Bonus
Charles E. Syke $465,00(
W. Michael Kipphut $290,28:
James C. Hobb $202,37-
Lawrence R. Zingal $206,21°
David L. Pearsol $145,55!

Performance-Based, Long-Term, Equity I ncentive Compensation

The long-term, performance-based equity incentorapensation component of total direct compensdtion
our executives is designed to encourage them tesfon long-term Company performance and provides an
opportunity for executive officers and certain desited key employees to increase their stake i€tmpany
through grants of the Company’s common stock basea three-year performance cycle. The Committeeently
utilizes a combination of restricted stock (or rieséd stock units for executives and key employedereign
countries who would suffer unfavorable tax consegas due to local tax laws if they were to receasdricted
stock) and stock appreciation rights (“SARs”). T@mpany has not issued stock options since 2003isByg a
mix of restricted stock and SARs, the Company ls &dbcompensate executives for sustained increaghe
Company’s stock performance. The restricted stochponent is only earned when certain Company filahnc
performance goals are attained, and the full vesueaximized when the value of the Company’s siackeases.
The SARs awarded to executive officers representitht to receive, on the specified dates, thatlmer of shares
of the Company’s common stock determined by digdi) the total number of shares of stock subjedhe SAR
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being exercised by the Participant, multiplied g &mount by which the fair market value of a sludiuthe
Company’s common stock on the day the right is@ged exceeds the fair market value of a shareeof t
Company’s common stock on the date of grant oSAR (the “Spread”), by (ii) the fair market valukaoshare of
the Company’s common stock on the exercise date.Cdmmittee believes both of these components of
performance-based long-term equity incentive coraation directly align the interests of the Compargxecutives
with the interests of its shareholders. The Consritt goal in setting target long-term equity ineenaward levels
is to create a complete compensation program, thathihe potential annual cash and long-term edudgntive
awards, when combined with each officer’s basergaleill provide a fully competitive total compernim
opportunity, with there being a significant portiohpotential compensation “at risk.” In settingaral percentages
(which are tied to salary), the Committee considleeslevel of each officer’'s accountability for ¢obuting to
bottom line financial results, and the degree @iiance that officer has over results, as well @s drom the market
assessment provided by Mercer. The Committeeuiilted this method for determining long-term intiee
compensation on a three-year performance cyclthéoperformance cycle beginning January 1, 2005.

2005 through 2007 Performance Cyclén May, 2006, the Committee established the tdeyel of Company
financial performance for the performance-based-@mm equity incentive component of total directnpensation
that would be used to determine awards to certiatineonamed executive officers and other execuiffieers for the
three-year performance cycle beginning on Janua2@05 and ending on December 31, 2007. For théetiiear
performance cycle, the awards were only to be ifaice Company reached the established target Eahancial
performance, and in that event, the payment woelthhde at 100% of the established awards. Theraavas
opportunity for the participating executives torearore than that amount under the long-term eduigntive
component of compensation for this three-year nreasent cycle. For the three-year performance dyetgnning
in fiscal year 2005, the Committee made awardsdiopmance-based restricted stock (or restricteckstinits, as
the case may be) and cash only. The target awacetages were set at 60% of base salary for hetRtesident
and Chief Executive Officer and the Chief Finan€ificer, and between 35% and 50% of base salargdoh of
the other named executive officers and memberseoékecutive leadership team. Twenty five (25) @erof the
full award value was to be paid in cash to allevsame of the tax burden associated with the dgliekthe stock.
The financial targets were achieved and the staxk delivered to the award recipients on April 1020

2006 through 2008 Performance Cyclén May, 2006, the Committee also established mimn, target and
maximum Company financial performance levels fer performance-based long-term equity incentive aomapt
of total direct compensation that would be usedetermine awards to certain of the named execoffieers, other
executive officers and certain key employees ferthiree-year performance cycle beginning on JanL,a2906 and
ending on December 31, 2008. Threshold performegmmesented the minimum performance that woulld stil
warrant incentive recognition for that particulayady and would be paid at 80% of the target awavell Maximum
performance represented the highest level likelygtattained and would be paid at 150% of the targard level.
For the three-year performance cycle beginningsicef year 2006, the Committee made awards of pedoce-
based restricted stock (or restricted stock urgitha case may be) and time vesting SARs. Thettavgsrd
percentages for performance based restricted steok set at 133% of base salary for the PresidehChief
Executive Officer, 80% of base salary for the Cliigfancial Officer, and between 20% and 67% of lsadary for
each of the other named executive officers, memiiiettse executive leadership team and other keyi@eps. The
target award percentages for SARs were set at 6B4se salary for the President and Chief Exec@iffecer, 40%
of base salary for the Chief Financial Officer, dedween 20% and 33% of base salary for each afttter named
executive officers and members of the executivddeship team. The target goal for two thirds ofpglkeformance-
based restricted share awards was establishecliyammittee to be that income from operations of
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the Company, as reported in its audited ConsolitiStatement of Operations, had increased durieglfisears
2006, 2007 and 2008 (measured as of December 88) 20least in an amount equal to 10% compoundeda
growth over the amount reported for the 2005 figear. The target goal for one third of the perfante-based
restricted share awards is that gross revenue dimemations of the Company, as reported in its addionsolidated
Statements of Operations, had increased duringlfigars 2006, 2007 and 2008 (measured as of Dexedib
2008) at least in an amount equal to 4% compouadedal growth over the amount reported for the Z&@%l
year. The SAR awards vested in equal one third atsdaased upon the executive being employed bZ tmepany
on each of March 29, 2007, March 29, 2008 and Mag;t2009. The financial targets were achievetiatl60%
level and the stock was delivered to the awardieots on March 30, 2009.

2007 through 2009 Performance Cyclén December, 2006, the Committee establishedrmim, target and
maximum Company financial performance levels fer performance-based long-term equity incentive aompt
of total direct compensation that will be used étetimine awards to certain of the named execufii@os, other
executive officers and certain key employees ferttitee-year performance cycle beginning on JanLisg207 and
ending on December 31, 2009. Threshold performegmmesents the minimum performance that still wasa
incentive recognition for that particular goal, aagbaid at 80% of the target award level. Maximuenformance
represents the highest level likely to be attaiaed is paid at 150% of the target award level. Nafrtbe restricted
stock awards will vest and be delivered to any atiee of the Company if our financial results dd eaceed the
threshold determined for that three-year measurépesiod. For the three-year performance cyclerr@gg in
fiscal year 2007, the Committee made awards obp@idnce-based restricted stock (or restricted stoitk as the
case may be) and time vesting SARs. The targetchpeancentages for performance based restricteld stere set ¢
133% of base salary for the President and Chietitikee Officer, 80% of base salary for the Chigidticial
Officer, and between 20% and 67% of base salargdoh of the other named executive officers, membkthe
executive leadership team and other key employidestarget award percentages for SARs were sat%td base
salary for the President and Chief Executive Offid®% of base salary for the Chief Financial Qfficand betwee
20% and 33% of base salary for each of the otheedsexecutive officers and members of the execlg@dership
team. The target goal for two thirds of the perfante-based restricted share awards was estabbgttad
Committee to be that income from operations of@oenpany, as reported in its audited Consolidatate8tent of
Operations during fiscal years 2007, 2008 and Z6@asured from January 1, 2007 through December 31,
2009) equals at least $110,210,000. The targetfgoahe third of the performance-based restristeate awards is
that gross revenue from operations of the Compasyeported in its audited Consolidated Statenwn@perations
(measured from January 1, 2007 through Decembe2R) equals at least $1,992,000,000. The SARdsmaast
in equal one third amounts based upon the exechéireg employed by the Company on each of Marct2@08,
March 29, 2009 and March 29, 2010.

2008 through 2010 Performance Cyclén December, 2007, the Committee establishedrmim, target and
maximum Company financial performance levels fer performance-based long-term equity incentive aomapt
of total direct compensation that will be used étetimine awards to certain of the named execufii@os, other
executive officers and certain key employees ferttiree-year performance cycle beginning on JanLisg208 and
ending on December 31, 2010. Threshold performegmmesents the minimum performance that still wasa
incentive recognition for that particular goal, aagbaid at 80% of the target award level. Maximuenformance
represents the highest level likely to be attaiaed is paid at 150% of the target award level. Nafrtbe restricted
stock awards will vest and be delivered to any etiee of the Company if our financial results dd esceed the
threshold determined for that three-year measurépesiod. For the three-year performance cyclerr@gg in
fiscal year 2008, the Committee made awards obp@idnce-based restricted stock (or restricted stoitk as the
case may be) and time vesting SARs. The targetchpeancentages for performance based restricteld stere set ¢
133% of base salary for the President and Chiet@ikee Officer, 80% of base salary for the Chieidficial
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Officer, and between 20% and 67% of base salargdoh of the other named executive officers, membkthe
executive leadership team and other key employidestarget award percentages for SARs were sat%td base
salary for the President and Chief Executive Offid®% of base salary for the Chief Financial Qffiand betwee
20% and 33% of base salary for each of the otheedsexecutive officers and members of the execlg@dership
team. The target goal for two thirds of the perfante-based restricted share awards was estabbgttad
Committee to be that income from operations ofGhenpany, as reported in its audited Consolidatate8tent of
Operations, during fiscal years 2008, 2009 and Z@i&asured from January 1, 2008 through Decemher 31
2010) equals at least $183,720,000. The targetfgoahe third of the performance-based restristeate awards is
that gross revenue from operations of the Compasyeported in its audited Consolidated Statenwrn@perations
during fiscal years 2008, 2009 and 2010 (measured January 1, 2008 through December 31, 2010)lequ#eas
$2,388,953,000. The SAR awards vest in equal ang dmounts based upon the executive being emplbyete
Company on each of January 2, 2009, January 2, 20dJanuary 2, 2011.

2009 through 2011 Performance Cyclén December, 2008, the Committee establishedrmim, target and
maximum Company financial performance levels fer performance-based long-term equity incentive aomapt
of total direct compensation that will be used ébeimine awards to certain of the named execuffieecs, other
executive officers and certain key employees ferthiree-year performance cycle beginning on JanLia2909 and
ending on December 31, 2011. Threshold performegmmesents the minimum performance that still wasa
incentive recognition for that particular goal, dagbaid at 80% of the target award level. Maximuenformance
represents the highest level likely to be attaiaed is paid at 150% of the target award level. Nafrtbe restricted
stock awards will vest and be delivered to any aetiee of the Company if our financial results dd egceed the
threshold determined for that three-year measurépesiod. For the three-year performance cyclerr@gg in
fiscal year 2009, the Committee made awards obpadnce-based restricted stock (or restricted stodk as the
case may be) and time vesting SARs. The targetdapencentages for performance based restrictel stere set ¢
183% of base salary for the President and Chiet@ikee Officer, 93% of base salary for the Chieidficial
Officer, and between 20% and 93% of base salargdoh of the other named executive officers, membkthe
executive leadership team and other key employidestarget award percentages for SARs were séX%tdd base
salary for the President and Chief Executive Offid@% of base salary for the Chief Financial Qfficand betwee
23% and 47% of base salary for each of the otheedsexecutive officers and members of the execlg@dership
team. The target goal for two thirds of the perfante-based restricted share awards was estabbgtted
Committee to be that income from operations ofGhenpany, as reported in its audited Consolidatate8tent of
Operations, during fiscal years 2009, 2010 and Z@idasured from January 1, 2009 through Decemher 31
2011) equals at least $230,351,000. The targetfgoahe third of the performance-based restristeafe awards is
that gross revenue from operations of the Compasyeported in its audited Consolidated Statenwr@perations
during fiscal years 2009, 2010 and 2011 (measured January 1, 2009 through December 31, 2011)lequ#eas
$2,821,514,000. The SAR awards vest in equal ang dmounts based upon the executive being emplbyete
Company on each of January 5, 2010, January 5, 20d Danuary 5, 2012.

The amount each named executive officer receiv@d@8 as performance-based long-term equity ineenti
compensation for the three-year measurement pbagthning in 2008 has been reported in the summary
compensation table in the Stock Awards column.

Executive Deferred Compensation

Participation in the Executive Deferred CompensaBtan (the “DC Plan”) is limited to employees/zat t
Director level and above within the Company’s otigational structure (currently, in ascending ord®rectors,
Senior Directors, Executive Directors, Vice PrenideSenior Vice Presidents, and the President)iciRents in
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the DC Plan may elect to defer any amount of bagsgensation and bonus. The Company matches ampoitio
amounts deferred by participants at the level ae\Rresident and above on a quarterly basis as&lli50% match
on salary deferred, up to a total match of $12@@@er year for Senior Vice Presidents and abode$drb00.00 pe
year for Vice Presidents. No match is made on d&feby other participants. The matching contritmsi made ti
the DC Plan by the Company are made in the for@amfipany common stock.

Compensation deferred by a participant while pigditing in the DC Plan is deferred until such paptnt’s
retirement, termination, disability or death, artheange in control of the Company, as defined indBePlan, and in
such event is paid out to the participant or hisdfieiary. Under current tax law, a participant sloet recognize
income with respect to deferred compensation itnsilpaid to him or her. Upon payment, the papteit will
recognize ordinary income in an amount equal tastira of the cash and the fair market value of Hages of stock
received, and the Company will be entitled to audtidn equal to the income recognized by the padit.

Distributions of the participants’ deferred compagitn and Company stock contributed as matching
contributions is made as soon as administrativedgible six months after retirement or terminatibemployment,
unless the participant dies or becomes disabletewstiil an employee, in which case both distribng are made on
the first day of the second month following thettiear disability.

In the event the participant terminates employnffemtreasons other than death, disability or retizat)
without participating in the DC Plan for three y&gahe matching contributions and earnings attaiblet thereto are
forfeited. In the event that a participant term@saémployment after three years but less tharyBees of
participation in the DC Plan, the participant fige67% of the matching contribution and earningshe event a
participant terminates employment after five ydarsless than seven years of participation in tleAan, the
participant forfeits 33% of the matching contrilmutiand earnings. In the event a participant terragnamployment
after seven years of participation in the DC Ptha,participant is entitled to retain all of thetokang contribution
and earnings.

In the event of a distribution of benefits as aitesf a change in control, the Company will ingedhe benefi
for the Senior Vice Presidents and the Presidemirbgmount sufficient to offset the income tax géfions created
by the distribution of benefits.

Participants forfeit undistributed matching contitibns if the participant is terminated for “causes’defined in
the DC Plan or the participant enters into a bussiree employment which the Company’s Chief Exeeu@ifficer
determines to be in violation of any non-competeament between the participant and the Company.

Other Elements of Compensation

For our named executive officers, the amount of mamsation shown under the Other Compensation cobfmn
the Summary Compensation Table represents les2#beof their total compensation for the year. Thas®unts
represented mainly Company matches to the DC Blargss group term life insurance premiums and iaddit
compensation paid to executive employees relatbeatth and welfare benefits. We also have chahgerrol
provisions in the employment agreements with oesient and Chief Executive Officer, and our CRigfancial
Officer, as well as in all of the equity incenti@greements with all of our executives and key eggse. The chani
of control provisions in the two employment agreatsare “double-trigger” arrangements, meaning pagiments
are only made if there is a change in control ef@mmpany and the officer's employment is termidgatéhout
cause, or the officer terminates employment fordy@ason, as such terms are defined in their réspec
employment agreements. All of our employment agergmwith the named executive officers, and theroth
executive officers, contain severance agreementsiirg from one to three years in the event of taation by the
Company other than for cause. These agreementhsaressed in greater detail on page 33 under “Haten
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Payments Upon Termination or Change of Control.” M&keve that providing these agreements helpgasa our
ability to attract, retain and motivate highly gtiati management personnel and encourage theimeea
dedication without distraction from concerns oy gecurity relating, among other things, to a gean control of
the Company.

Perquisites and Other Personal Benefits

The Company provides named executive officers pitiquisites and other personal benefits that thagaoy
and the Committee believe are reasonable and tensisith its overall compensation program to lretteable the
Company to attract and retain superior employeekdp positions. The Committee periodically revigbs levels
of perquisites and other personal benefits providathmed executive officers.

The named executive officers are permitted torflpusiness class when traveling overseas on bssamekare
permitted to attend sporting events utilizing Comppaid tickets that are not otherwise utilized@mnection with
business development.

Tax and Accounting Implications
Deductibility of Executive Compensation

As part of its role, the Committee reviews and oders the deductibility of executive compensationler
Section 162(m) of the Internal Revenue Code, whidvides that the Company may not deduct compeansafi
more than $1,000,000 per year that is paid to icentdividuals. The Company believes that compeargtaid
under the management incentive plans is genetallly deductible for federal income tax purposeswdwer, in
certain situations, the Committee may approve corsgion that will not meet these requirements @eoto ensure
competitive levels of total compensation for iteeutive officers.

Nonqualified Deferred Compensation

On October 22, 2004, the American Jobs CreatioroA2004 was signed into law, changing the taxsule
applicable to nonqualified deferred compensatisaragements. Final regulations have now becometaféeand th
Company has amended its agreements containingel@feompensation components to comply with those
regulations. A more detailed discussion of the Canys nonqualified deferred compensation arrangésnien
provided beginning on page 31 under the headinghtjialified Deferred Compensation.”

Accounting for Equity Based Compensation

Beginning on January 1, 2006, the Company begasuating for stock-based payments, including thasideu
its long-term incentive programs, in accordancdhie requirements of FASB Statement 123(R).
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Stock Ownership Guidelines

The Board has adopted stock ownership guidelinethéonamed executive officers and other membetiseof
senior management team, which vary by position fi&®% to 400% of base salary. These guidelines;iwdliow
the executives five (5) years beginning Janua008 to acquire this amount of stock, were adopte&t)06. The
Committee will review share ownership of the Compsuexecutives on an annual basis to ensure teagxkcutive
officers are aware of where each stands in reldtiaghe established guidelines. For purposes oftidelines, stoc
ownership includes fully vested stock options, clisecheld common stock, timeested restricted stock, performau
shares and indirectly held shares that are coresideeneficially owned under applicable SEC rules.Wlieve that
these guidelines are appropriate to encouragexaauéive officers to hold a sufficient amount of @guity to
create a mutuality of interest between our exeeutificers and our shareholders. These guidelireaspirational
in nature, but the Committee will review the stadfisfficer stock ownership on an annual basis tmitor
compliance.

COMPENSATION AND HUMAN RESOURCE DEVELOPMENT COMMITT EE REPORT

The Compensation and Human Resource Developmeniriitea of the Board of Directors has reviewed and
discussed the Compensation Discussion and Analygisred by Item 402(b) of Regulation S-K with mgement
and, based on such review and discussions, the €wwation and Human Resource Development Committee
recommended to the Board that the CompensatioruBsgan and Analysis be included in this Proxy Steet.

THE COMPENSATION AND HUMAN RESOURCE DEVELOPMENT COMITTEE

Mark C. Bozek, Chairman
James K. Murray, Jr.
James S. MacLeod

23




Table of Contents

SUMMARY COMPENSATION TABLE

The table below summarizes the total compensatiihto, or earned by, each of the named execuffices
for the fiscal years ending December 31, 2008, bee 31, 2007 and December 31, 2006. The Compasy ha
entered into employment agreements with each ofigineed executive officers which are summarized utidge
section entitled “Employment Agreements” below. \Wisetting the total compensation for each of thaeth
executive officers, the Committee considers athefexecutive’s current compensation, includingitycand non-
equity based compensation.

Except for the signing bonus paid to Mr. Zingal2@06, the named executive officers were not ewdtitd
receive payments which would be characterized amtiB” payments for the fiscal years ended Decerdbg2008,
December 31, 2007 and December 31, 2006. Amoustesiliunder column (g), “Non-Equity Incentive Plan
Compensation” were paid in accordance with pararsetetermined by the Committee at its Decembef87 2
December 21, 2006 and March 15, 2006 meetingsectisply, and were paid in March, 2009, March, 2668
March, 2007, respectively.

@ (b) (©) (d) (e) (® @ (h) @® @
Change in
Pension Value
and
Non-Equity  Nonqualified
Stock Option Incentive Plan  Deferred All Other
Awards Awards Compensatior Compensatior Compensatior
Salary Bonus (%) (%) (%) Earnings (%) Total
Name and Principal Positior Year ($) $) (1) (2) (3) $) (4) ($)
Charles E. Syke 200¢ 500,00( 0 999,08: 323,49t 473,79 0 25,40 2,321,77:
President and Chief Executi 2007 500,00( 0 750,32¢ 219,60( 505,15( 0 24,99t 2,000,06!
Officer 200€ 518,99( 0 321,41 86,70¢ 590,10: 0 14,14+ 1,531,35!
W. Michael Kipphut 200¢ 374,55t 0 448,61 142,79¢ 295,78 0 32,94¢ 1,294,69:
Senior Vice President & Chi 2007 368,50( 0 358,79¢ 96,85t 299,12! 0 33,527 1,156,80!
Financial Officer 200€ 368,50( 0 162,54¢ 38,15( 348,90: 0 29,06( 947,15¢
James C. Hobb 200¢ 310,86t 0 298,27 94,76 205,89: 0 23,06¢ 932,86t
Senior Vice Presider— Global 2007 303,27( 0 232,89: 63,07¢ 205,18! 0 21,68: 826,11:
Operations 200€ 275,00( 0 102,62¢ 23,48¢ 217,29: 0 23,12F  641,53(
Lawrence R. Zingale(t 200¢ 316,76¢ 0 294,79. 98,14¢ 206,21 0 15,677 931,60:
Senior Vice Presidei— Global 2007 305,00( 0 185,24 66,45" 190,62! 0 20,54: 767,86¢
Sales and Client Manageme 200€ 286,23: 25,00 64,83¢ 26,05( 228,75( 0 86,14: 717,01«
David L. Pearsol 200¢ 234,76! 0 139,02¢ 41,99¢ 149,07 0 23,65¢ 588,51¢
Senior Vice Presidei— 2007 211,92 0 134,54 20,37: 147,01: 0 23,69¢ 537,55(
Information Technolog' 200€ 210,00( 0 70,817 17,93¢ 168,54: 0 23,04t 490,33¢

(1) The amounts in column (e) reflect the dollar amaenbgnized for financial statement reporting pggsfor th
fiscal years ended December 31, 2008, Decemb&(8¥, and December 31, 2006, in accordance with EZ&S
(R), of awards pursuant to long term incentive lsoptograms established by the Compensation and Rluma
Resource Development Committee, and thus may ircdmdounts from awards granted in and prior to the
respective years. Assumptions used in the calonlatf these amounts are included in footnotes 12&n the
Company’s audited financial statements for theafiyear ended December 31, 2008, footnotes 1 ard &
Company’s audited financial statements for thealigear ended December 31, 2007, and footnotesl 2@mo
the Company'’s audited financial statements forfigeal year ended December 31, 2006, includedén th
Company’s Annual Reports on Form 10-K filed witle tBecurities and Exchange Commission on March 10,
2009, March 13, 2008 and March 13, 2007, respdgti
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(2) The amounts shown in column (f) represent stockeggpation rights granted as part of long-term, Bgbased
incentive awards

(3) The amounts in column (g) reflect the cash awardeed named individuals pursuant to annual perfogaa
based incentive programs established by the Coeréthd discussed in more detail on page 16 uneer th
headinc"Performance Based Annual Cash Incentive Compeins”

(4) The amount shown in column (i) reflects for eachhad executive officel

« matching contributions allocated by the Compangach of the named executive officers pursuanteo th
Executive Deferred Compensation Plan describedarerdetail beginning on page 31 under the heading
“Nonqualified Deferred Compensati”

» reimbursement for premiums attributable to incrdas®erage for vision, dental and group medicaliiasce
benefits;

« the cost of premiums for term life and disabilingirance benefit:

« the Company’s matching contribution to the SyketeEnises, Incorporated Employees’ Savings Plan and
Trust.

The amount in column (i) for Mr. Kipphut also indies a country club membership paid by the Compamy,
the amount in column (i) for Mr. Zingale includedacation expenses paid in 2006.

(5) The amount in column (d) for Mr. Zingale represemtigning bonus paid at the inception of his emyplent in
January, 200€
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GRANTS OF PLAN-BASED AWARDS

The following table provides information about @gund non-equity awards granted to the named ¢ixesu
in 2008, including (i) the grant date, (ii) theipsdted future payouts under the non-equity incengilan awards,
(iii) the estimated future payouts under equityeimiive plan awards, which consist of shares ofiotetl stock,

(iv) all other stock awards which consist of shatthe Company’s stock contributed as matchingrdoutions
under the Executive Deferred Compensation Plargl{\gther option awards, which consist of Stockplgziation
Rights and the base price of those Stock AppraeeidRights, and (vi) the fair value of the equityaads on the date

of grant.
0] 0]
All Other  All Other )
Stock Option (k) Grant
Estimated Future Payouts Estimated Future Payouts Awards:  Awards:  Exercise Date Fair
Under Non-Equity Incentive Under Equity Incentive Plan  Number of Number of or Base Value of
(b) Plan Awards(1) Awards(2) Shares of Securities  Price  Stock and
2008 (c) (d) (e) ® (9) (h) Stock or Underlying of Option  Option
(a) Grant Threshold Target Maximum Threshold Target Maximum Units Options  Awards  Awards
Name Date %) %) (%) #) #) #) #HE) #HA ($/sh) (%)
Charles E. Syke 1/0z — — — 29,827 37,32¢ 55,96( — — 17.87 666,99
1/0z — — — — — — —  46,29¢ 17.87 333,33
1/0z 187,50( 375,000 562,50( — — — — — — —
3/31 — — — — — — 682 — 17.5¢ 11,99¢
W. Michael Kipphut 1/0z — — — 13,18¢ 16,50t 24,74: — — 17.87 294,94.
1/0z — — — — — — — 20,47: 17.87 147.,40(
1/0z 120,00( 240,00( 360,00( — — — — — — —
3/31 — — — — — — 36¢ — 175¢ 6,491
6/3C — — — — — — 111 — 18.8¢ 2,09:¢
9/3C — — — — — — 95 — 21.9¢ 2,08¢
12/31 — — — — — — 67 — 19.1¢ 1,281
Lawrence R. Zingal 1/0z — — — 9,097 11,38¢ 17,06¢ — — 17.87 203,43:
1/0z — — — — — — — 14,12( 17.87 101,66
1/0z 80,50( 161,00( 241,50( — — — — — — —
3/31 — — — — — — 98 —  17.5¢ 1,72¢
6/3C — — — — — — 107 — 18.8¢ 2,01¢
9/3C — — — — — — 91 —  21.9¢ 1,99¢
12/31 — — — — — — 98 — 19.12 1,89
James C. Hobb 1/0z — — — 9,097 11,38 17,06¢ — — 17.87 203,43.
1/0z — — — — — — — 14,22 17.87 101,66
1/0z 83,87t 167,75( 251,62! — — — — — — —
3/31 — — — — — — 682 — 17.5¢ 11,99¢
David L. Pearsol 1/0z — — — 4,13¢ 517:  7,75¢ — — 17.87 92,44
1/02 — — — — — — — 6,417 17.87 46,20(
1/0z 63,52¢ 127,05( 190,57! — — — — — — —
3/31 — — — — — — 682 — 17.5¢ 11,99¢

(1) These amounts are based on the indiv’s current salary and positic

(2) Where amounts are shown in columns (f) and (h)) the amounts shown in column (f) reflect the Ldregm
Incentive Stock Grant minimum which is 80% of theget amount shown in column (g), and the amoumivsh
in column (h) is 150% of such target amount. Thigaghamount shown is an absolute target. These risiave
based on the individual's current salary and pasitiThe grant date fair value of the long-term irtoe plan
awards are based upon the target amounts shovatimg (g).
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(3) The amounts shown in column (i) reflect the numdfeshares of stock granted to each named execofiioer
as matching contributions pursuant to the Execuligéerred Compensation Ple

(4) The amounts shown in column (j) reflect the numdfe8tock Appreciation Rights granted to each named
executive officer as part of the Long-Term Inceatawards as described in more detail beginningagie 4.7
under the heading “Performance-Based, Long-TermijtEéncentive Compensation.” The actual number of
shares underlying the Stock Appreciation Rightscaibe determined until such time as the Stock Apiation
Rights vest and are exercised and the spread betiedair value on the date of exercise and tlse Ipaice is
known. The fair value of the Stock Appreciation Rigincluded in column (1) is the amount determipedsuan
to SFAS 123(R)
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

The following table provides information on the m@nt holdings of stock option and stock awardshgyriame:
executives. The table includes both exercisableuaactercisable options together with the exercisee@mand the
expiration date; unvested Stock Appreciation Rigtits number of shares and market value of unvestdhing
contributions to the Executive Deferred Compensaiitan; and the number of shares of long term itnoei‘LTI” )

restricted stock together with the market valuthoke shares.

Option Awards

Stock Awards

(@) (b) © (d) (e) ® @ () (0] (1)
Equity
Equity Incentive
Equity Incentive Plan
Incentive Plan Awards:
Plan Awards: Market or
Awards: Market Number of  Payout Value
Number of Number Value of Unearned  of Unearned
Number of Number of Securities of Shares  Shares or Shares, unit:  Shares, Unit:
Securities Securities Underlying or Units Units of or Other or Other
Underlying Underlying  Unexercisec  Option of Stock  Stock That Rights That Rights That
Unexercisec  Unexercised Unearned Exercise Option That Have Have Not Have Not Have Not
Options (#)  Options (#) Options Price Expiration  Not Vestec Vested Vested Vested
Name Exercisable Unexercisable (#) 3) Date #) $) (#) 3)
Charles E. Syke
200¢€-2008LTI RS(1) = = = = = = = 68,51( 1,309,91
200€¢-2008LTI SARs(2) 31,41 15,70¢ — 14.5€  03/29/1¢ — — — —
2007-2009LTI RS(3) — — — — — — — 56,68¢ 1,083,89.
2007-2009SARs(4) 14,39 28,78¢ = 17.6¢ 01/02/1: = = = =
200¢-2010LTI RS(5) = = = = = = = 55,96( 1,069,95!
200¢-2010SARs(6) — 46,29¢ — 17.87  01/02/1¢ — — — —
EDC Match(7) — — — — — — — — —
W. Michael Kipphut
200€-2008LTI RS(1) —_ —_ —_ —_ —_ —_ —_ 30,37 580,69:
200¢€-2008LTI SARs(2) 13,82( 6,911 — 14.5¢  03/29/1¢ — — — —
2007%-2009LTI RS(3) — — — — — — — 25,06¢ 479,30(
2007-2009SARs(4) 6,36¢ 12,72¢ —_ 17.6¢ 01/02/1° —_ —_ —_ —_
200¢-2010LTI RS(5) — — — — — — — 24,74% 473,12:
200¢-2010SARs(6) — 20,47: — 17.87  01/02/1¢ — — — —
Options 18,47 —_ —_ 16.2¢  03/06/1( —_ —_ —_ —_
Options 31,52¢ —_ —_ 16.2¢  03/06/1( —_ —_ —_ —_
Options 60,00( — — 16.2¢  03/06/1( — — — —
EDC Match(76] — — — — — — — — —
Lawrence R. Zingal
200¢€-2008LTI RS(1) = = = = = = = 21,05! 402,53!
200€¢-2008LTI SARs(2) — 4,71¢ — 14.5€  03/29/1¢ — — — —
2007-2009LTI RS(3) — — — — — — — 17,29( 330,58!
2007-2009LTI SARs(4) 4,38¢ 8,78( = 17.6¢ 01/02/1: = = = =
200¢-2010LTI RS(5) — — — — — — — 17,06¢ 326,34(
200¢-2010SARs(6) — 14,12( — 17.87  01/02/1¢ — — — —
EDC Match(7) = = = = = 824 15,75¢ = =
James C. Hobb
200€-2008LTI RS(1) —_ —_ —_ —_ —_ —_ —_ 18,98: 362,93t
200¢€-2008LTI SARs(2) 8,50¢ 4,25¢ — 14.5¢  03/29/1¢ — — — —
2007%-2009LTI RS(3) — — — — — — — 17,29( 330,58!
2007-2009LTI SARs(4) 4,38¢ 8,78( —_ 17.6¢ 01/02/1° —_ —_ —_ —_
200¢-2010LTI RS(5) — — — — — — — 17,06¢ 326,34(
200¢-2010SARs(6) — 14,12( — 17.87  01/02/1¢ — — — —
EDC Match(7) —_ —_ —_ —_ —_ 2,301 43,991 —_ —_
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Option Awards Stock Awards
[E)] (b) ©) (d) (&) ® @ () (0] (1)
Equity
Equity Incentive
Equity Incentive Plan
Incentive Plan Awards:
Plan Awards: Market or
Awards: Market Number of  Payout Value
Number of Number Value of Unearned  of Unearned
Number of Number of Securities of Shares  Shares or Shares, unit:  Shares, Unit:
Securities Securities Underlying or Units Units of or Other or Other
Underlying Underlying  Unexercisec  Option of Stock  Stock That Rights That Rights That
Unexercisec  Unexercised Unearned Exercise Option That Have Have Not Have Not Have Not
Options (#)  Options (#) Options Price Expiration  Not Vestec Vested Vested Vested
Name Exercisable Unexercisable (#) 3) Date (#) $) (#) 3)

David L. Pearsol
200€-2008LTI RS(1) — — — — — 8,65¢ 165,46:
200€¢-2008LTI SARs(2) 3,93¢ 1,96¢ — 14.5€ 03/29/1¢ — —

2007-2009LTI RS(3) — — — — — — — 7,14 136,57:
2007-2009SARs(4) 1,81: 3,62 — 17.6¢ 01/02/1 = = = =
200¢-2010LTI RS(5) — — — — — — — 7,75¢€ 148,29!
200¢-2010SARs(6) — 6,417 — 17.87 01/02/1¢ — — — —
Options 7,00C = — 13.1¢  07/03/1( = = = —
Options 10,00( — — 9.0C  02/01/1: — — — —
Options 3,30( — — 9.0C  02/01/1: — — — —

EDC Match(7) — — — — — — — _ _

(1) The figures in this row represent restricted shéraswere issued to the named executive officenimection
with the lon¢-term incentive award for tt200€-2008 performance measurement peri

(2) The figures in this row represent Stock Appreciaftights that were issued to the named executiieeofn
connection with the lor-term incentive award for tt200€-2008performance measurement peri

(3) The figures in this row represent restricted shéraswere issued to the named executive officenimection
with the lon¢-term incentive award for tt2007-2009performance measurement peri

(4) The figures in this row represent Stock AppreciafRights that were issued to the named executiigeofn
connection with the lor-term incentive award for tt200%-2009performance measurement peri

(5) The figures in this row represent restricted shéraswere issued to the named executive officenimection
with the lon¢-term incentive award for tt200¢-2010performance measurement peri

(6) The figures in this row represent Stock Appreciaftights that were issued to the named executiieeofn
connection with the lor-term incentive award for tt200¢-2010performance measurement peri

(7) The figures in this row represent restricted shgrasted to the named executive officer as matching
contributions by the Company under the ExecutiveeBed Compensation Pla
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OPTION EXERCISES AND STOCK VESTED

The following table provides information for themead executive officers on (1) stock option and SAR
exercises during 2008, including the number of aharcquired upon exercise and the value realizetl(2 the
number of shares acquired upon vesting of matotdmgributions under the Executive Deferred Comptmsdlan,
and the value realized upon the vesting of suchesha

Options Awards Stock Awards
() (b) (© (d) (e)
Number of Shares Value Realizec Number of Shares Value Realizec
Acquired on Exercise on Exercise Acquired on Vesting on Vesting

Name (#) (%) (#) (%)
Charles E. Syke

Options — — — —

EDC Matching Contr.(1 — — 682 11,99¢

2005 LTI RS(2) — — 20,00( 351,80(

2005 SARs — — — —
W. Michael Kipphut

Options — — — —

EDC Matching Contr.(1 — — 642 11,95

2005 LTI RS(2) — — 12,50¢( 219,87!

2005 SARs — — — —
Lawrence R. Zingal

Options — — — —

EDC Matching Contr.(1 — — — —

2005 LTI RS(2) —

2005 SARs(3 2,557 51,06: — —
James C. Hobb

Options — — — —

EDC Matching Contr.(1 — — 22¢ 3,95¢

2005 LTI RS(2) — — 8,00( 140,72(

2005 SARs — — — —
David L. Pearsol

Options 10,00( 133,94 —

EDC Matching Contr.(1 — — 2,441 42,93:

2005 LTI RS(2) — — 8,00( 140,72(

2005 SARs — — — —

(1) Reflects the Company’s matching contributions i fibrm of shares of its common stock held for tbeoant of
the named executive officer in the Executive D&f@r€ompensation Plan which vested during fiscal gadinc
December 31, 200t

(2) Reflects the number of restricted shares vestddreo(d)) and value the time of vesting (columr) gdm the
grant of a long term incentive award to the namextaetive officer relating to the 2005 — 2007 penfiance
period.

(3) Reflects the number of stock appreciation righesreised by Mr. Zingale during 2008 (column (b)) e valu
of the stock appreciation rights exercised (colyoh
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PENSION BENEFITS

The Company does not maintain any pension planthé&benefit of its executive officers.

NONQUALIFIED DEFERRED COMPENSATION

Pursuant to the Company’s Executive Deferred Cormsgion Plan ( the “Plan”), certain executives, iiadhg
the named executive officers, may defer all or portion of their base salary, and all or any paorid their
performance based non-equity incentive compensdiieferral elections are made on or before Decer®bstr of
each year for amounts to be deferred from incomeeeiawith respect to the following year. The taddow shows
the investment options available under the Defe@edhpensation Plan and their annual rate of refturthe
calendar year ended December 31, 2008, as repwytte administrator of the Plan.

Rate Rate
Name of Func of Return Name of Fund of Return
AIM Mid Cap Core Equity A (27.4%)  Evergreen Money Market 2.2¢
Evergreen Core Bond (18.47)  Dreyfus Premier New Leaders (44.73)
AllianceBernstein Balanced Share: (28.4%)  Columbia Small Cap Value | (28.29)
Van Kampen Comstock (36.09  Putnam Capital Opportunities (35.09
Evergreen Equity Index . (37.35) AIM Small Cap Growth A (38.77)
American Funds Growth Fund of America (39.29)  Evergreen International Equity (41.59
Goldman Sachs Mid Cap Value (36.79)  American Century Ir-Adj Bond Inv. (2.03)

Distributions of the participants’ deferred compegitn and any vested Company stock matching caritoibs
are made as soon as administratively feasible sixting after retirement or termination of employmemiess the
participant dies or becomes disabled while stileaxployee, in which case both distributions are ereglsoon as
administratively feasible.

In the event the participant terminates employn{femtreasons other than death, disability or retiezat)
without participating in the plan for three yedt® matching contributions and earnings attribwtabéreto are
forfeited. In the event that a participant termasa¢mployment after three years but less tharyfaes of
participation in the Plan, the participant forfe6% of the matching contribution and earningghievent a
participant terminates employment after five ydarsless than seven years of participation in the Rhe
participant forfeits 33% of the matching contrilutiand earnings.

In the event of a distribution of benefits as ailiesf a change in control, the Company will inseahe benefi
for the Senior Vice Presidents and the Presidemirbgmount sufficient to offset the income tax gdifions created
by the distribution of benefits.

Participants forfeit undistributed matching contitibns if the participant is terminated for “causes’defined in
the Plan or the participant enters into a busioegsnployment which the Company’s chief executiffecer
determines to be in violation of any non-competeeament between the participant and the Company.
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The following table shows information regarding tdutions by the named executive officers, the @any’s
matching contributions, aggregate earnings on imritons during fiscal year 2008, and the aggrefatance at
year end. There were no distributions from the ptanamed executive officers during fiscal year&(

@) (b) © (d) (e) ®

Executive Company Aggregate Aggregate
Contributions Contribution Earnings Aggregate Balance at
in Last in Last in Last Withdrawals/ Last Fiscal
Fiscal Year(1 Fiscal Year(2 Fiscal Yeat Distributions Year End(3)

Name ®) ®) ® ® ®
Charles E. Syke 24,00( 11,99¢ (24,197 0 107,94(
W. Michael Kipphut 25,20( 11,95: (62,499 0 276,72
Lawrence R. Zingal 15,34¢ 7,63: (4,819 0 37,90(
James C. Hobb 147,70: 11,99¢ (43,049 0 313,708
David L. Pearsol 24,53¢ 11,99¢ (46,359 0 204,65

(1) The amounts shown are included in the amoun“salary’ in column (c) of the Summary Compensation Ta

(2) The amounts shown are included in the amounts ti¢gOCompensation” in column (i) of the Summary
Compensation Tabls

(3) The amounts shown include 100% of the aggregateuéixe and Company contributions which have allrbee
reported in the Summary Compensation Ta

EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes the equity compédonagtlans under which the equity securities of Sykay
be issued as of December 31, 2008:

@ (b) ©

Number of Securities

Number of Remaining Available for
Securities to be Weighted Average Future Issuance Under
Issued Upon Exercise Price of Equity Compensation
Exercise of Outstanding Plans (Excluding
Options, Warrants Options, Warrants Securities Reflected in
and Rights and Rights Column (a))
Equity compensation plans approved by
shareholders(1 383,38! 12.942) 6,452,93!
Equity compensation plans not approved by
shareholder 61,18(3) — N/A(3)
Totals 444 ,56¢ 6,452,93!

(1) Includes shares of common stock of Sykes authofizeawards under the 2001 Equity Incentive Plawelt as
the 2000 Stock Option Plan, the 1996 Employee Styution Plan, and the 1997 Management Stock Ineenti
Plan, all of which are predecessor plans to the Zuity Incentive Plan. Also includes shares afinwn stocl
of Sykes reserved for issuance under the 1999 BrapfiStock Purchase Plan, the Amended and Restated
Non-Employee Director Stock Option Plan, the 1996 Nwnployee Director Fee Plan, and the 2004 Non-
Employee Director Fee Pla

(2) Represents the weighted average exercise prideck sptions only
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(3) Represents shares of common stock of Sykes issuedtzhing grants under the Executive Deferred
Compensation Plan for executives described in rdetail beginning on page 31 above. There is noispec
number of shares reserved for issuance under theuixe Deferred Compensation Pl

Shares awarded under all of the above plans méybeSykes’authorized and unissued shares, treasury s
or shares acquired in the open market. For a suynafdhe terms of Sykes’ equity compensation plaes, Note 23
of our consolidated financial statements in the dairReport on Form 10-K incorporated herein bynefee.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

The tables below reflect the amount of compensadtieach of the named executive officers of the Gamy in
the event of a termination of such executive’'s ayplent. The amount of compensation payable to ranied
executive officer upon voluntary termination, inwotary not-for-cause termination, termination fallng a change
of control and in the event of a disability or deaf the executive is shown below. The amounts shasgsume that
such termination was effective as of December 8082and thus includes amounts earned throughtsuehand
are estimates of the amounts which would be paidootihe executives upon their termination. Theialchmounts t
be paid out can only be determined at the timeuoh £xecutive’s separation from the Company.

Payments Made Upon Termination

Regardless of the manner in which a named execaofficer's employment terminates, he is entitlededoeive
amounts earned during his term of employment. Déipgrnupon the date of a termination, such amou g m
include:

* nor-equity incentive compensation earned during theafigear;

 shares which have vested and for which the restnigthave lapsed under Lofigrm Incentive compensati
awards;

» shares to be issued as a result of the vestingBs3inder Lon-Term Incentive compensation awar
< amounts contributed to the Executive Deferred Camgton Plan; an

« unused vacation pa

Payments Made Upon Termination by the Company Withat Cause, or by the Executive with Good Reason

In the event the employment of Mr. Sykes or Mr. flipt is terminated by the Company prior to the eatfmn
of any renewal period for any reason other thathjelisability, or cause (as defined in their retppe employment
agreements), or if such officer terminates his @yplent agreement prior to the expiration of thesveal period for
good reason (as defined in their respective empémygragreements, other than a termination by theesfin
connection with a change of control (as defineldisnemployment agreement)), the officer will beitted to the
following payments:

» Mr. Sykes will be entitled to receive an amountada two times his annual base sal:

» Mr. Kipphut will be entitled to receive an amouuel to his annual base salary, plus an amount égjtize
maximum annual performance bonus he could earnrahdeperformance based bonus plan in which
Mr. Kipphut is then participating
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In the event that such officer terminates his emmplent agreement in connection with a change ofrogrsuch
officer will be entitled to receive the benefitstéd under the heading “Payments Made Upon a Chafrigentrol”
below.

In the event of the termination by the Companyhefémployment of any named executive officer othan
Mr. Sykes or Mr. Kipphut for any reason other thikeath, disability or cause, they will be entitled¢ceive an
amount equal to their annual base salary.

Except as provided below, the foregoing amountdabe paid biweekly in equal installments ovemiszks,
commencing immediately upon such officer's separatiom service. If such officer is determined ®a‘specifiec
employee” on the date of his “separation from sm{each as defined in Section 409(A) of the Im¢Revenue
Code and applicable regulations), to the exterithibas entitled to receive any benefit or paymeyin such
separation from service under the employment ageaethat constitutes deferred compensation witménnheaning
of Section 409A of the Internal Revenue Code befloeedate that is six months after the date ofaparation from
service, such benefits or payments will not be gled or paid to him on the date otherwise requicele provided
or paid. Instead, all such amounts shall be accat®diland paid in a single lump sum on the firstimss day after
the date that is six months after the date of éjmeation from service (or, if earlier, within &&n (15) days
following his date of death). All remaining paymeaind benefits otherwise required to be paid ovigeal on or
after the date that is six months after the dat@oeparation from service will be paid or pr@ddn accordance
with the payment schedule described above.

Payments Made Upon Death or Disability

In the event of the death or disability of a naregdcutive officer, in addition to the benefitsdidtunder the
heading “Payments Made Upon Termination” aboventimaed executive officer will receive benefits untlee
Company’s disability plan or payments under the @any’s life insurance plan, as appropriate. The gamy pays
for life insurance and accidental death and disnegmbnt coverage for its executive team in amounisieto twice
the executive’s base salary, up to a maximum oOXED. The Company also pays for short term digglidr its
executives with a benefit of 70% of base salarytoup maximum of $2,500 per week, and long terrakigy
utilizing multiple plans. The base long term disi&pplan provides for a benefit to the executivds0% of base
salary, up to a maximum of $15,000 per month. Téeebong term disability plan is supplemented with
individual policy plans designed to provide the @xéses with long term disability insurance approgting 75% of
covered compensation.

Payments Made Upon a Change of Control

The Company has entered into employment agreemattitd/r. Sykes and Mr. Kipphut which contain change
of control payment provisions. Pursuant to theswipions, if Mr. Sykes or Mr. Kipphut terminate themploymen
in connection with a change of control (as defiretheir employment agreement), instead of the fisnéested
under the heading “Payments Made Upon Terminatitey will receive the following benefits:

Mr. Sykes. Mr. Sykes will be entitled to receive an amoumia& to three times his then current base salary,
plus an amount determined by multiplying the annaajet bonus designated or otherwise indicatedffoiSykes it
the year such change of control occurs by a fagftthree. The target bonus amount is to be detexdhimder the
performance based bonus plan in which Mr. Sykéiseis participating. In addition, all stock optiossyck grants or
other similar equity incentives and/or compensagimgrams will immediately accelerate and beconilg fiested
and exercisable at the option of Mr. Sykes.
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Mr. Kipphut. Mr. Kipphut will be entitled to receive an amowtual to two times his then current base salary,
plus an amount determined by multiplying the antaajet bonus designated or otherwise indicated/foiKipphut
in the year such change of control occurs by afaufttwo. The target bonus amount is to be deteechiunder the
performance based bonus plan in which Mr. Kippbuhén participating. In addition, all stock opsostock grants
or other similar equity incentives and/or compeiasaprograms will immediately accelerate and becdulig
vested and exercisable at the option of Mr. Kipphut

Except as provided below, the foregoing amountgabe paid biweekly in equal installments ovemiszks,
commencing immediately upon such officer's separatiom service. If such officer is determined ®a‘specifiec
employee” on the date of his “separation from sm¥/{each as defined in Section 409(A) of the iIm¢Revenue
Code and applicable regulations), to the exterthbas entitled to receive any benefit or paymeyin such
separation from service under the employment ageaethat constitutes deferred compensation witménnheaning
of Section 409A of the Internal Revenue Code befloeedate that is six months after the date ofaaration from
service, such benefits or payments will not be joled or paid to him on the date otherwise requicele provided
or paid. Instead, all such amounts shall be accat®diland paid in a single lump sum on the firstriass day after
the date that is six months after the date of éj@eation from service (or, if earlier, within &&n (15) days
following his date of death). All remaining paymeaind benefits otherwise required to be paid ovigeal on or
after the date that is six months after the datéoseparation from service will be paid or pr@ddn accordance
with the payment schedule described above.

The named executive officers of the Company, atie@n Mr. Sykes and Mr. Kipphut, do not have chamfge
control provisions in their respective employmegrtements, but under various equity incentive agess, all
stock options, stock grants or other similar eqirientives and/or compensation programs will imiatedly
accelerate and become fully vested and exercisslthee option of the executive in the event of ange in control.

CharlesE. Sykes

The following table shows the potential paymentsrufermination or a change of control of the Conypfan
Charles E. Sykes, the Company’s President and Ehxiecutive Officer, as if such termination had aced on
December 31, 2008:

Company Initiated Executive Initiated
Before After
Change in Change in
Control Control
Termination Termination Voluntary
w/o Cause w/o Cause Termination
or for Good orfor Good  Voluntary for “Good Change in
Reason Reason Termination Reasor” Control
Type of Benefii ($) ($) ($) ($) ($)
Severance Pe 1,100,000 1,650,00t 0 1,100,00¢ 1,650,00i
Bonus Paymer 0 1,650,001 0 0 1,650,00!
Stock Grants Vesting Accelerati 0 3,463,76! 0 0 3,463,76!
Stock Option Vesting Acceleratic 0 172,09: 0 0 172,09
Deferred Compensation Vesting Acceleral 0 0 0 0 0
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 38,81" 0 0 38,81%
Total 1,100,000 6,974,67! 0 1,100,00t 6,974,67!
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W. Michael Kipphut

The following table shows the potential paymentsrufermination or a change of control of the Conypfan
W. Michael Kipphut, the Company’s Senior Vice Pdesit and Chief Financial Officer, as if such teration had

occurred on December 31, 2008:

Type of Benefit

Severance Pe
Bonus Paymer

Stock Grants Vesting Acceleratii

Stock Option Vesting Acceleratic

Deferred Compensation Vesting Acceleral

Payment for Taxes Resulting from Deferred
Compensation Distributio

Total

Lawrence R. Zingale

Company Initiated

Executive Initiated

Before After
Change in Change in
Control Control

Termination Termination
w/o Cause w/o Cause

Voluntary
Termination

or for Good  or for Good Voluntary for “Good Change in

Reason Reason Termination Reason” Control
® $ ® $ ®

400,00( 800,00( 0 400,00( 800,00(

420,00( 840,00( 0 420,00( 840,00(

0 1,533,111 0 0 1,533,11

0 75,94 0 0 75,94

0 0 0 0 0

0 99,51t 0 0 99,51t

820,00( 3,348,57! 0 820,000 3,348,57

The following table shows the potential paymentsrufermination or a change of control of the Conypian
Lawrence R. Zingale, the Company’s Senior Vice idlezg — Global Sales and Client Management, agdhs

termination had occurred on December 31, 2008:

Type of Benefit

Severance Pe
Bonus Paymer

Stock Grants Vesting Acceleratii

Stock Option Vesting Acceleratic

Deferred Compensation Vesting Acceleral

Payment for Taxes Resulting from Deferred
Compensation Distributio

Total

Company Initiated

Executive Initiated

Before After
Change in Change in
Control Control
Termination Termination Voluntary
w/o Cause w/o Cause Termination
or for Good  or for Good Voluntary for “Good Change in
Reason Reason Termination Reasor” Control
$) ©®) $) ®) $)
322,00( 322,00( 0 0 0
0 0 0 0 0
0 1,059,45! 0 0 1,059,45!
0 52,16( 0 0 52,16(
0 15,75¢ 0 0 15,75¢
0 13,63! 0 0 13,63!
322,000 1,463,00: 0 0 1,141,00.
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James C. Hobby

The following table shows the potential paymentsrufermination or a change of control of the Conypfan
James C. Hobby, the Company’s Senior Vice Presidef@lobal Operations, as if such termination haclioed on

December 31, 2008:

Type of Benefit

Severance Pe

Bonus Paymer

Stock Grants Vesting Acceleratii

Stock Option Vesting Acceleratic

Deferred Compensation Vesting Acceleral

Payment for Taxes Resulting from Deferred
Compensation Distributio
Total

David L. Pearson

Company Initiated

Executive Initiated

Before After
Change in Change in
Control Control
Termination Termination Voluntary
w/o Cause w/o Cause Termination
or for Good  or for Good Voluntary for “Good Change in
Reason Reason Termination Reason” Control
® $ ® $ ®
335,50( 335,50( 0 0 0
0 0 0 0 0
0 1,019,86: 0 0 1,019,86.
0 50,04’ 0 0 50,04’
0 43,99! 0 0 43,99!
0 112,81 0 0 112,81
335,500 1,562,21: 0 0 1,226,71

The following table shows the potential paymentsrufermination or a change of control of the Conypian
David L. Pearson, the Company’s Senior Vice Pregidad Chief Information Officer, as if such termiiion had

occurred on December 31, 2008:

Type of Benefit

Severance P&

Bonus Paymer

Stock Grants Vesting Acceleratii

Stock Option Vesting Acceleratic

Deferred Compensation Vesting Acceleral

Payment for Taxes Resulting from Deferred
Compensation Distributio
Total

Company Initiated

Executive Initiated

Before After
Change in Change in
Control Control
Termination Termination Voluntary
w/o Cause w/o Cause Termination
or for Good orfor Good  Voluntary for “Good Change ir
Reason Reason Termination Reasor” Control
®) $) $) ®) ®)
254,10( 254,10( 0 0 0
0 22,36¢ 0 0 22,36¢
0 450,33¢ 0 0 450,33:
0 0 0 0 0
0 0 0 0 0
0 73,59¢ 0 0 73,59¢
254,10( 800,39° 0 0 546,29

37




Table of Contents

EMPLOYMENT AGREEMENTS

Charles E. SykesThe Company and Mr. Sykes are parties to an aetkadd restated employment agreement,
dated December 30, 2008. The material terms anditimms of the agreement are summarized below. Utiae
agreement, Mr. Sykes serves as President and Exéelutive Officer of the Company. The term of tigeegment
expires on July 31, 2009, but will automaticallyreeewed, and will continue to be automaticallyengad, for
successive one-year terms unless one of the pproegles written notice of its intent not to renthe agreement at
least 180 days prior to the expiration of any resmgerm. Under the agreement, Mr. Sykes’ annua lsatary is
$550,000, subject to increase at the Company’setisn. Mr. Sykes also is entitled to participateiperformance
based bonus plan based upon the achievement ofjsathas may be determined by the Compensationiitee,
and to participate in such other bonus programsbaneéfit plans as are generally made availablehter@xecutive
officers of the Company.

If the agreement is terminated by the Company padhe expiration of a renewal period for any oeasther
than death, disability, or cause (as defined iratii@ement), or if the agreement is terminated bySykes prior to
the expiration of the renewal period for good rea&s defined below), the Company is required tofa Sykes
an amount equal to two times his annual base saad/Mr. Sykes is prohibited for a period of tweays from
soliciting the Company’s employees and competirtty Wie Company in any area in which the Companieénts
were conducting business during the initial ternamwy renewal term of the agreement. If the agre¢imdarminate:
by Mr. Sykes following a change of control of ther@pany (as defined in the agreement) prior to #pération of
the initial term or any renewal period, the Compangequired to pay Mr. Sykes an amount equal teettimes his
annual base salary, plus an amount determined ftypigiing the annual target bonus designated oentlise
indicated for Mr. Sykes in the year such changeowitrol occurs by a factor of three. The targetusommount is to
be determined under the performance based bonasrplehich Mr. Sykes is then participating. Excaptprovided
below, the foregoing amounts are to be paid biweikequal installments over 52 weeks, commenaimgédiately
upon his separation from service. If Mr. Sykesdtedmined to be a “specified employee” on the datas
“separation from service” (each as defined in ®&ci09(A) of the Internal Revenue Code and applécab
regulations), to the extent that he is entitledeteive any benefit or payment upon such separ&tiom service
under the employment agreement that constitutesreef compensation within the meaning of Sectid6f the
Internal Revenue Code before the date that is sixths after the date of his separation from sepgaeh benefits
or payments will not be provided or paid to himtba date otherwise required to be provided or daitead, all
such amounts shall be accumulated and paid ingéedinmp sum on the first business day after the thaat is six
months after the date of his separation from ser{ac, if earlier, within fifteen (15) days follong his date of
death). All remaining payments and benefits otheewequired to be paid or provided on or afterdiue that is six
months after the date of his separation from senviitl be paid or provided in accordance with tlagment
schedule described above.

Also, in the event the agreement is terminated IbySykes in connection with a change of contrahef
Company, all stock options, stock grants or otiilar equity incentives and/or compensation proggawill
immediately accelerate and become fully vestedexedcisable at the option of Mr. Sykes.

“Good reason” for Mr. Sykes’ termination of the agment is defined in the agreement as: (i) a chahge
control of the Company (as defined in the agreejnéijta good faith determination by Mr. Sykestttlee Compan
has breached the employment agreement, (iii) arrabéglverse change in working conditions or stafiw$ the
deletion of, or change in, any of the titles of CEdPresident, (v) a significant relocation of Mikes’ principal
office, (vi) a significant increase in travel reqgments, or (vii) an impairment of Mr. Sykes’ hath an extent that
made the continued performance of his duties utieagreement hazardous to his physical or meatdttor his
life.
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The agreement provides that if Mr. Sykes’ employtigterminated by the Company due to his death,
disability or for cause, or voluntarily by Mr. Sykether than for good reason, then the Companyhaile no
obligation to pay him any salary, bonus or otherdfiés other than those payable through the daterofination,
and Mr. Sykes may not solicit any of the Compamytgployees or compete directly or indirectly witke thiompany
during the term of the agreement and for a perfazhe year after its termination, regardless ofrtraeson for its
termination. The agreement contains customary denfiality provisions.

W. Michael Kipphut. The Company and Mr. Kipphut are parties to anratad and restated employment
agreement, dated December 30, 2008, the matemias$ t@nd conditions of which are summarized belowe T
employment agreement provides that Mr. Kipphut sélive as an executive of the Company. Mr. Kipglentes as
Group Executive, Senior Vice President — Finanak@hief Financial Officer. The initial term of tlagreement
expired on March 5, 2009, but was automaticallyeveed, and will continue to be automatically renewfed
successive one-year terms unless one of the pprogegles the other with written notice of its inteot to renew
the agreement at least 30 days prior to the expiraf a renewal term. Under the agreement, MrpKig's annual
base salary is $400,000, subject to increase adngpany’s discretion. Mr. Kipphut also is entitkedparticipate in
a performance based bonus plan based upon thevanteat of such goals as may be determined by the
Compensation Committee, and to participate in @ibbr bonus programs and benefit plans as are glgnarade
available to other executive officers of the Compan

If the agreement is terminated by the Company padhe expiration of a renewal period for any oeasther
than death, disability, or cause (as defined iratii@ement), or if the agreement is terminated byiipphut prior
to the expiration of the renewal period for goodsan (as defined below), the Company is requirgzhjo
Mr. Kipphut an amount equal to his annual basergapdus an amount equal to the maximum annuabperdnce
bonus he could earn under the performance basedhpgan in which Mr. Kipphut is then participatirifjthe
agreement is terminated by Mr. Kipphut followinghenge in control of the Company (as defined insifieement)
prior to the expiration of the renewal period, @@mpany is required to pay Mr. Kipphut an amountado twice
his annual base salary, plus an amount determipedlitiplying the annual target bonus designatedtberwise
indicated for Mr. Kipphut in the year such chanfieantrol occurs by a factor of two. The target bemamount is to
be determined under the performance based bonasrplehich Mr. Kipphut is then participating. Exdegs
provided below, the foregoing amounts are to bd paieekly in equal installments over 52 weeks, e@ncing
immediately upon his separation from service. If Kipphut is determined to be a “specified empldyaethe date
of his “separation from service” (each as defimre@éction 409(A) of the Internal Revenue Code gqdieable
regulations), to the extent that he is entitledeteive any benefit or payment upon such separ&tiom service
under the employment agreement that constituteseef compensation within the meaning of Sectid®6f the
Internal Revenue Code before the date that is sixths after the date of his separation from sepgaeh benefits
or payments will not be provided or paid to himtba date otherwise required to be provided or daitead, all
such amounts shall be accumulated and paid ingéedinmp sum on the first business day after the thaat is six
months after the date of his separation from ser{ac, if earlier, within fifteen (15) days follong his date of
death). All remaining payments and benefits otheewequired to be paid or provided on or afterdéie that is six
months after the date of his separation from senviitl be paid or provided in accordance with tlagment
schedule described above.

Also, in the event the agreement is terminated byK¥pphut in connection with a change of contrbthoe
Company, all stock options, stock grants or otiilar equity incentives and/or compensation proggawill
immediately accelerate and become fully vestedexedcisable at the option of Mr. Kipphut.

“Good reason” for Mr. Kipphut's termination of tlagreement is defined in the agreement as: (i) agehaf
control of the Company (as defined in the agreejnéijta good faith determination by Mr. Kipphtat the
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Company has breached the employment agreemehg (riaterial adverse change in working conditionstatus,
(iv) the deletion of, or change in, any of theetiof Senior Vice President and Chief Financialdeff (v) a
significant relocation of Mr. Kipphut's principafface, (vi) a change in reporting such that Mr. it is required
to report to someone other than the CEO, or (Jvigaificant increase in travel requirements.

The agreement provides that if Mr. Kipphut's emplent is terminated by the Company due to his death,
disability or for cause, or voluntarily by Mr. Kippt other than for good reason, then the Compafiyhawe no
obligation to pay him any salary, bonus or otherdfiés other than those payable through the daterofination.

The agreement provides that Mr. Kipphut may nocgany of the Company’s employees or competectlye
or indirectly with the Company during the term bétagreement and for one year after its expirati@my area in
which the Company’s clients were conducting busirtging the initial term or any renewal term of tigreement.
The agreement contains customary confidentialibyvigions.

James Hobby.The Company and Mr. Hobby are parties to an aextadid restated employment agreement,
dated December 29, 2008, the material terms anditbmms of which are summarized below. The employme
agreement provides that Mr. Hobby will serve agsecutive of the Company. Mr. Hobby serves as Séfice
President, Global Operations. The agreement wiitinae until terminated by one of the parties. Uritie
agreement, Mr. Hobby’s annual base salary is $885,8ubject to increase at the Company’s discreli@enalso is
entitled to participate in a performance based bgran based upon the achievement of such goatepbe
determined by the Compensation Committee and twlatd executive fringe benefits.

If the agreement is terminated by the Company figrraason other than death, disability, or causelédined
in the agreement), the Company is required to payHdbby an amount equal to his weekly base sdtary
52 weeks after the termination of the agreememntepixas provided below, the foregoing amount isetgaid
biweekly in equal installments over 52 weeks, comeieg immediately upon his separation from servite.
Mr. Hobby is determined to be a “specified empldyaethe date of his “separation from service” (eas defined
in Section 409(A) of the Internal Revenue Code applicable regulations), to the extent that hentitled to receiw
any benefit or payment upon such separation frawiceeunder the employment agreement that conssitdeferred
compensation within the meaning of Section 4094hefinternal Revenue Code before the date that imsnths
after the date of his separation from service, siariefits or payments will not be provided or paidhim on the
date otherwise required to be provided or paidebud, all such amounts shall be accumulated amdipai single
lump sum on the first business day after the datkis six months after the date of his separdtiom service (or, if
earlier, within fifteen (15) days following his @adf death). All remaining payments and benefiteotise required
to be paid or provided on or after the date thabisnonths after the date of his separation fremise will be paid
or provided in accordance with the payment schedeseribed above. If Mr. Hobby’s employment is tierated by
the Company due to his death, disability or caaosgpluntarily by Mr. Hobby, then the Company wikve no
obligation to pay him any salary, bonus or otherdfiés other than those payable through the daterofination. In
any event, Mr. Hobby may not compete with the Comyda any area in which the Company’s clients were
conducting business during the term of the agregmesolicit the Company’s employees, for a pexbdne year
after termination of his employment. The agreenadst contains customary confidentiality provisions.

Lawrence R. Zingale.The Company and Mr. Zingale are parties to annaleé and restated employment
agreement, dated December 29, 2008, the matemias$ t@nd conditions of which are summarized belowe T
employment agreement provides that Mr. Zingale selive as an executive of the Company. Mr. Zingatges as
Senior Vice President, Global Sales and Client Man@ent. The agreement will continue until termidaig one of
the parties. Under the agreement, Mr. Zingale’suahhase salary is $322,000, subject to increadeaompany’s
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discretion. He also is entitled to participate ipeformance based bonus plan based upon the achéew of such
goals as may be determined by the Compensation @tgerand to standard executive fringe benefits.

If the agreement is terminated by the Company figrraason other than death, disability, or causelédined
in the agreement), the Company is required to payZihigale an amount equal to his weekly base gétar
52 weeks after the termination of the agreememntepias provided below, the foregoing amount isetgaid
biweekly in equal installments over 52 weeks, comeireg immediately upon his separation from servitce.
Mr. Zingale is determined to be a “specified emplelon the date of his “separation from serviceltfeas defined
in Section 409(A) of the Internal Revenue Code applicable regulations), to the extent that hentitled to receiw
any benefit or payment upon such separation frawiceeunder the employment agreement that conssitdeferred
compensation within the meaning of Section 4094hefinternal Revenue Code before the date that imenths
after the date of his separation from service, siarrefits or payments will not be provided or paidhim on the
date otherwise required to be provided or paidebud, all such amounts shall be accumulated amdipai single
lump sum on the first business day after the dateis six months after the date of his separdtimm service (or, if
earlier, within fifteen (15) days following his @adf death). All remaining payments and benefiteowise required
to be paid or provided on or after the date thabisnonths after the date of his separation fremise will be paid
or provided in accordance with the payment schedeseribed above. If Mr. Zingakeemployment is terminated
the Company due to his death, disability or caas&pluntarily by Mr. Zingale, then the Company Miave no
obligation to pay him any salary, bonus or otherdfiés other than those payable through the daterofination. In
any event, Mr. Zingale may not compete with the @any in any area in which the Company'’s clientsewer
conducting business during the term of the agregmesolicit the Company’s employees, for a pexbdne year
after termination of his employment. The agreenadst contains customary confidentiality provisions.

David L. Pearson. The Company and Mr. Pearson are parties to an@d@deand restated employment
agreement, dated December 29, 2008, the matemias$ tend conditions of which are summarized belowe T
employment agreement provides that Mr. Pearsonseille as an executive of the Company. Mr. Peasores as
Senior Vice President, Information Technology. Blaeeement will continue until terminated by onéhaf parties.
Under the agreement, Mr. Pearson’s annual basey $al$254,100, subject to increase at the Compadigcretion.
He also is entitled to participate in a performabased bonus plan based upon the achievementlofisats as me
be determined by the Compensation Committee asthtalard executive fringe benefits.

If the agreement is terminated by the Company pgadhe expiration of the renewal period for angsen other
than death, disability, or cause (as defined iratii@ement), the Company is required to pay Mrrddmean amount
equal to his weekly base salary for 52 weeks #fietermination of the agreement. Except as pravizdow, the
foregoing amount is to be paid biweekly in equatatiments over 52 weeks, commencing immediatebnups
separation from service. If Mr. Pearson is deteadito be a “specified employee” on the date of $éparation
from service” (each as defined in Section 409(A)hef Internal Revenue Code and applicable reguis}jdo the
extent that he is entitled to receive any beneffiayment upon such separation from service ureemployment
agreement that constitutes deferred compensatitrinvihe meaning of Section 409A of the Internal&wie Code
before the date that is six months after the dkéscseparation from service, such benefits ompayts will not be
provided or paid to him on the date otherwise nemflito be provided or paid. Instead, all such arteshall be
accumulated and paid in a single lump sum on tiselfusiness day after the date that is six maafties the date of
his separation from service (or, if earlier, witfifteen (15) days following his date of death)! Admaining
payments and benefits otherwise required to be gramlovided on or after the date that is six merdfier the date
of his separation from service will be paid or pd®d or paid in accordance with the payment scleedescribed
above. The agreement also provides that if Mr. $teBs employment is terminated by the Company duest
death, disability or cause, or voluntarily by MedPson, then the Company will have no
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obligation to pay him any salary, bonus or otherdfits other than those payable through the daterofination. In
any event, Mr. Pearson may not compete with the@2mmy in any area in which the Company’s clientsewver
conducting business during the term of the agregmesolicit the Company’s employees, for a pexbdne year
after termination of his employment. The agreenadst contains customary confidentiality provisions.

DIRECTOR COMPENSATION

Directors who are executive officers of the Compaageive no compensation for service as membesgtudr
the Board of Directors or any committees of therdoa

2004 NonrEmployee Director Fee Plan

In May 2005, the shareholders of the Company amutdlve 2004 Non-Employee Director Fee Plan (th@®420
Fee Plan”). Prior to amendments adopted by thedBofDirectors in August 2008 which are describetbty, the
2004 Fee Plan provided that all new non-employeectbirs joining the Board would receive an inigeant of
common stock units (“CSUs”) on the date the newdor is appointed or elected, the number of whithbe
determined by dividing a dollar amount to be detead from time to time by the Board ($30,000 in 0By an
amount equal to 110% of the average closing pofdse Company’s common stock for the five traditays prior
to the date the director is elected. A CSU is &keeping entry on the Company’s books that rectirdequivalent
of one share of common stock. Prior to amendmenitset 2004 Fee Plan adopted by the Board of Diredto
March 2008 which are described below, the initialng of CSUs vested in three equal installments;third on the
date of each of the following three annual shamérsl meetings, and all unvested and unearned CSUs atitaity
vested upon the termination of a director’s sergisa director, whether by reason of death, reérgmesignation,
removal or failure to be reelected at the end sfdniher term.

In March 2008, the 2004 Fee Plan was amended bgdhed, upon the recommendation of the Compensation
and Human Resource Development Committee, to peawidt, beginning with grants in 2008, insteadrofaard
of CSUs, a new non-employee director would recaivaward of shares of common stock. The initiahgeod stock
to directors joining the Board would vest and baed in twelve equal quarterly installments over filllowing
three years, and all unvested and unearned stdiclapse in the event the person ceases to seraalaesctor of the
Company. Until a quarterly installment of stocktgesnd becomes payable, the director has none afghts of a
shareholder with respect to the unearned stockgran

In August 2008, upon the recommendation of the Gamation and Human Resource Development Comn
the Board of Directors amended the 2004 Fee Planaide that and that the initial grant of sharedirectors
joining the Board will be the number determineddbdyiding $60,000 by an amount equal to the clogirige of the
Company’s common stock on the day preceding thedimgtor’s election. The increase in the amourthefshare
award is subject to shareholder approval at theuAhkleeting. See “Proposal 2” below.

The 2004 Fee Plan also provides that each non-gepldirector will receive, on the day after theuain
shareholders meeting, an annual retainer for seadca non-employee director, the amount of whieli be
determined from time to time by the Board. Priotite August 2008 amendments to the 2004 Fee Plamrnual
retainer was $50,000, which was paid 75% in CSUWk2&% in cash. The number of CSUs to be granted was
determined by dividing the amount of the annuairetr by an amount equal to 105% of the averagleeoflosing
prices for the Company’s common stock on the fraeling days preceding the award date (the day tféeannual
meeting). Prior to the March 2008 amendments t@€@@ Fee Plan, the annual retainer grant of C2d&ed in twe
equal installments, one-half on the date of eadh®following two annual shareholders’ meetings] all
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CSUs automatically vested upon the termination dif@ctor’s service as a director, whether by reasfadeath,
retirement, resignation, removal or failure to belected at the end of his or her term.

As part of the amendments to the 2004 Fee Planaircivi2008, the 2004 Fee Plan was amended to prthadl
beginning with grants in 2008, the annual retagrants of stock to directors would vest and be&din eight equ
quarterly installments, with the first installmésging made on the day following the annual meatinghareholder:
and the remaining seven installments to be mad=aoh third monthly anniversary of such date théeealin the
event a person ceases to serve as a director Gotmpany, the award lapses with respect to all stedestock, and
such unvested stock is forfeited.

As part of the amendments to the 2004 Fee Planugust 2008, the 2004 Fee Plan was amended to sectiae
amount and alter the form of the annual retaineardwThe equity portion of the award is now payablghares of
common stock, rather than CSUs, and the numbédrarks to be issued is now determined by dividiegdibllar
amount of the annual retainer to be paid in shlayeen amount equal to the closing price of a sbathe
Company’s common stock on the date of the Compaanysial meeting of shareholders. Effective retigalst to
May 2008, the cash portion of the annual retaires imcreased from $12,500 to $32,500, and sulgestidreholder
approval at the Annual Meeting, the equity portdrthe annual retainer award will be increased f&87,500 to
$45,000. See “Proposal 2" below. This will resaltlie annual retainer award being set at $77,56tve as of
May 22, 2008, if the amendments to the 2004 Fee felating to equity awards that are the subje®roposal 2 ar
approved by the shareholders at the Annual Meelirmgich amendments are not approved, then theahnetainer
award will be $70,000, effective the day after #rual Meeting, with $32,500 being payable in cast $37,500
being payable in shares of common stock as descabeve.

In addition to the annual retainer award, the 28664 Plan also provides for additional annual casrds to
non-employee directors who serve on board comrsitfEBleese annual awards for committee members ase w
increased in August 2008, effective retroactiveljviay 2008. The additional annual cash award ferGhairperson
of the Audit Committee was increased from $10,@$20,000, and Audit Committee members’ awards were
increased from a per meeting fee of $1,250 to aarfee award of $10,000. The annual cash awardbé
Chairpersons of the Compensation and Human Res@aweelopment Committee, Finance Committee and
Nominating and Corporate Governance Committee waoh increased from $5,000 to $12,500, and thedsiar
members of such committees were increased fromn meeting fee of $1,250 to an annual award of $¥,50e
additional annual cash award in the amount of ¥l@Dfor a non-employee Chairman of the Board was no
changed. These additional cash awards also vegjlih equal quarterly installments, one-eighthlenday
following the annual meeting of shareholders, amel @ghth on each third monthly anniversary of siate
thereafter, and the award lapses with respect tmphid cash in the event the non-employee direxases to be a
director of the Company, and such unvested cafsirfested.
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The following table contains information regardicmmpensation paid to the non-employee directorsgur
fiscal year ending December 31, 2008, includindicesstricted stock units and common stock.

@ (b) (© (d) (e) (® @ (h)
Change in
Pension
Value and
Nongqualified
Fees Earnel Non-Equity Deferred
or Paidin  Stock Option Incentive Plan Compensatior  All Other
Cash Awards Awards Compensatior  Earnings  Compensatior Total

Name ®A) ®)2) 6] 6] %) %) 6]

Furman P. Bodenheimer, < 43,08: 14,89¢ — — — — 57,98
Mark C. Bozek 41,750 14,89¢ — — — — 56,64¢
Lt. Gen. Michael DeLong (Re 36,83: 14,89¢ — — — — 51,73
H. Parks Helm: 41,750 14,89¢ — — — — 56,64¢
lain Macdonalc 39,917 14,89¢ — — — — 54,81¢
James S. MacLec 45,58: 14,89¢ — — — — 60,48:
Linda McClintocl-Greco, M.D. 37,58: 14,89¢ — — — — 52,48
William J. Meurer 57,75( 14,89¢ — — — — 72,64t
James K. Murray, Jr 51,75( 14,89¢ — — — — 66,64¢
Paul L. Whiting 142,41 14,89¢ — — — — 157,31!

(1) Amounts shown include the cash portion of the 28@8ual retainers paid to each nemployee director in 20(
(three of eight quarterly installments), as welbdsneeting fees paid prior to the plan chang®lay, 2008. The
fees earned by Mr. Whiting include $100,000 fovgesr as Chairman of the Board. The fees earned &sské
Meurer, Bozek, Murray and Helms include three gheguarterly installments of the annual retair20,000
for Mr. Meurer, and $12,500 each to Messrs Bozeltrly and Helms) for service as a Committee Cl

(2) As required by relevant SEC rules, the amounts shane the compensation costs recognized by the @aynp
for financial reporting purposes in 2008 for comnstock unit awards as determined pursuargiare-Based
PaymentSFAS No. 123(R). These compensation costs reftaonton stock awards granted in 2008 and
common stock unit awards granted in 2007 and 2866.Notes 1 and 23 of the Notes to our Consolidated
Financial Statements included in our Annual ReparForm 10-K for the year ended December 31, 200& f
discussion of the relevant assumptions used infzlng this amount. Each of our non-employee dinec
received three of eight quarterly installments 22 2hares each of the Company’s common stock astdhk
portion of their annual retainer in 2008, with mdual grant date fair values of $19.87, $19.19 &18.97
respectively. As of December 31, 2008, our non-eyg® directors each held 926 common stock unitstwhi
will vest on the date of the Company’s 2009 anmu@éting of shareholders, and the following non-eygé
directors hold the number of options shown bedieé# respective names: Furman P. Bodenheime4(0Q0),
Mark C. Bozek (10,000), Lt. Gen. Michael DeLong {(R8,333), H. Parks Helms (12,500), Dr. Linda
McClintock-Greco (12,500), William J. Meurer (10,000) and RaulVhiting (25,000)
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SECURITY OWNERSHIP

Security Ownership of Directors and Executive Offiers

The following table sets forth the beneficial owstép of the Company’s common stock as of April @02, for
each director, each executive officer named irShemmary Compensation Table herein, and by all ire@and
executive officers of the Company as a group.

Stock Settlec

Stock
Appreciation
Options Rights
Currently Vested and  Total Stock Percent of
Exercisable or Vesting and Stock Total
Common Common Exercisable Within 60 Based Outstanding
Name Stock Stock Units(1  Within 60 Days Days(2) Holdings Stock
Furman P. Bodenheimer, < 78,25( 1,14¢ 40,00( 0 119,39¢ 5
Mark C. Bozek 9,11¢ 1,14¢ 10,00( 0 20,26: *
Lt. Gen. Michael DeLong (Re 13,11¢ 1,14¢ 8,33¢ 0 22,59¢ *
H. Parks Helms(3 21,13¢ 1,14¢ 12,50( 0 34,78 *
lain Macdonalc 14,69: 1,14¢ 0 0 15,84( *
James S. MacLec 13,80« 1,14¢ 0 0 14,95: *
Linda McClintocl-Greco, M.D. 21,33¢ 1,14¢ 12,50( 0 34,98¢ *
William J. Meurer 64,70¢ 1,14¢ 10,00( 0 75,854 *
James K. Murray, Jr.(¢ 19,30¢ 1,14¢ 0 0 20,45: *
Charles E. Sykes(* 240,55 0 0 8,49¢ 249,05: *
Paul L. Whiting(6) 116,01: 1,14¢ 25,00( 0 142,15¢ *
W. Michael Kipphut(7; 112,05 0 110,00( 3,731 225,79: *
Lawrence R. Zingale(¢ 66,24" 0 0 87:< 67,11¢ *
James C. Hobby(¢ 69,97 0 0 2,30¢ 72,27¢ *
David L. Pearson(1( 33,29¢ 0 20,30( 1,06t 54,66: *
All directors and executive officers as
a group— 18 person: 959,99¢ 11,48( 294,63: 17,50: 1,283,61. 3.11%

* Less than 1.09

(1) Represents stock settled Common Stock Units graniesiiant to the 2004 Non-Employee Director Fee Pla
that will vest within 60 days of the date of thimgy statement, and also includes 222 shares ofrmmnstock
that will become payable to all non-employee doexserving on the date of the Company’s 2009 dnnua
meeting of shareholder

(2) Shares of common stock which may be acquired withity days upon the exercise of stock appreciaiigints
(“SARs"), assuming that the fair market value afare of the Company’s stock (as defined in thel Z0fuity
Incentive Plan) is $17.71 on the date of exerdibe. SARs represent the right to receive that nurabehares
of common stock determined by dividing (i) the tatamber of shares of stock subject to the S,
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being exercised, multiplied by the amount by whioh fair market value (as defined in the Plan) share of
stock on the day the right is exercised exceed&ihenarket value of a share of stock on the déigrant of
the SAR, by (ii) the fair market value of a shafstock on the exercise da

(3) Excludes 600 shares held by Mr. He' spouse over which Mr. Helms disclaims beneficiahevship.

(4) Includes 8,182 shares held by Murray Corporatiémyiach Mr. Murray is an officer and principal stdwlder.
Excludes 1,000 shares held in trust for family merabn which Mr. Murray disclaims beneficial owrtes

(5) Includes 189,424 shares of restricted stock issisquhrt of the various equity-based, long-termritice
awards and 18,333 shares owned by a trust of wMiclsykes is a beneficiar

(6) Includes 113,096 shares owned jointly by Mr. Whytand other family members. Excludes 300 shares of
common stock held by Mr. Whitir's wife in which Mr. Whiting disclaims beneficial ovrship.

(7) Includes 78,254 shares of restricted stock issequhe of the various equ-based, lon-term incentive award
(8) Includes 57,253 shares of restricted stock issequhe of the various equ-based, lon-term incentive award
(9) Includes 58,213 shares of restricted stock isseguhet of the various equ-based, lon-term incentive award
(10) Includes 23,933 shares of restricted stock issaqahé of the various equ-based, lon-term incentive award

Security Ownership of Certain Beneficial Owners

As of April 9, 2009, the Company’s records and othéormation available from outside sources inthcbthat
the following shareholders were beneficial owndmnore than five percent of the outstanding shafdhe
Company’s common stock. The information below isegmrted in their filings with the Securities daxichange
Commission. The Company is not aware of any otkeeficial owner or more than 5% of the Companyisicmn

stock.
Amount and Nature of
Beneficial Ownership
Common Stock
Name Shares Percent
John H. Sykes(1 5,632,24. 13.65%
Wells Fargo & Company(2) 3,402,22 8.25%

420 Montgomery Street

San Francisco, CA 941¢

Barclays(3) 2,323,17 5.63%
400 Howard Street

San Francisco, CA 941(

BlackRock, Inc.(4) 2,439,23! 5.91%
40 East 52nd Street

New York, New York, 1002;

(1) Represents shares owned by Mr. John Sykes thrapggr Ihvestments Limited Partnership, a North Gaaol
limited partnership in which Mr. Sykes is the slieited partner and the sole shareholder of thétdid
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partnership’s sole general partner. Excludes 7s9%es owned by Mr. Sykes’ wife, as to which Mrk&y
disclaims beneficial ownership. Mr. Syl business address is P.O. Box 2044, Tampa, FI33601-2044.

(2) All information is based upon the Schedule 13Gdfildth the Security and Exchange Commission by 8Vell
Fargo & Company (“Wells Fargo”) on February 2, 200&lls Fargo is a parent holding company registere
under Section 240 of the Investment Advisors Act@40. Wells Fargo filed the Schedule 13G on ite tehal
and on behalf of certain of its subsidiaries. Aggtte beneficial ownership reported by Wells Farg6@&mpany
is on a consolidated basis and includes any beakfiznership separately reported therein by aididry.

(3) All information is based upon the Schedule 13Cfildth the Security and Exchange Commission by Bgisc
Global Investors, NA., Barclays Global Fund AdvisdBarclays Global Investors, Ltd., Barclays Global
Investors Japan Limited, Barclays Global Inves@asada Limited, Barclays Global Investors Australia
Limited, and Barclays Global Investors (Deutsch)af&@ on February 5, 200!

(4) All information is based upon the Schedule 13CGfildth the Security and Exchange Commission by
BlackRock, Inc. (“BlackRock”) on February 10, 20@JackRock is a parent holding company and a reggst
investment advisor under Section 240 of the Investdvisors Act of 1940. BlackRock filed the
Schedule 13G on its own behalf and on behalf dhaeof its subsidiaries. Aggregate beneficial oghé
reported by BlackRock is on a consolidated basisiatludes any beneficial ownership separately ntepo
therein by a subsidiar

PROPOSAL 2
APPROVAL OF AMENDMENTS TO THE 2004 NON-EMPLOYEE DIR ECTOR FEE PLAN

The non-employee directors of the Company are otlireompensated with both cash and equity awards
pursuant to the provisions of the Third Amended Bedtated 2004 Non-Employee Directors Fee Plan2b@4
Fee Plan”). In August 2008, the Board of Directadspted amendments to the 2004 Fee Plan whichaisedethe
equity awards under the 2004 Fee Plan, subjedtaeblolder approval at the Annual Meeting. Sucheiases are
described below. For a summary of all of the 200@m@dments to the 2004 Fee Plan, please see theptiescof
the 2004 Fee Plan under the heading “Director Corsgon” above. None of the other amendments djestio
shareholder approval. A copy of the Third Amended Restated 2004 Fee Plan, which contains all aments
made in 2008, including those described belowttéched to this proxy statement as Exhibit A.

The purpose of the 2004 Fee Plan is to securddo€bmpany and its shareholders the benefits ahttentive
inherent in increased ownership of common stodk@iCompany by members of the Board of Directors ate nc
employees by providing for the payment of a portdeach non-employee director’'s compensation mroon
stock. It is believed that such ownership furtHere the interests of such non-employee direacigtis the
shareholders of the Company, thereby promotindahg-term profits and growth of the Company, andceemages
such non-employee directors to remain directoth®iCompany. It is also believed that the 2004MHaa will
encourage qualified persons to become directotiseo€ompany.

The 2004 Fee Plan currently provides that all nem-employee directors joining the Board will reaan
initial grant of shares of common stock on the dlaéenew director is appointed or elected, the remalb which will
be determined by dividing a dollar amount to beedatned from time to time by the Board (currentB0$00) by
an amount equal to 110% of the closing price ofdbsing price of the Company’s common stock ondhyg
preceding the new director’s election to the Boditk initial grant of shares to directors joiniig Board vest and
are earned in twelve equal quarterly installments ¢he following three years, and all unvested ameiarned shar
lapse in the event the person ceases to servdieector of the Company.
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The 2004 Fee Plan also provides that each non-gepldirector will receive, on the day after theusain
shareholders meeting, an annual retainer awardawvés of common stock for service as a non-empldireetor,
the amount of which shall be determined from timérne by the Board. The number of shares to bedeudais
determined by dividing the amount of the annuairetr to be paid in shares (currently $37,500)gamount equs
to 105% of the closing price for the Company’s cammstock on the date of the annual meeting of @ @any’s
shareholders. The annual retainer grants of shamisectors vest and are earned in eight equateyiy
installments over the following two years, anduallested and unearned shares lapse in the evgmgtben ceases
to serve as a director of the Company.

In August 2008, the Compensation and Human Resdwoemittee recommended to the Board, and the Board
adopted, amendments to the 2004 Fee Plan, whistidgrthat the initial grant of shares of commorcktto
directors joining the Board will be the number detmed by dividing $60,000 by an amount equal ®dlosing
price of the Company’s common stock on the dayeairy the new director’s election to the Board. @heunt of
the annual retainer award was also amended, todertivat, effective retroactively to May 2008, #wguity portion
of the annual retainer will be increased from $80,% $45,000, with the number of shares to beroéted by
dividing the dollar amount of the annual retaireebé paid in shares by an amount equal to thengjqwiice of a
share of the Company’s common stock on the datieeo€ompany’s annual meeting of shareholders. Torbe
effective, these amendments must be approved bghidreholders at the Annual Meeting.

Each of the Company’s non-employee directors wiaarving on the board after the Annual Meetind wil
receive an additional award of $15,000 worth of own stock on the day after the Annual Meeting éfsin
amendments are approved — $7,500 worth due teetheactive application of the amendments descréieve to
the 2008 annual retainer, and $7,500 worth fo2M@9 annual retainer, in addition to the $37,50@wof common
stock that would have been awarded under the 2864°kan prior to the approval of the amendments.ntimber
of shares will be determined by dividing such amdynan amount equal to the closing price of aeludithe
Company’s common stock on the date of the 2009 Ahigeting. Five-eighths of the shares issued vétipect to
the 2008 annual retainer will vest immediately, #mremainder will vest and be earned in thre@akquarterly
installments in August and November of 2009, anor&ary of 2010. If the amendments are not approtedT hird
Amended and Restated 2004 Fee Plan attached torthig statement as Exhibit A will be revised ttare the
initial stock award for new non-employee directar$30,000 worth of stock and the annual retainerd of stock
at $37,500 worth of stock.

The Board of Directors recommends the approval ofte amendments to the 2004 Fee Plan described
above and urges each shareholder to vote “FOR” themendments. Executed proxies in the accompanying
form will be voted at the Annual Meeting in favor d the adoption of the amendments unless the proxgi
marked otherwise.

PROPOSAL 3
RATIFICATION OF THE APPOINTMENT OF INDEPENDENT AUDI TORS

The Audit Committee engaged Deloitte & Touche LIsRtee Company’s independent auditors to audit the
consolidated financial statements of the Companytfe year ended December 31, 2009 and the efésriss of the
Company’s internal control over financial reportiag of December 31, 2009 and express an opinisagheand
issue an attestation report on management’s aseessifithe effectiveness of the Company’s inteowattrol over
financial reporting as of December 31, 2009. Alifpothe Company is not required to seek sharehoddigication
of this appointment, the Board believes it to bensbcorporate governance to do so. If the appointisenot
ratified, the Audit Committee will reconsider thgpmintment, but will not be required to engageftedint auditing
firm.
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Representatives of Deloitte & Touche are expedatdibtpresent at the Annual Meeting. Those repratees
will have the opportunity to make a statement éitlso desire and are expected to be availablespmnel to
appropriate questions.

The Board of Directors recommends a vote “FOR” thigproposal and urges each shareholder to vote
“FOR” ratification of the appointment of Deloitte & Touche LLP as the Company’s independent auditors.
Executed and unmarked proxies in the accompanyingfm will be voted at the Annual Meeting in favor of
ratification.

AUDIT COMMITTEE DISCLOSURE
The Audit Committee is comprised solely of indepemtiddirectors and, among other things, is resptansilo:

» Serving as an independent and objective party toitorothe Company’s financial reporting process and
internal control systen

« The appointment, compensation, and oversight ofbr of the registered public accounting firm eoygd
by the Company (including resolution of disagreetadé®tween management and the auditor regarding
financial reporting) for the purpose of preparingssuing an audit report or related work, and eadah
registered public accounting firm reports dire¢tythe Audit Committee

« Reviewing and appraising the Comp’s internal auditing functior

« Providing an open avenue of communication amongttrapany’s registered public accounting firm,
financial and senior management, those involvetiénCompany'’s internal auditing function, and treaRl
of Directors.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent
Auditors

The Audit Committee’s policy is to pre-approvealidit and permissible non-audit services providgethe
independent auditors which exceed $50,000. Thes&es may include audit services, audit-relatedises, tax
services and other services. The Chairman of thditALommittee has been given the authority to gpaet
approvals, and each such pre-approval is then s$tgghto the full Committee at the next meetingdonsideration
and approval. Pre-approval is generally providedifoto one year and any pre-approval is detaiéeih ghe
particular service or category of services anceisegally subject to a specific budget. The indepahduditors and
management are required to periodically reporhé&Audit Committee regarding the extent of servipesided by
the independent auditors in accordance with theésgmproval, and the fees for the services perfortmeldte.

Service Fees Paid to the Independent Registered RigbAccounting Firm

The fees charged by Deloitte & Touche LLP for pssfenal services rendered in connection with aitzand
non-audit related matters for the years ended DbeeBil, 2008 and December 31, 2007 were as follows:

2008 2007
Audit Fees(1 $2,565,721  $2,984,33;
Audit-Related Fee $ 0- % -0-
Tax Fees $ 0- -0-
All Other Fees(2 $ 40,00 $ 101,00(
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(1) Fees for audit services in 2008 and 2007 consstéa) audits of the Company’s annual consolidéiteahcial
statements and internal controls over financiabréipg, (b) reviews of the Company’s quarterly censed
consolidated financial statements, and (c) anrtaaldsalone statutory audi

(2) All Other Fees in 2008 principally included assis@ with the PAYE audit in the United Kingdom and2007
principally included assistance with respondin@EC comment letter

Report of the Audit Committee

In connection with the financial statements for fiseal year ended December 31, 2008, the Audit @dtae
has:

(1) reviewed and discussed the audited financiéstents with management,

(2) discussed with Deloitte & Touche LLP, the Comya independent registered public accounting firm
(the “Auditors”), the matters required to be disms by the statement on Auditing Standards Noa$1,
amended, and

(3) received the written disclosures and lettemftbe Auditors required by applicable requiremeaitdhe
Public Company Accounting Oversight Board regardimgAuditor’'s communications with the Audit
Committee concerning independence, and has distustethe Auditors the Auditors’ independence.

Based upon these reviews and discussions, the Sadimittee recommended to the Board at the Mar¢h 26
2009 meeting of the Board that the Compargudited financial statements be included in theual Report o
Form 10-K for the year ended December 31, 2008 fieh the Securities and Exchange Commission. The
Board has approved this inclusion.

AUDIT COMMITTEE

William J. Meurer, Chairman
lain A. Macdonald
Paul L. Whiting

March 26, 2009

The information contained in this report shall i@ deemed to be “soliciting material” or “filed” or
incorporated by reference in future filings wittetSEC, or subject to the liabilities of Sectionof8he Securities
Exchange Act of 1934, except to the extent thatpeeifically incorporate it by reference into a dowent filec
under the Securities Act of 1933 or the Securlieshange Act of 1934.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

During the year ended December 31, 2008, the execofficers and directors of the Company filedhiihe
Securities and Exchange Commission (the “Commi8simma timely basis, all required reports relating
transactions involving equity securities of the Qamy beneficially owned by them. The Company hhsdeolely
on the written representation of its executiveasffs and directors and copies of the reports thee filed with the
Commission in providing this information.
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DEADLINE FOR RECEIPT OF SHAREHOLDER PROPOSALS

The deadline for submission of shareholder proggsatsuant to Rule 14a-8 under the Securities Exgehéct
of 1934, as amended, for inclusion in the Compsupyoxy statement for its 2009 Annual Meeting oa®olders i
December 20, 2009. Pursuant to the Company’s Bylanly shareholder proposals submitted on or ga@uch
date may be brought before the meeting.

OTHER MATTERS
Management knows of no matter to be brought baf@eAnnual Meeting which is not referred to in thetice

of Annual Meeting. If any other matters properlyreobefore the Annual Meeting, it is intended thatshares
represented by Proxy will be voted with respectdat®in accordance with the judgment of the persatisg them.

By Order of the Board of Directors,

James T. Holder
Secretary
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EXHIBIT “A”

SYKES ENTERPRISES, INCORPORATED
THIRD AMENDED AND RESTATED
2004 NONEMPLOYEE DIRECTOR FEE PLAN

ARTICLE I.
DEFINITIONS

1.1 DEFINITIONS. Whenever the following terms ased in this Plan they shall have the meaningsifigc
below unless the context clearly indicates to thatmary:

(a) “Board” : The Board of Directors of the Company.

(b) “Common Stock™ The Company’s Common Stock, par value $.01 paresh

(c) “Common Stock Unit* A bookkeeping entry that records the equivaldémine Share.
(d) “Company” : Sykes Enterprises, Incorporated or any successauccessors thereto.

(e) “Nonemployee Director” An individual duly elected or chosen as a Directbthe Company who is
not also an employee of the Company or its sulréédia

(H “Plan” : The Plan set forth in this instrument as it nfagim time to time, be amended.

(g) “Share” : A fully paid, non-assessable share of CommonkStoc

ARTICLE II.
PURPOSE

The purpose of this Plan is to secure for the Camad its shareholders the benefits of the ineeritiherent
in increased ownership of Common Stock of the Camy members of the Board of Directors of the Camp
who are not employees of the Company or any @utssidiaries, by providing for the payment of atjpor of each
Nonemployee Direct’s compensation in Common Stock. It is expected shah ownership will further align the
interests of such Nonemployee Directors with theresholders of the Company, thereby promoting thg-i@rm
profits and growth of the Company, and will encagrauch Nonemployee Directors to remain directbthe
Company. It is also expected that the Plan willoemage qualified persons to become directors oCthmpany.

ARTICLE IlI.
INITIAL GRANT OF SHARES

In consideration of joining the Board, upon theiatielection of a Nonemployee Director to the Bhauch
Non-employee Director shall receive an award of Sharke number of Shares shall be determined by idigie
dollar amount to be determined from time to timetty Board (to be initially set at $60,000 upondperoval of
this Third Amended and Restated 2004 Non-employiesctor Fee Plan by the shareholders of the Compgayngan
amount equal to the closing price of the Compangismon stock on the trading day immediately prewgthe
date the Nonemployee Director is elected, rounddbe nearest whole number of Shares. The initahtgof Share
shall vest in twelve equal quarterly installmewtse-twelfth on the date of grant and an additiame-twelfth on
each of each third monthly anniversary of the défgrant thereafter. The award shall lapse witlpeesto all
unvested Shares in the event the Non-employee tBireeases to be a Director of the Company, and sogested
Shares shall be forfeited.
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ARTICLE IVv.
ANNUAL RETAINER AWARD

In consideration of their services as members @Bbard, each Nonemployee Director shall be edtitle
receive an annual retainer award consisting of&hand cash in such amount as shall be determioectime to
time by the Board (to be initially set at $77,58fective as of May 22, 2008, upon the approvahaf Third
Amended and Restated 2004 Non-employee DirectoPkaeby the shareholders of the Company). The euwb
Shares shall be determined by dividing a dollar @amhof the annual retainer to be determined franetto time by
the Board (to be initially set at $45,000 upondperoval of this Third Amended and Restated 200d-Bloployee
Director Fee Plan by the shareholders of the Coyjpaynan amount equal to the closing price of tlen@any’s
common stock on the date of the Company’s annuatingeof shareholders, rounded to the nearest wigieber
of Shares. The remainder of the award shall belgaya cash. With respect to the annual retainearevior 2008,
all Non-employee Directors received an award of €8l May 22, 2008 in an amount equal to $37,50@ed/by
an amount equal to 105% of the average of therdqgsiices for the Company’s common stock on the fieding
days preceding the award date, rounded to the steahmle number of Common Stock Units, as proviidettie
Second Amended and Restated 2004 Non-employeet@iféee Plan. Upon approval of this Third Amended a
Restated 2004 Non-employee Director Fee Plan bghiheeholders of the Company, each Non-employescioir
who was a Noremployee Director on May 22, 2008 shall receivaadditional award of Shares for 2008 determi
by dividing the amount of $7,500 by an amount edoighe closing price of the Company’s common stockhe
date of the Company’s 2009 annual meeting of sluédenrs. Five eighths of such additional award shexdit
immediately, and the remaining portion shall vesthiree equal quarterly installments, one-thirdl@date of each
of the immediately following third monthly annivarges of the Company’s 2009 annual meeting of $tedders.

In addition to the annual retainer award descrddealve, any noemployee Chairman of the Board shall rec
an additional annual cash award of $100,000, aod ran-employee director serving on a committeth@Board
shall receive an additional annual cash awarderfahowing amounts:

Position Amount.
Audit Committee

Chairpersor $20,00(
Member $10,00(
Compensation & Human Resource Development Comrr

Chairpersor $12,50(
Member $ 7,50(
Finance Committe

Chairpersor $12,50(
Member $ 7,50(
Nominating and Corporate Governance Commi

Chairpersor $12,50(
Member $ 7,50(

The total annual retainer award for each Non-eng#dyirector, consisting of all Shares and cashigeal/for
in this Article 1V, shall vest in eight equal querly installments, oneighth on the day following the annual mee!
of shareholders and an additional one-eighth oh #dm monthly anniversary of such date thereaffée
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award shall lapse with respect to all unvested &hand unpaid cash in the event the Non-employee®r ceases
to be a Director of the Company, and such unveStetes and cash shall be forfeited.

The provisions of this Article IV for the annuatamer award to Nonemployee Directors shall nottlime
ability of the Board to provide for additional coemsation payable to Nonemployee Directors for ses/bn behalf
of the Board over and above those typically expgkofeDirectors. The Board will determine the casimpensation
for any Non-employee director serving on a spemmahmittee of the Board.

ARTICLE V.
ISSUANCE OF SHARES OF COMMON STOCK FOR COMMON STOCKITS.

Upon the vesting of Common Stock Units issued uthierPlan prior to the adoption of the this Thihendec
and Restated 2004 Non-employee Director Fee Plahébghareholders of the Company, the NonemployeszDr
shall be entitled to receive for each vested ComB8tock Unit one Share, and the vested Common Sfodk shall
be canceled. The Company shall cause a certifieptesenting such Shares to be issued to the Ndogeep
Director promptly following the vesting of the CoromStock Units.

ARTICLE VI.
ADMINISTRATION, AMENDMENT AND TERMINATION

6.1 ADMINISTRATION. The Plan shall be administered by the Board.Bderd shall have such powers as
may be necessary to discharge its duties hereuhderBoard may, from time to time, employ agenid delegate 1
them such administrative duties as it sees fit,raagl from time to time consult with legal counsdionmay be
counsel to the Company. All decisions and detertigna by the Board shall be final and binding drpatties.

6.2 AMENDMENT AND TERMINATION.The Board may alter or amend this Plan from timgme or may
terminate it in its entirety; provided, howeveratimo such action shall, without the consent obaéinployee
Director, affect the rights in any Common Stock tdimgsued to such Nonemployee Director; and funphevided,
that, any amendment which must be approved byhaehkolders of the Company in order to comply with
applicable law or the rules of any national se@siexchange or securities listing service uporcvttie Shares are
traded or quoted shall not be effective unlessuantdl such approval is obtained. Presentation efRlan or any
amendment thereof for shareholder approval shalbe@onstrued to limit the Company’s authorityffer similar
or dissimilar benefits in plans that do not requin@reholder approval.

6.3 ADJUSTMENTS. In the event of any change in the outstanding @omStock by reason of (a) any stock
dividend, stock split, combination of shares, rétedigation or any other change in the capital ctiuee of the
Company, (b) any merger, consolidation, spin-gffitff, spin-out, split-up, reorganization, paitor complete
liquidation or other distribution of assets, isstmof rights or warrants to purchase securitieg¢cloany other
corporate transaction or event having an effectiairto any of the foregoing, the number or kindStfares that me
be issued under the Plan and the number of Comrumk §nits credited to a Nonemployee Director awttioally
shall be adjusted so that the proportionate interfethe Nonemployee Directors shall be maintaiasdhefore the
occurrence of such event. Such adjustment shalbbelusive and binding for all purposes with resped¢he Plan.

6.4 SUCCESSORSThe Company shall require any successor (whelinect or indirect, by purchase, mer¢
consolidation, reorganization or otherwise) tooalbubstantially all of the business and/or assktise Company
expressly to assume and to agree to perform this iRlthe same manner and to the same extent tip&ty woulc
be required to perform if no such succession hkentglace. This Plan shall be binding upon and
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inure to the benefit of the Company and any suctesfsor to the Company, including without limitati any
persons acquiring directly or indirectly all or stamtially all of the business and/or assets ofdbmpany whether
by sale, merger, consolidation, reorganizationtbexwise (and such successor shall thereafter &mek the
“Company” for the purpose of this Plan), and thedydeneficiaries, executors and administratorsaah
Nonemployee Directo

ARTICLE VII.
SHARES SUBJECT TO PLAN

Subject to adjustment as provided in this Plantaked number of Shares of Common Stock which nmay b
issued under this Plan shall be Four Hundred Hiftyusand (450,000). Shares may be shares of driggwance or
treasury shares or a combination of the foregoing.

ARTICLE VIII.
EFFECTIVE DATE; APPROVAL BY SHAREHOLDERS

This Third Amended and Restated 2004 Non-employieector Fee Plan shall be submitted to the shadehs|
of the Company for approval at the 2009 annual mgetf the Company’s shareholders and, if so apgdoghall
become effective immediately upon its approval.

ARTICLE IX.
GENERAL PROVISIONS

9.1 NO CONTINUING RIGHT TO SERVE AS A DIRECTQOReither the adoption or of this Plan, nor any
document describing or referring to this Plan, my part thereof, shall confer upon any Nonempldy&ector any
right to continue as a director of the Companyroyr subsidiary of the Company.

9.2 RIGHTS AS A SHAREHOLDERUJntil the vesting of a Common Stock Unit, a Nopéogee Director she
have none of the rights of a shareholder with resfoehis or her Common Stock Units. Upon the vegtf a
Common Stock Unit, the Nonemployee Director shailéhthe right to receive a Share for such Commook3tnit,
shall be deemed to be the owner of such Share vehialhbe deemed to be issued and outstandingstaaithave a
of the rights of a shareholder with respect to sbichre.

9.3 GOVERNING LAW. The provisions of this Plan shall be governeadystrued in accordance with the
laws of the State of Florida.

9.4 WITHHOLDING TAXES. To the extent that the Company is required thkatd Federal, state or local
taxes in connection with any component of a Noneyg® Director's compensation in cash or Sharestland
amounts available to Company for such withholdirgyiasufficient, it shall be a condition the rededpany Shares
that the Nonemployee Director make arrangemenisiaetory to the Company for the payment of thebeé of
such taxes required to be withheld, which arrangegmmay include relinquishment of the Shares. Then@any and
a Nonemployee Director may also make similar areamgnts with respect to payment of any other tareset
from or related to the payment of Shares with resfiewhich withholding is not required.

9.5 MISCELLANEOQOUS. Headings are given to the sections of this Ptaa @onvenience to facilitate referer
Such headings, numbering and paragraphing shaihraoty case be deemed in any way material or aeleto the
construction of this Plan or any provisions therdtfe use of the singular shall also include wiitsrmeaning the
plural, and vice versa.
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SYKES ENTERPRISES, INCORPORATED
Annual Meeting of Shareholders, May 20, 2009
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned shareholder of Sykes Enterprisesrporated (the “Company”), hereby appoints eddbharles E.

Sykes, W. Michael Kipphut and James T. Holder, each of them with authority to act without the othas attorneys and
proxies for the undersigned, with full power of stitution, to vote all shares of the common stottthe Company which the
undersigned is entitled to vote at the Annual Megtif Shareholders of the Company and at all adjoents thereof, to be held
at the Sheraton Riverwalk Hotel, 200 N. Ashley Bri¥ampa, Florida, on Wednesday, May 20, 2009;04t & m., Eastern
Daylight Savings Time, with all the powers the ursiigned would possess if personally present, suzkigs being directed to
vote as specified below and in their discretioraag other business that may properly come befadé/beting.

THE SHARES REPRESENTED HEREBY WILL BE VOTED AS SPECIFIED BELOW. IF NO DIRECTION IS MADE,
THIS PROXY WILL BE VOTED FOR ALL NOMINEES LISTED IN ITEM 1, AND FOR PROPOSALS 2, AND 3.

4 DETACH BELOW AND RETURN USING THE ENVELOPE PROVIDED 4

SYKES ENTERPRISES, INCORPORATED 2009 ANNUAL MEETING

1. To elect three Directol
(to serve for a term of three years) 1- Charles E. Sykes O FOR all nominees O WITHHOLD AUTHORITY
2- William J. Meurer listed to the left (except to vote for all nominees
3- Furman P. Bodenheimer, as specified below listed to the lel

To withhold authority to vote for any indicated nioie, write the number(s) >>>>>>>>>
of the nominee(s) in the box provided to the right.
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2. To approve amendments to the 2004 -employee Director Fee Plan to increase the iratial annual equity awarc
O For O AacansT O ABSTAIN

3. To ratify the appointment of Deloitte & Touche LiaB independent auditors of the Company. O ror O acanNnsT O ABSTAIN

4. In their discretion, the proxies are authorizegidte upon such other business as may properly c@fuge this meeting or any adjournments or postpeams thereof

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPT LY IN THE ENCLOSED ENVELOPE
EVEN IF YOU PLAN TO ATTEND THE MEETING.

m| | plan to attend the Meetin m| | do not plan to attend the Meetii

The undersigned reserves the right to revoke tlogyPat any time prior to the Proxy being votedhst Meeting. The Proxy may be revoked by deliveargigned
revocation to the Company at any time prior toNteseting, by submitting a later-dated Proxy, or bgrding the Meeting in person and casting a hallbe
undersigned hereby revokes any proxy previouslgmio vote such shares at the Meeting.

DATE: NO. OF SHARES:

Check appropriate box to indicate any changes to
name or address belo

Signature of Sharehold
Address Change Name Change?d

Signature of Sharehold

Name: Please sign Proxy_exactlyas your name appears on your stoc
certificate(s). JOINT OWNERS SHOULD EACH SIGN
Address PERSONALLY. When signing as attorney, executo

administrator, trustee, guardian, partner or corporate officer,
please give your full title as such.




