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SYKES

400 North Ashley Drive
Tampa, Florida 33602

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 10, 2010
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 Monday, May 10, 2010, at 9:00. aEastern Daylight Savings Time, for the follog/ipurposes

1. To elect four directors to hold office until tA813 Annual Meeting of Shareholders;
2. To ratify the appointment of Deloitte & TouchkeR as independent auditors of the Company; and
3. To transact any other business as may propenhedefore the Annual Meeting.

Only shareholders of record as of the close ofrtmss on March 26, 2010, will be entitled to votéhatAnnual
Meeting or any adjournment or postponement of thaual Meeting. Information relating to the matterbe
considered and voted on at the Annual Meetingti$osth in the proxy statement accompanying thigi¢éo

By Order of the Board of Directors,

James T. Holder
Secretary

April 9, 2010

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
SHAREHOLDERS MEETING TO BE HELD ON MAY 10, 2010

This proxy statement and our 2009 Annual Repo8hareholders are available at:
https://materials.proxyvote.com/871237

YOUR VOTE IS IMPORTANT

To assure your representation at the Annual Meetingplease vote on the matters to be considered atth
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 possile so that
the nominee may vote your shares. If your shares arheld in street name by a nominee, you may not vsuch
shares in person at the Annual Meeting unless yolbtain 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
2010 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 MondMay 10,
2010, at 9:00 a.m., Eastern Daylight Savings Tiongny adjournment or postponement of the Annuattivig.

This Proxy Statement and the annual report to sloddters of the Company for the year ended Deceliber
2009, are first being mailed on or about April 918, to shareholders entitled to vote at the AnMezting.

SHAREHOLDERS ENTITLED TO VOTE

The record date for the Annual Meeting is MarchZ®0. Only shareholders of record as of the obfse
business on the record date are entitled to nofitlee Annual Meeting and to vote at the Annual Nege As of the
record date, 47,380,352 shares of common stock etgstanding and entitled to vote at the Annual fihee

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 presktiie holders of a majority of the issued and a@utding 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 qomoisipresent.
Shares held by nominees for beneficial ownersalsib be counted for purposes of determining whethgrorum 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 couhees 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 proviatethe 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 t@ke\it 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 dlaan 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 Companyraiithburse such record holders for their reasonable
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 II directors will expire at the Anhihdeeting. The Company’s Board of Directors, upba t
recommendation of the Nominating and Corporate @mece Committee, has nominated Paul L. WhitingrkM&
Bozek, Lt. Gen. Michael P. DeLong (Ret.) and lainMacdonald to stand for re-election as CLASS iédiors,
whose terms will all expire at the 2013 Annual Megtof 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 2010 ANNUAL MEETING

Name

Paul L. Whiting

Mark C. Bozek

Age

66

50

CLASS Il — TERM EXPIRES AT THE 2010 ANNUAL MEETING

Principal Occupation and Other Information

Paul L. Whiting was elected to the Board of Direstm
December of 2003 and was elected Non-Executive
Chairman in August, 2004. He is also a member @f th
Board’s Audit Committee. Since 1997 Mr. Whiting has
been President of Seabreeze Holdings, Inc., atphva
held consulting and investment company. From 1991
through 1996, Mr. Whiting held various positionghim
Spalding & Evenflo Companies, Inc., including Chief
Executive Officer. Presently, Mr. Whiting sits dret
boards of TECO Energy, Inc. (a public company),
Florida Investment Advisors, Inc., The Bank of Tamp
and its holding company, The Tampa Banking Co. Mr.
Whiting also serves on the boards of various civic
organizations, including, among others, the Academy
Prep Center of Tampa, Inc., a full scholarshipyate,
college preparatory middle school for low-income
children, where he is the Board President.

Mr. Whiting's public company CEO, CFO and director
experience as well as his private investment compan
business experience provides a unique combinafion o
leadership, financial and business analytical skificute
business judgment and investment banking knowlidge
the Board as the Compé’s nor-executive Chairmar
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 quemy
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.

Mr. Bozel's experience as a public company CEO in a
call center enabled business equips him to provide
industry insight to the Board and management on
strategic and business planning and operations @ w
as employee relations, development and management
successior
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Name

Lt. Gen Michael DelLong (Retired)

Age
64

Principal Occupation and Other Information

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 Mac Dill 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 Engine

Gen. DelLong’s military career, together with his
international business executive experience alloiws
to bring to the Board leadership, and skills inatégic
analysis and judgment as well as a knowledge of
international business and political environmel
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Name

lain A. Macdonald

Age
65

Principal Occupation and Other Information

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 t
develop and obtain funding. He is currently Chaimroé
Yakara plc, a developer of SMS telecommunications
software solutions, a member of the Board of Narthe
AIM VCT plc, which is a venture capital investment
fund. In 2008 he became a Director of the Scottish
Industrial Development Advisory Board, which asssss
applications for assistance by the Scottish Governm
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 Company.

Having served as a director of an entity in the WKich
was acquired by the Company in 1998, Mr. Macdonald
offers a unique institutional viewpoint and depth o
industry knowledge. He also brings to the Board
considerable leadership, international business,
financial and governmental experien
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DIRECTORS WHOSE TERMS OF OFFICE CONTINUE
CLASS | — TERM EXPIRES AT THE 2011 ANNUAL MEETING

Name Age
H. Parks Helms 74

Principal Occupation and Other Information

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 had
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 Commissioners.

Mr. Helms has served for more than 30 years or
Company’s Board, supporting institutional contiryuit
with Company and industry knowledge accumulated
through all phases of industry and economic cyaes,
through the Company’s expansion over that perioal. H
also brings considerable legal, transactional and
business skills to the Boat
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Name Age Principal Occupation and Other Information
Linda McClintock-Greco, M.D. 55 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 Commit

Dr. McClintock-Greco is currently the Medical Ditec
and President of Age-Less Medicine, practicing ityal
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 thie 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 Huian
Health Care Plan. Dr. McClintock-Greco also seiwes
the board of several charitable organizations.

Dr. McClintock-Greco has considerable experience in
multiple facets of the health care industry, bath i

private practice and administration, bringing toet
Company valuable perspective regarding the Comsany’
health care related services, as well as business
experience, diversity of viewpoint and judgm
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Name

James K. (Jack) Murray, Jr.

Age
74

Principal Occupation and Other Information

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.
Murray retired from HealthPlan Services in 2000.

Mr. Murray's diverse experience in both the public
company and private venture capital arenas allows h
to bring to the Board significant leadership skiis well
as business, transactional and financial analykiils.
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Name

James S. MacLeod

Age
62

Principal Occupation and Other Information

James S. MacLeod was elected to the Board of Direct
in May 2005 and is a member of the Audit Committee,
Compensation and Human Resource Development
Committee and the Finance Committee. Mr. MacLeod
has served as in various positions at CoastalSiztek

in Hilton Head Island, South Carolina since Febyuar
2004 and is currently its President. Mr. MacLeabal
serves on the Board of Directors of CoastalStatetkB
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 servingss i
Executive Vice President. Mr. MacLeod has a Baahelo
of Science degree in Economics from the University
Tampa, a Master of Science in Real Estate and Urban
Affairs from Georgia State University and a Masters
City Planning from the Georgia Institute of Techomy.
Mr. MacLeod is currently a Trustee of the Universit
Tampa, Hilton Head Preparatory School and the Adlia
Funds.

As a result of his extensive financial servi
background, Mr. MacLeod brings to the Board valgabl
financial analytical skills and experience, a de
understanding of cash transaction and management
issues, as well as business acumen and judg!
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Name

Charles E. Sykes

CLASS lll — TERM EXPIRES AT THE 2012 ANNUAL MEETING

Age

47

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. He currently serves as Chairrofin
the Greater Tampa Chamber of Commerce, Trustee of
the University of Tampa, Secretary-Treasurer of the
Tampa Bay Partnership, a director of America’s &dco
Harvest of Tampa and is a member of the Florida
Council of 100.

As the chief executive officer of the Company,3ykes
provides the Board with information gained from de-
on management of Company operations, identifying
near-term and long-term goals, challenges and
opportunities. As the son of the Company’s fouraeher
having worked for the Company for his full caredwes,
brings a continuity of mission and values on whiuh
Company was establishe

10
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Name

Furman P. Bodenheimer, Jr.

William J. Meurer

Age
80

66

Principal Occupation and Other Information

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
Committee. Mr. Bodenheimer has been Chairman and
Chief Executive Officer of Zickgraf Enterprisesclranc
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

Mr. Bodenheimer is also a retired Brigadier Genaral
the United States Army and from 1994 to 2008 owned
Zickgraf Hardwood Flooring Company, an internationa
wood flooring company with extensive operations in
Central Europe, the UK and Japan.

Mr. Bodenheimer has served for almost 20 yearde|
Company’s Board, supporting institutional contiryuit
with Company and industry knowledge accumulated
through all phases of industry and economic cyces,
through the Company’s expansion over that perioal. H
also brings considerable business experience and
judgment as well as financial and international imess
acumen and diversity of viewpoint and experie
William J. Meurer was elected to the Board of Dices
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 alsweg
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 and Walter Investment
Management Corporation.

As former managing partner of an international pal
accounting firm, Mr. Meurer brings to our Board
relevant experience with financial accounting, awatid
reporting issues, SEC filings and complex corporate
transactions

11
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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 corpogateernance page can be found at www.sykes,dmyrclicking
on “Investor Relations” and then on “Corporate Gaaace.”

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 and the Nominating and CafgoGovernance Committ— are independen

« the independent members of the Board of Directastiregularly 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 eistalttheir respective roles and responsibilitiest

» 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 regardingiguable 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 eygdrof 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, director or argnmber of his or her immediate family, may have s qeal
interest without such Board approval. Further, fiwer or employee of the Company may, on behathef
Company, authorize or approve any transactionlatioaship, or enter into any agreement, if they awvare that an
executive officer or a director of the Companyany member of any such person’s family, may hawperaonal
interest in such transaction or relationship, witheuch Board approval.

The Company’s Audit Committee reviews all conflitinterest transactions involving executive offeand
directors of the Company, pursuant to its charter.

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

12
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« the material terms of the transaction, includinghaut limitation, the amount and type of transauti
« the importance of the transaction to the Comp
« the importance of the transaction to the relatadqe

» 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 deemsappte.

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

Leadership Structure

Upon the 2005 retirement of Mr. John Sykes, the gaimy’s founder, Chief Executive Officer and Chainna
the Board elected to change the leadership steitbuseparate the Chief Executive Officer posifiom that of the
Chairman of the Board. The Board determined in 20@5the change in leadership created an oppotiuneeto
change the leadership structure, and that the Caynpauld benefit from having an independent non-eyge
Chairman who could provide a diversity of view axgberience in consultation with the newly electegsRient and
Chief Executive Officer. The Board continues toided that the Company is best served by havindaifiscated
leadership structure.

Risk Oversight

The Board has determined that the role of risk gigét will currently remain with the full Board apposed to
having responsibility delegated to a specific cotteri Management has created an enterprise riskgearent
committee which is primarily responsible for idéyitig and assessing enterprise risks, developsigresponses
and evaluating residual risks. The chairpersomefmanagement committee reports directly to tHeBfodrd.

Related Party Transactions

During the year ended December 31, 2009, the Coynpaid $42,259 to JHS Leasing of Tampa, Inc., dityen
owned by Mr. John H. Sykes, former Chairman ofBlbard and Chief Executive Officer and current pipat
shareholder, for the use of its corporate aircfidfe lease of the aircraft is pursuant to a writigreement which hi
been approved by the Audit Committee and the Bdarda quarterly basis, the Audit Committee reviewsport
which provides the details of each use of thisraftdy management, including the business purgbsepassenge
and the destination of each flight as well as & to the Company, to determine that each suclksuseaccordanc
with Company policy. On January 25, 2008, the Cammntered into a real estate lease with King<Dffiee |,
LLC, an entity controlled by Mr. John Sykes relgtio the Company’s call center in Kingstree, Sdtiéinolina. On
May 21, 2008 the Audit Committee of the Board rexgd this transaction and recommended approvalktduth
Board, which also approved the transaction. Duttregyear ended December 31, 2009, the Company$ais,950
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 for8reNice
President of Real Estate who retired on Decembg2@17. Upon retirement from the Company, Mr. Réoileed
JHS Equity, LLC, a company controlled by Mr. Johyk&s. Mr. Reule provided transitional servicestfar
Company during 2008 and first quarter, 2009 prilpaglated to completion of a call center understaurction at
the time of his retirement, for which the Compamydgb1,700 to JHS Equity, LLC during the year ended
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December 31, 2009. On May 21, 2008, the Audit Catemiof the Board reviewed this transaction and
recommended approval to the full Board, which algproved the transaction.

Director I ndependence

In accordance with NASDAQ rules, the Board affirively 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 engagementrofMhiting’s adult son, determining that the amopaid was
not material. In conducting its evaluation of Mrattionald, the Board considered the business thep@oym
conducted with Yakara, plc, a company that suppfiezactive text response solutions that autorimdteund and
outbound customer contacts. Mr. Macdonald servé&shagrman of the Board of Yakara, plc. The Boartédrined
that the business conducted with Yakara, plc ir8208s not material. The Board has determined Heestet
arrangements do not affect the independence dfithigct Board members. Based upon these standaiitts,
meeting held on March 25, 2010, the Board deterchthat each of the following non-employee direcisrs
independent and has no material relationship wighQompany, except as a director and shareholdaeof

Company:

(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

Nominationsfor Directors

The Nominating and Corporate Governance Committeesponsible for screening potential director cdatds
and recommending qualified candidates to the B&@rdomination. The Committee considers all relé\aiteria
including age, skill, integrity, experience, edi@at time availability, stock exchange listing sfands, and
applicable federal and state laws and regulatibhe.Committee has a specific goal of creating aathtaining a
board with the heterogeneity, skills, experienca personality that lend to open, honest and vibd&atussion,
consideration and analysis of Company issues, ecardingly the Committee also considers individyadlities an
attributes that will help create the desired hagteneity.

The Committee may use various sources for identfgnd evaluating nominees for directors including
referrals from our current directors, managemedtsirareholders, as well as input from third paxigcetive 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 sgigeen such nominees and act as a liaison betlveddommittee
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 resfiecandidates that are determined by the Comenittde
potential nominees, one or more members of the Aaeewill 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 evaluateether the candidate meets the guidelines andiargdopted 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 Committee’s determination that the
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candidate will be able to add value to the Boardithe candidate expresses his or her interesrumngeon the
Board, the Committee will then review its conclusavith the Board and recommend that the candluateelected
by the Board to stand for election by the sharedrsldr fill a vacancy or newly created positiontioa Board.

The three Class Il directors whose terms expitb@fAnnual 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 oup@u@te Secretary, 400 North Ashley Drive, Tampari&éa
33602. Any shareholder nominating an individualdtaction as a director at an annual meeting mustige writter
notice to the Secretary of the Company, along thighinformation specified below, which notice mbstreceived i
the principal business office of the Company nerl#tan the date designated for receipt of shadehsl proposals
as set forth in the Company’s proxy statementtfoannual shareholders’ meeting. If there has beesuch prior
public disclosure, then to be timely, a sharehdédeomination must be delivered to or mailed armkieed at the
principal business office of the Company not lést60 days nor more than 90 days prior to the@maeting of
shareholders; provided, however, that in the etlattless than 70 days notice of the date of thetimgis given to
the shareholders or prior public disclosure ofdhte of the meeting is made, notice by the shadehob be timely
must be so received not later than the close dhbss on the tenth day following the day on whigbhsnotice of
the annual meeting was mailed or such public disgkwas made.

To be considered by the Committee, shareholder mations must be accompanied by: (1) the name, age,
business and residence address of the nominetiig(yincipal occupation or employment of the nogeirfior at
least the last ten years and a description of tiadifecations of the nominee; (3) the number ofrglsaof our stock
that are beneficially owned by the nominee; (4) gal proceedings involving the nominee duringphevious ten
years and (5) any other information relating tortbeninee that is required to be disclosed in galicins for proxie:
for election of directors under Regulation 14A lvé Exchange Act, together with a written statenfiem the
nominee that he or she is willing to be nominated @esires to serve, if elected. Also, the shadsrahaking the
nomination should include: (1) his or her name grwbrd address, together with the name and addfess/ other
shareholder known to be supporting the nominee(2nthe number of shares of our stock that arefially
owned by the shareholder making the nominationbgnany other supporting shareholders. Nomineedifector
who are recommended by our shareholders will bluated in the same manner as any other nominedirfextor.

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 coruatimg 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 btiaed of Directors, the Senior Vice President araéal
Counsel of the Company reviews all such correspoceland regularly forwards to all members of thar8a
summary of the correspondence. Directors may atiarg/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 hed t
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summary and a copy of the correspondence is foedata the Chairman of the Audit Committee. Additity, at
the direction of the Audit Committee, the Compaany lestablished a worldwide toll free hotline adsteried by 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 tititA
Committee as well as the Senior Vice President@aderal Counsel of the Company.

MEETINGS AND COMMITTEES OF THE BOARD

The Board

Each director is expected to devote sufficient tisreergy and attention to ensure diligent perforraanf his or
her duties and to attend all Board, committee dmragleholdersimeetings. The Board met seven times during 20(
which four were regularly scheduled meetings ameetof which were unscheduled meetings. The Bdamlacted
twice by unanimous written consent in 2009. Allediiors attended at least 75% of the meetings ddtfaed and of
the committees on which they served during thefigear ended December 31, 2009. All of the dinscattended
the 2009 Annual Meeting of Shareholders on May2209.

Committees of the Board

The Board has four standing committees to facditatd assist the Board in the execution of itsaesipilities.
The Board may also establish special committeeeeaded to assist the Board with review and consiiger of non-
routine matters. The standing committees are thditAlommittee, Finance Committee, the Compensatiah
Human Resource Development Committee and the Naiminand Corporate Governance Committee. All the
committees are comprised solely of non-employedependent directors. Charters for each commitieeeailable
on the Company’s website at www.sykes.dmyrfirst clicking on “Investor Relations” and then “Corporate
Governance.” The charter of each committee is alsdlable in print to any shareholder who requisi&he table
below shows membership for the entire year 200@#&wh of the standing Board committees. Mr. MaclLwed
appointed to serve on the Audit Committee on Aug@@st2009.

Nominating and Corporate Compensation and Human Resource
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. MacLec Furman P. Bodenheimer, . James S. MacLec
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 inteowaitrol 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 firmyagl as reviewing the independence, qualificatjarsd
activities of the auditing firm. The Company’s ipémdent auditing firm reports directly to the Cortigg. All
proposed transactions between the Company andaimmp&hy'’s officers and directors, or an entity ineiha
Company officer or director has a material interast reviewed by the Committee, and the apprdvidieo
Committee is required for such transactions. In2@% Audit Committee held nine meetings. The Bdas
determined that Mr. Meurer is an “audit committemhcial expert” within the meaning of the rulesloé Securities
and Exchange Commission. The Committee is govebbgedwritten charter, which is reviewed on an ahbaais.
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Finance Committee.The principal purpose of the Finance Committee @ssist the Board of Directors in
evaluating significant investments and other finaheommitments by the Company. The Committee has t
authority to review and make recommendations tBiba&rd with respect to debt and equity limits, &gigsuances,
repurchases of Company stock or debt, policiesingléo the use of derivatives, and proposed msrgemuisitions
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 l@feuthority
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 four meetings. The Committgmverned by a written charter, which is revidwa an
annual basis.

Nominating and Corporate Governance Committ&éhe purpose of the Nominating and Corporate Guasare
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 Divesto fill open seats between annual meetingge@mmend to
the Board of Directors committee appointments fogators; (c) develop and recommend to the Boardiadctors
corporate governance guidelines applicable to hmgany; and (d) monitor the Company’s complianci wood
corporate governance standards. In 2009, the Naiminand Corporate Governance Committee held faegtings.
The Committee is governed by a written charter ciiis reviewed on an annual basis.

Compensation and Human Resource Development Caamitthe Compensation and Human Resource
Development Committee’s responsibilities, which discussed in detail in its charter, include, amotiger things,
the establishment of the base salary, incentivepemsation and any other compensation for the Coyipan
President and Chief Executive Officer, and to revgad approve the President and Chief Executivee@ff
recommendations for the compensation of certaicwiee officers reporting to him. This Committes@imonitors
the Company’s management incentive cash and ebaggd bonus compensation arrangements and otlertiore
officer benefits, and evaluates and recommendsdhgensation policy for the directors to the futla®d for
consideration. The Committee also determines cosgi@m and benefits of the Company’s remployee director:
The Company engaged Mercer Human Resource Corgstdticonduct a review of its total compensationgpam
for executive officers and to assist the Committeestablishing a competitive compensation progi@nits
executive officers that motivates performance &ad is aligned with the interests of its shareh@d&his
Committee is also responsible for providing oversind direction regarding the Company’s employesdth and
welfare benefit programs as well as training aneetigoment. In 2009, the Committee held six meetifige
Committee is governed by a written charter, whicheviewed on an annual basis.

Compensation Committee Interlocks and Insider Parttipation

[None]

EXECUTIVE COMPENSATION

Overview of Compensation Program

The Compensation and Human Resource Developmeniriitea (referred to in this Analysis as the
“Committee”) of the Board has been charged withrdsponsibility for establishing, implementing arwhtinually
monitoring adherence with the Company’s compensaifilosophy. The Committee’s goal is to ensur tina
form and amount of compensation and benefits maits tsenior leadership team, specifically inclgdihe named
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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. dtve
compensation matters are first considered by thrar@ittee, which then makes recommendations to therddo
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, discubsamatter 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 mamgagde 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 intewfsise
executives to the long-term interests of our shaldsrs. In evaluating and determining the comptet@pensation
packages for the Company’s executive officers gdhyerand the named executive officers specificélhe
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 believeédhtbancentive bonus component of the executivepgensation
program has the potential to significantly influertbe achievement of strategic goals of the Compautyto do tha
must be carefully designed with those goals in mirite Committee believes that this is best accahpll by
rewarding the Company’s executives with a combamatf cash and a meaningful component of stockébase
compensation for the Company’s achievement of fipeid pre-determined annual, long-term and gjiatgoals,
and to withhold payment of that component of consjpéion if those goals are not achieved.

Consultant Review of Executive Compensation

In accordance with the Committee’s Charter, the @dtae has the authority to retain any outside seln
consultants or other advisors to the extent deamedssary and appropriate, including the sole &trio approve
the terms of engagement and fees related to ssrpicwided. Pursuant to the authority under the @itae’s
charter, the Committee directly engaged Mercer (d&) a wholly owned subsidiary of Marsh & McLemna
Companies, Inc. (“Mercer”), to conduct a reviewitsftotal compensation program for all executivicefs,
specifically including the President and Chief Bxtae Officer and the Chief Financial Officer aslas the other
named executive officers. Mercer provided the Cottamiwith relevant market data and alternativesotwsider
when making compensation decisions for the Presiteth Chief Executive Officer, and on the recomnadioths
being made by management for executives othertti@mRresident and Chief Executive Officer. The Cattem
paid Mercer $80,382 for the services provided thiiing 2009.

Mercer was also engaged by management of the Contpgmovide executive and global compensation
reviews and to provide advice regarding Compariyemaent and savings plans, benefits, expatriatepemsation
and mergers and acquisitions. The Company paid é&t50,550 for these services provided during 20G9the
Committee approved the engagement of Mercer by geanant and reviewed and approved the fees for such
services.

The Committee carefully considered the decisioartgage Mercer in light of the potential conflictsrderest
that could result from the concurrent engagemeMafter by management. The Committee determinddtiiba
benefits and efficiencies obtained from Mercer'teaesive knowledge of the Company and its accesxitestry
metrics generally made Mercer the appropriate dtarsito provided the particular services requingdhe
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Committee. When appropriate, the Committee hasudions with its consultant without managementgneto
ensure candor and impartiality.

Setting Executive Compensation

Based on the foregoing objectives, the Committeestraictured the Company’s annual and long-term
incentive-based cash and non-cash executive corap@mprogram to motivate executives to achievebtisness
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 manageme@mt other than the Chief Executive Officer.

In making its compensation decisions for 2009,Goenmittee compared each element of total compemsati
against a peer group of twelve (12) other publicigled companies (the “Compensation Peer Grou. T
Committee selected the companies included in thag@msation Peer Group because they compete with the
Company in the customer contact management or éssiorocess outsourcing segments or are of a sgiERIN
revenue, located in generally the same geograploication as the Company and have a similar busimexiel,
therefore competing with the Company for executatent. The composition of the Compensation Peeufsis
reviewed annually to determine whether there ave campanies which should be added, or existing eoigs
which should be deleted. The other companies irdud the Compensation Peer Group and used as#iefor
comparison and analysis by the Committee for figear 2009 were:

Genpact, Ltd.

Kforce, Inc.

ExIService Holdings, Inc
Convergys Corporatio
ICT Group, Inc.

MPS Group, Inc.

StarTek, Inc

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

The only change in the Compensation Peer Group 2008 to 2009 was the elimination of Etelecare @lob
Solutions due to its acquisition by a competitor.

As a result of the Committee’s belief that inceatoompensation for its executives should be diyeethted to
the Company’s performance, the Committee requeéhsdMercer perform a comparison of 3 general aaieg,
(growth measures, margin measures, and sharehnlsures) which included 11 specific performanceioseof
the Company on both a 1-year and 3-year compaagaimst the Compensation Peer Group. The growth
performance metrics measured were: (a) revenuagettihcome, (c) free cash flow, (d) diluted EPS] a
(e) EBITDA. The margin performance metrics measuwvece: (a) gross profit, (b) net profit, (c) opéngtincome,
and (d) EBITDA. The margin performance measureewefined as: (a) gross profit marginrevenues less cost
goods sold divided by revenues; (b) net profit nitarg income before extraordinary items divided byenues;
(c) operating income margin — operating income teeftepreciation and amortization divided by revenaad
(d) EBITDA margin —EBITDA divided by revenues. The shareholder perfomoe metrics measured were: (a) 1
shareholder return as of 12/31/08 and (b) pricearmings ratio as of 12/31/08. Based upon fiscal gad 2008
figures, the Company exceeded the CompensationGteep growth performance metrics at thefercentile in
all of the five (5) measured metrics on a 1-yeangarison, and exceeded the Compensation Peer @tdhp 50"
percentile on two (2) of the five measured metaiod at the 78 percentile on another two (2) of the five
(5) measured metrics on a 3-year comparison. Thmepaay exceeded the Compensation Peer Group margin
performance metrics at the ®@ercentile in one (1) of the four (4) measured ogtand at the 78 percentile on
the other three (3) on a 1-year comparison, andesled the Compensation Peer Group margin

19




Table of Contents

performance metrics at the $(ercentile on two (2) of the measured metrics, atrttie 75" percentile on the other
two (2) measured metrics on a 3-year comparisoa.démpany exceeded the Compensation Peer Group
shareholder performance metrics at thép@rcentile on one (1) of the two (2) measured otand ranked
number one on the other on a 1-year comparisonegoeeded the Compensation Peer Group at tifgpBécentile
on (1) of the measured metrics, and ranked numberthe other measured metric on a 3-year compariased
upon the measures and weightings used by Merétesr amalysis, the Company exceeded the performafiite
Compensation Peer Group’s overall performanceea? i percentile on a 1-yeaomparison, and at approximat
the 70t percentile on a 3-year comparison.

When comparing the average aggregate total caspamsation paid by the Company in 2008 to its tap fo
(4) highest paid proxy-named executive officerthiat paid by the Compensation Peer Group, the Coynganked
just above the 5t percentile, with the Chief Executive Officer rangiat the top end of the 30percentile. Averag
current salaries of the Company’s named execufiigeos, and the entire executive management teaenalso just
above the 50 percentile of the Compensation Peer Group, withChief Executive Officer ranking at the top en
the 50t percentile. When comparing average aggregatedigdt compensation paid by the Company in 200&
top four (4) highest paid proxyamed executive officers to that paid by the Corsptan Peer Group, the Compe
ranked between the 30and 75" percentiles, with the Chief Executive Officer atanking between the 30and 75
thpercentiles.

The Committee believes that it should generallycsatpensation of its executives in the generaleaf@0%
to 120% of the 50" percentile of compensation paid to similarly siaghéxecutives of the companies comprising
Compensation Peer Group. However, variations fittmdbjective may occur as dictated by the expeddavel of
the individual and other market factors. The Corterirecognizes, however, that long-term, equitgnitive
compensation awards may lift the total direct congagion of its executives above thet®@ercentile of the
Compensation Peer Group, but if that occurs, itlélas a result of the Company’s achievementraj kerm goals
specifically targeted at increasing shareholdeneal

A significant percentage of total compensationuo senior executives is allocated to performancebta
incentives as a result of the philosophy menticaiealve. Although there is no pre-established pdticythe
allocation between either cash and non-cash ot-l@n and long-term performanbased incentive compensatis
in 2009 the Committee (with the advice and reconthaéinns of Mercer) continued the structure utilize@008,
which determined performance-based incentivespgs@ntage of base salary validated against cumarket data.
The recommendations provided by Mercer were baped & review of the peer group and industry stadgjar
together with of each of the senior executive’stng compensation and performance as relayede¢ ttief
Executive Officer. Income from such incentive comgetion is realized as a result of the performariche
Company or the individual, depending on the typawérd, compared to established goals. Duringhtest
(3) years prior to 2006, the compensation granyetthé Committee to our senior executives was alrersiusively
in the form of cash. Beginning in 2006, the Comedttletermined that to be effective over the long t¢he
compensation policy of the Company must requiré drgignificant portion of total direct compensatie in the
form of long-term equity incentive grants and, #fere, a significant percentage of total direct pensation to our
executive officers in fiscal years 2007 through20@s been in the form of non-cash, long-term gdqodentive
awards.

Elements of Compensation

The current compensation program for our execuiivelsides several direct compensation componeissd
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
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stock and stock appreciation rights. Our executaresalso permitted to participate in our 401(l@nplvhich is
available to all employees, as well as our nonitjedlexecutive deferred compensation plan. Thepse of the
deferred compensation plan is to provide our exeesitwith the ability to take advantage of tax defd savings
which may not be fully available to them under 404.(k) plan.

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 wiillows our
executives to remain focused on business issueg &daries for the named executive officers ateraéned for
each executive based on his or her position anpbnessbility by using market data provided to ther@uittee by
Mercer. Base salary ranges of our executives asiguled so that salary opportunities for a giventmwswill 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 typicansidered
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’sssmsent of the individual's performance, with infratn the
President and Chief Executive Officer. A reviewelevant market data in 2008 by Mercer indicated the base
salaries of the named executive officers werenie With the benchmarking parameters establishetdy
Committee. Although the Company generally outpented the Compensation Peer Group, the Committee
determined that the compensation of the named éxeafficers related to Company performance wasde
adequately addressed through yearly and long tecemtive bonuses. Accordingly, the Committee recemied to
the Board, and the Board approved that there djustments made to the base salaries of the naresditive
officers in 2009. Additionally, the Committee haade no recommendations for adjustments to baseesatd the
named executive officers for 2010 as of the datth@froxy statement.

Performance-Based Annual Cash I ncentive Compensation

The annual cash incentive component of the totakticompensation paid to our executive leadersaim is
designed to award achievement of pre-determinedamorporate, and sometimes individual, perforneagmals.
The annual incentive awards are designed to reaarént performance by basing payment on the aehiewnt of
guantifiable performance measures that reflectrgmrttons 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 2009, the annual cash itieertomponent of total direct compensation paitheoPresident
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 setsimmiim, target and maximum levels for the portiorhef
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 tdugyet award level. Maximum performance represem@ighest
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level likely to be attained and is paid at 150%hef target award level. No annual performance-baast 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 2009, tlyetaward
percentages were set at 100% of base salary fétrdsident and Chief Executive Officer, 70% of bselary for th
Chief Financial Officer, and between 30% and 60%axfe salary for each of the other named execaffieers and
members of the executive leadership team.

For fiscal year 2009, the Committee met with managr® and reviewed the Compasyperating plan for 20l
to establish the target financial goal of the Conypan which the annual performance-based cash fiveen
compensation awards would be based. The Commi¢teendined that goal to be $52,853,000 of consaitlat
earnings before taxes. The amount each named éreofficer received in 2009 under our annual permiance-
based cash incentive compensation program hasrbperted in the Summary Compensation Table in te-N
Equity Incentive Compensation column.

Each of the named executive officers for the figesr ended December 31, 2009, received the fatigwi
payments in March 2010 as payment of the annual paormance bonus earned for fiscal year 200 paance.

2009 Annual Cast

Name Performance Bonus
Charles E. Syke $582,57(
W. Michael Kipphut $296,58¢
James C. Hobb $213,22¢
Lawrence R. Zingal $204,64¢
James T. Holde $114,39¢

Subsequent to the end of fiscal year 2009, the @oisgtion Committee recommended to the Board, and th
Board approved, a special recognition cash bonuarious individuals for extraordinary efforts iarmection with
the successful acquisition of ICT Group, Inc. Theoant of each bonus was determined by a revievact e
individual’'s specific contribution, including objide criteria such as additional hours worked amojective criteria
such as specialized expertise. Included in themreaeiving a special recognition bonus were W.hdal Kipphut,
who received $187,500, and James T. Holder, wheived $106,250.

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

The long-term, performance-based equity incentoreensation component of total direct compensdton
our executives is designed to encourage them tsfon long-term Company performance and provides an
opportunity for executive officers and certain desited key employees to increase their stake i€tdmpany
through grants of the Company’s common stock baseal three-year performance cycle. The Committeently
utilizes a combination of restricted stock (or nestd stock units for executives and key employedsreign
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countries who would suffer unfavorable tax conseges due to local tax laws if they were to receestricted
stock) and time vested stock appreciation righBA\Rs”). The Committee’s purpose for utilizing SA&sa
component of executive long-term incentive bonuspensation is to align that portion of bonus conspéion
directly with shareholder interest in stock appation The Company has not issued stock option®<2003. By
using a mix of restricted stock and SARs, the Camps able to compensate executives for sustaimg@ases in
the Company’s stock performance. The restricteckstomponent is only earned when certain Compargnfial
performance goals are attained, and the full vesueaximized when the value of the Company’s siackeases.
The SARs awarded to executive officers represeantitht 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
being exercised by the Participant, multiplied by &mount by which the fair market value of a sluduthe
Company’s common stock on the day the right is@ged exceeds the fair market value of a sharleof 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 coragtion directly align the interests of the Compargxecutives
with the interests of its shareholders. The Conaritt goal in setting target long-term equity ineenaward levels
is to create a complete compensation program, thathhe potential annual cash and long-term edodgntive
awards, when combined with each officer’s basergaleill provide a fully competitive total comperigm
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 ¢obhuting to
bottom line financial results, and the degree @tiance that officer has over results, as well @z drom the market
assessment provided by Mercer.

In setting financial targets, the Committee recaggithe benefit of rewarding achievement of revemde
income goals independently. Due to the effort dailllisecessary to translate top line revenue ihdesired level
of bottom line net income, the Committee determjieed upon benchmarking data provided by Mecappliec
to specific economic dynamics of the Company, timegt-third of the performance-based long-term equitgntive
compensation would be based upon attainment ofitevgoals and two-thirds would be based upon thematent
of income goals, all as recommended by the Comenitiehe Board each year. The Committee belie\ats th
incentives tied to revenue, income and stock perémice provide a balanced program most closelyiatign
management and shareholder interests. Utilizirgfthimework, the Committee meets with managemesit year
to review the proposed operating plan for the ugngrgear, and in conjunction with the Board apptafaan
operating plan, together with growth goals for shieceeding two years, sets the financial targetth#onext three-
year performance cycle. The Committee first utdizkis method for determining lo-term incentive compensation
on a three-year performance cycle for the perfomaaycle beginning January 1, 2005 and has cortintikzing
this method through 2010.

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 aomept
of total direct compensation that were to be usedktermine awards to certain of the named exexofificers,
other executive officers and certain key employeeshe three-year performance cycle beginningamuary 1,
2006 and ending on December 31, 2008. Threshofdnpesince represented the minimum performance thlat s
warranted incentive recognition for that particudaal, and was to be paid at 80% of the target dwesel.
Maximum performance represented the highest Iéellylto be attained and was to be paid at 150%h®target
award level. None of the restricted stock awardsld/bave vested or have been delivered to any ¢ixeoof the
Company if our financial results had not exceedhedthreshold determined for that three-year measemé period.
For the three-year performance cycle beginningsicef year 2006, the Committee made awards of pedoce-
based restricted stock (or restricted stock umitha case may be) and time vesting SARs. Thettavggrd
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percentages for performance-based restricted steok set at 133% of base salary for the PresidehChief
Executive Officer, 80% of base salary for the Cliifancial Officer, and between 20% and 67% of lsadary for
each of the other named executive officers, memiiieifse executive leadership team and other keyi@reps. 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 adtthey named
executive officers and members of the executivddeship team. The target goal for two-thirds of peeformance-
based restricted share awards was establishealiyaimmittee to be that income from operations efGompany,
as reported in its audited Consolidated Statemfe@perations, increased during fiscal years 2006,/2and 2008
(measured as of December 31, 2008) at least imani@t equal to 10% compounded annual growth oveathoun
reported for the 2005 fiscal year. The target doabne-third of the performance-based restrictesres awards was
that gross revenue from operations of the Compasiyeported in its audited Consolidated Statenwr®perations
increased during fiscal years 2006, 2007 and 26@&éured as of December 31, 2008) at least in anr@nequal t
4% compounded annual growth over the amount reghdotethe 2005 fiscal year. The SAR awards vesteshjual
one-third amounts on each of March 29, 2007, M2&HR008 and March 29, 2009. The financial targetse
achieved at the 150% level and the stock was delivto the award recipients 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 aomept
of total direct compensation that were to be usedktermine awards to certain of the named exexofificers,
other executive officers and certain key employeeshe three-year performance cycle beginningamuary 1,
2007 and ending on December 31, 2009. Threshofdrpeance represented the minimum performance thiat s
warranted incentive recognition for that particudaal, and would be paid at 80% of the target averdl.
Maximum performance represented the highest Iélylto be attained and would be paid at 150%heftarget
award level. None of the restricted stock awardsld/bave vested or have been delivered to any éxecof the
Company if our financial results had not exceedhedthreshold determined for that three-year measemeperiod.
For the three-year performance cycle beginningsicef year 2007, 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 Cliifancial Officer, and between 20% and 67% of lsadary for
each of the other named executive officers, memiiettse executive leadership team and other keyi@reps. The
target award percentages for SARs were set at 64se 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 of pleeformance-
based restricted share awards was establishedlydimmittee to be that income from operations efGompany,
as reported in its audited Consolidated Statemfe@perations during fiscal years 2007, 2008 and®2@@easured
from January 1, 2007 through December 31, 2009ledwat least $110,210,000. The target goal fortioine of the
performance-based restricted share awards wagribsg revenue from operations of the Company, @sted in its
audited Consolidated Statements of Operations (mned$rom January 1, 2007 through December 31,

2009) equaled at least $1,992,000,000. The SARdsmasted in equal one-third amounts on each o€ivi29,
2008, March 29, 2009 and March 29, 2010. The firsnargets were achieved at the 150% level andtihek was
delivered to the award recipients on March 5, 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 JanLis208
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and ending on December 31, 2010. Threshold perfaceeepresents the minimum performance that stitrants
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 cyclerrggg in
fiscal year 2008, the Committee made awards obpaidnce-based restricted stock (or restricted stodks as the
case may be) and time vesting SARs. The targetdapencentages for performance based restrictell stere set ¢
133% of base salary for the President and Chiet@ikee Officer, 80% of base salary for the Chigidficial
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 execle@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 2008, 2009 and Z@i&asured from January 1, 2008 through Decemher 31
2010) equals at least $183,720,000. In Decembé8,20 an effort to remove any management disineeri
connection with the 2010 acquisition of ICT Groing. (the “ICT Transaction”), the Committee reconmded, and
the Board approved, that this target be adjustedhd@rd by the sum of: (a) depreciation relatedssess acquired
in the ICT Transaction that were revalued for actimg purposes and will be depreciated in the fjtand
amortization of intangibles related to the ICT Tgaction; (b) costs to obtain synergies from the T€ansaction;
(c) ICT Transaction costs; and (d) restructuring anpairment charges incurred in 2010 related ¢l @T
Transaction. The target goal for one third of teefgrmancebased restricted share awards is that gross re¥esm
operations of the Company, as reported in its addionsolidated Statements of Operations durimglfigears
2008, 2009 and 2010 (measured from January 1, 20068gh December 31, 2010) equals at least $2,388)00.
The SAR awards vest in equal one third amountsdoagen the executive being employed by the Compangach
of January 2, 2009, January 2, 2010 and Janu&§12,.

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 ébedimine awards to certain of the named execuffieecs, other
executive officers and certain key employees ferttiree-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 atiee 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 obpaidnce-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 Chigidficial
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 Qffiand betwee
23% and 47% of base salary for each of the otheiedeexecutive officers and members of the execleadership
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
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2011) equals at least $230,351,000. In Decemb@8 &0an effort to remove any management disineeriti
connection with the ICT Transaction, the Commits@mmmended, and the Board approved, that thistthey
adjusted downward by the sum of: (a) depreciatgdated to assets acquired in the ICT Transactianwiere
revalued for accounting purposes and will be deated in the future, and amortization of intangsbtelated to the
ICT Transaction; (b) costs to obtain synergies ftbmICT Transaction; (c) ICT Transaction costs] an

(d) restructuring and impairment charges incurregd10 related to the ICT Transaction. The targed fpr one
third of the performance-based restricted sharegdsnia that gross revenue from operations of thegamy, as
reported in its audited Consolidated Statemen@prations during fiscal years 2009, 2010 and Z6igasured
from January 1, 2009 through December 31, 20113lsct least $2,821,514,000. The SAR awards vesjual on
third amounts based upon the executive being eraglby the Company on each of January 5, 2010, dabua
2011 and January 5, 2012.

2010 through 2012 Performance Cyclén March, 2010, the Committee established minimtarget 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 execufiieos, other
executive officers and certain key employees ferttiree-year performance cycle beginning on Janlia2910 and
ending on December 31, 2012. 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 aetiee of the Company if our financial results dd egceed the
threshold determined for that three-year measurépesiod. For the three-year performance cyclerrggg in
fiscal year 2010, the Committee made awards obp@idnce-based restricted stock (or restricted stoitk 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 Chigidficial
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 execleadership
team. The target goal for two thirds of the perfante-based restricted share awards was estabbgttad
Committee to be that Adjusted Income from Operatiohthe Company during fiscal years 2010, 2011204P
(measured from January 1, 2010 through Decembe2@®B) equals at least $326,468,000. Adjusted Irecfsom
Operations means Operating Income, as reportdtei€bmpany’s audited Consolidated Statement of @ipeis,
plus an amount equal to the sum of (a) depreciastaied to assets acquired in the 2010 acquisitid@T Group,
Inc. (the ICT Transaction) that were revalued fozaunting purposes and will be depreciated in theré, and
amortization of intangibles related to the ICT Tgaction; (b) costs to obtain synergies from the T€dnsaction;
(c) ICT Transaction costs; and (d) restructurind enpairment charges incurred in 2010 related ¢ol @i
Transaction. The target goal for one third of teefgrmancebased restricted share awards is that gross re¥esm
operations of the Company, as reported in its addionsolidated Statements of Operations duricglfigears
2010, 2011 and 2012 (measured from January 1, @0@0gh December 31, 2012) equals at least $4,66880.
The SAR awards vest in equal one third amountsdoagen the executive being employed by the Comjpangach
of January 5, 2011, January 5, 2012 and Janu&§13.

The amount each named executive officer receivgobesermance-based long-term equity incentive
compensation for each of the thrgesar measurement periods beginning in 2007, 20626609 has been reportec
the summary compensation table in the Stock Aweotlsmn.
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Executive Deferred Compensation

Participation in the Executive Deferred CompensaBtan (the “EDC Plan”) is limited to employeegtst
Director level and above within the Company'’s oligational structure (currently, in ascending ord@&Erectors,
Senior Directors, Executive Directors, Vice PrestdeSenior Vice Presidents, and the President)dirgy all of the
named executive officers. Participants in the ED&hPnay elect to defer any amount of base compiensand
bonus. The Company matches a portion of amounesreeff by participants at the level of Vice Presiderd above
on a quarterly basis as follows: 50% match on galaferred, up to a total match of $12,000.00 e yor Senior
Vice Presidents and above and $7,500.00 per ye&fide Presidents. No match is made on deferralstbgr
participants. The matching contributions made ®EDC Plan by the Company are made in the formoofi@any
common stock.

Compensation deferred by a participant while pigditing in the EDC Plan is deferred until such ggrant's
retirement, termination, disability or death, atenge in control of the Company, as defined irBB€ Plan, and
in such event is paid out to the participant ord@seficiary. Under current tax law, a participdaés not recognize
income with respect to deferred compensation itriilpaid to him or her. Upon payment, the paptéeit will
recognize ordinary income in an amount equal tcstiva of the cash and the fair market value of Hares of stock
received, and the Company will be entitled to audtidn equal to the income recognized by the padit.

Distributions of a participarg’deferred compensation and Company stock congdlbasg matching contributic
is made as soon as administratively feasible sinthmafter retirement or termination of employmemtess the
participant dies or becomes disabled while stilearployee, in which case both distributions are enal the first
day of the second month following the death or loilgg.

In the event the participant terminates employnffemtreasons other than death, disability or retizat)
without participating in the EDC Plan for three g&ahe matching contributions and earnings attaible thereto al
forfeited. In the event that a participant termasa¢mployment after three years but less tharyfaes of
participation in the EDC Plan, the participant &i$ 67% of the matching contribution and earnimgghe event a
participant terminates employment after five ydarsless than seven years of participation in tB€Plan, the
participant forfeits 33% of the matching contrilsumtiand earnings. In the event a participant terragiamployment
after seven years of participation in the EDC Plha,participant is entitled to retain all of thatehing contribution
and 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 géions created
by the distribution of benefits.

Participants forfeit undistributed matching contitibns if the participant is terminated for “causes’defined in
the EDC Plan or the participant enters into a assror employment which the Company’s Chief Exgeubfficer
determines to be in violation of any non-competeeament 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#baof their total compensation for the year. Theas®unts
represented mainly Company matches to the EDC Blaess group term life insurance premiums andiaddi
compensation paid to executive employees relat#itetcost of executive physicals and other healthveelfare
benefits. We also have change of control provisinrteke employment agreements with our PresideditCGlrief
Executive Officer, and our Chief Financial Officas well as in all of the equity incentive agreetaavith all
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of our executives and key employees. The changertfol provisions in the two employment agreemangs
“double-trigger” arrangements, meaning that paymeané only made if there is a change in contrehefCompany
and the officer’'s employment is terminated withoatise, or the officer terminates employment fordg@ason, as
such terms are defined in their respective emplaoyragreements. All of our employment agreements thie
named executive officers, and the other executifiesos, contain severance agreements ranging tmento three
years in the event of termination by the Compaimgithan for cause. These agreements are discinsgezhtel
detail on page 39 under “Potential Payments UpamiFation or Change of Control.” We believe thatyading
these agreements helps increase our ability tacattretain and motivate highly qualified managenhpemsonnel an
encourage their continued dedication without dittoa from concerns over job security relating, agother
things, to a change in 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 ¢ensisith its overall compensation program to brettgable the
Company to attract and retain superior employeekdp positions. The Committee periodically revigis levels
of perquisites and other personal benefits providethmed 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 corsg#on that will not meet these requirements @deoto 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 taxgule
applicable to nonqualified deferred compensatioarayements. 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 on page 27 under the heading “Executivieided Compensation.”

Accounting for Equity Based Compensation

Beginning on January 1, 2006, the Company begasuating for stock-based payments, including thosdeu
its long-term incentive programs, in accordancdhie requirements of FASB ASC Topic 718 (formerly
FAS 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 Developmeniriitaa 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 Stetet.

THE COMPENSATION AND HUMAN RESOURCE DEVELOPMENT COMITTEE

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

The table below summarizes the total compensatiichtp, or earned by each of the named executiieeod
for the fiscal years ending December 31, 2009, bee 31, 2008 and December 31, 2007. The Compasy ha
entered into employment agreements with each ofdneed executive officers which are summarized utiae
section entitled “Employment Agreements” below. WIisetting the total compensation for each of thraath
executive officers, the Committee considers athefexecutive’s current compensation, includingitycand non-
equity based compensation.

The named executive officers were not entitleceteive payments which would be characterized astiBb
payments for the fiscal years ended December 319,A2December 31, 2008 and December 31, 2007. Amdigtec
under column (g), “Non-Equity Incentive Plan Compation” were paid in accordance with parametersrdehed
by the Committee at its December 2, 2008, Decerbp2007 and December 21, 2006 meetings, respegtived
were paid in March 2010, March, 2009 and March 80@spectively.

@ b _© @@ (e) ® @ (h) (@) @

Change in
Pension Value
and
Non-Equity Nonqualified
Stock  Option  Incentive Plan Deferred All Other
Salary Awards Awards Compensation Compensatior Compensatior
($) Bonus (%) %) %) Earnings (%) Total
Name and Principal Positior Year (1) $) (2) (2) (3) $) (4) $)

Charles E. Syke 200¢ 571,14 0 1,008,83 504,16 582,57( 0 29,30¢ 2,696,02:
President and Chief Executi  200¢ 500,00( O 666,99¢ 333,33! 465,00( 0 25,40 1,990,73
Officer 2007 500,000 O 666,66¢ 333,33! 468,75( 0 24,99t 1,993,74
W. Michael Kipphut 200¢ 415,39¢ O 373,51¢ 186,66! 296,58t 0 30,54( 1,302,70:
Senior Vice President & Chit ~ 200¢ 374,55¢ O 294,94 147,40( 290,28: 0 32,94¢ 1,140,13:
Financial Officer 2007 368,500 O 294,800 147,40( 276,37! 0 33,52: 1,120,59
James C. Hobb 200¢ 348,40¢ O 313,28¢ 156,56 213,22¢ 0 28,24¢ 1,059,73!
Senior Vice Presidel— Global 200¢ 310,86t O 203,43 101,66 202,37: 0 23,06 841,40:
Operations 2007 303,27¢ O 203,33¢ 101,66 190,62! 0 21,68« 820,58
Lawrence R. Zingal 200¢ 334,39¢ O 300,68t 150,27( 204,64t 0 23,99¢ 1,013,99.
Senior Vice Preside— Global 200¢ 316,76¢ O 203,43 101,66 206,21 0 15,671 843,76
Sales and Client Manageme 2007 305,00( 0 203,33¢ 101,66° 190,62! 0 20,54: 821,17(
James T. Holde 200¢ 280,39¢ O 126,07 63,00¢ 114,39¢ 0 21,497 605,36-
Senior Vice Preside— 200¢ 249,56! O 98,267 49,11¢ 123,78 0 19,57¢ 540,30
General Counsel ar 2007 238,46: O 94,03¢  47,00( 119,23: 0 20,59¢ 519,33:

Corporate Secretal

(1) The amounts shown in column (c) include amountsltieg from a 27h pay period that fell into 200!

(2) The amounts shown in column (e) and (f) represesatr@s pursuant to long term incentive bonus program
(restricted stock and stock appreciation rightpeetvely) established by the Compensation and Huma
Resource Development Committee. The amounts avedddased on the aggregate grant date fair valtheof
awards in accordance with FASB ASC Topic 718, “Cengation — Stock Compensation” (formerly FAS 123
(R)). Amounts for 2008 and 2007 have been recaledlasing the same methodology in accordance vith S
rules. See Notes 1 and 23 to the Consolidated Ei@la®Btatements included in the Company’s Annugldreon
Form 10-K for the year ended December 31, 2008 file March 1, 2010 for a discussion of the relevant
assumptions used in calculating the grant datevédire in accordance with FASB ASC Topic 7
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(3) The amounts in column (g) reflect the cash awardeed named individuals pursuant to annual perfogaa
based incentive programs established by the Coeréihd discussed in more detail on page 22 unéer th
headinc"Performance Based Annual Cash Incentive Compeimns”

(4) The amounts shown in column (i) reflect for eacinad executive officel

» matching contributions allocated by the Compangaoch of the named executive officers pursuanteo th
Executive Deferred Compensation Plan describedarerdetail on page 27 under the heading “Executive

Deferred Compensatic”

« reimbursement for premiums attributable to incrdasmrerage for vision, dental and group medicalriasce
benefits;

« the cost of premiums for term life and disabilitgirance 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 Company.
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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 2009, 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] O]
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
Plan Awards(1) Awards(2) Shares of Securities Price Stock and
(b) (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) #H4) ($/sh) (%)
Charles

E.

Sykes 1/0zZ — — — 40,94: 51,23¢ 76,81¢ — — 19.6¢ 1,008,83
1/0z — — — — — — — 67,94, 19.6¢ 504,16°
1/0z 275,00 550,00( 825,00( — — — — — — —
3/31 — — — — — — 721 — 16.6: 11,99(

W.

Michae

Kipphut 1/0z — — — 15,15¢ 18,97( 28,44 — — 19.6¢ 373,51¢
1/0z — — — — — — — 25,157 19.6¢ 186,66
1/0z 140,00( 280,00( 420,00( — — — — — — —
3/31 — — — — — — 45( — 16.6: 7,48¢
6/3C — — — — — — 132 — 18.0¢ 2,38¢
9/3C — — — — — — 10C — 20.8: 2,08z

Lawrenct

R.

Zingale 1/0Z — — — 12,20: 15,27: 22,89 — — 19.6¢ 300,68¢
1/0z — — — — — — — 20,25: 19.6¢ 150,27(
1/0z  96,60( 193,20( 289,80( — — — — — — —
3/31 — — — — — — 194 — 16.6% 3,22¢
6/3C — — — — — — iS¢ — 18.0¢ 2,76¢
9/3C — — — — — — 13: — 20.82 2,76¢
12/31 — — — — — — 12¢ — 25.4i 3,20¢

James C

Hobby 1/0Z — — — 12,71t 15,91 23,85¢ — — 19.6¢ 313,28t
1/0z — — — — — — — 21,10 19.6¢ 156,56¢
1/0z 100,65( 201,30( 301,95( — — — — — — —
3/31 — — — — — — 721 — 16.6: 11,99(

James T.

Holder 1/0z — — — 5,11¢ 6,40: 9,59¢ — — 19.6¢ 126,07t
1/0z — — — — — — — 8,491 19.6¢ 63,00¢
1/0z 54,00C 108,00( 162,00( — — — — — — —
3/31 — — — — — — 721 — 16.6% 11,99(

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

32




Table of Contents

(2) Where amounts are shown in columns (f) and (hjy 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. Thgehamount shown is an absolute target. These @tsave
based on the individual’s current salary and positiThe grant date fair value of the long-term imoe plan
awards are based upon the target amounts shovahumg (g).

(3) The amounts shown in column (i) reflect the numdfeshares of stock granted to each named execofiioer
as matching contributions pursuant to the Execuligerred Compensation Ple

(4) The amounts shown in column (j) reflect the numdfe®tock Appreciation Rights granted to each named
executive officer as part of the Long-Term Inceatawards as described in more detail on page 2&ruhd
heading “Performance-Based, Long-Term, Equity ItigenCompensation.” The actual number of shares
underlying the Stock Appreciation Rights cannotlbeermined until such time as the Stock AppreaaRights
vest and are exercised and the spread betweeaithalue on the date of exercise and the base fiknown.
The fair value of the Stock Appreciation Rightslirted in column (1) is the amount determined punsta
FASB ASC Topic 718 (formerly FAS Statement 123(!
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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) ® ()] () ® (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, Units Shares, Units
Securities Securities Underlying or Units Units of or Other or Other
Underlying Underlying Unexercised  Option of Stock Stock That Rights That Rights That
Unexercised Unexercised  Unearned Exercise Option  That Have Have Not Have Not Have Not
Options (#) Options (#) Options Price Expiration Not Vested Vested Vested Vested
Name Exercisable  Unexercisable (#) (%) Date (#) ($) (#) (%)
Charles E. Syke
2007%-2009LTI RS(2) = = = = = = = 56,68¢ 1,443,86!
2007-2009SARs(3) 28,78¢ 14,39: — 17.6¢ 01/02/1% — — — —
200¢-2010LTI RS(4) — — — — — — — 48,747 1,241,581
200¢-2010SARs(5) 15,43: 30,86« = 17.8% 01/02/1¢ = = = =
200¢-2011LTI RS(6) = = = = = = = 40,96¢ 1,043,45!
200¢-2011SARs(7) — 67,947 — 19.6¢ 01/05/1¢ — — — —
W. Michael Kipphut
200¢€-2008LTI SARs(1) 20,73: — — 14.5¢ 03/29/1¢ — — — —
2007-2009LTI RS(2) —_ —_ —_ —_ —_ —_ —_ 25,06¢ 638,48:
2007-2009SARs(3) 12,72¢ 6,36¢ — 17.6¢ 01/02/1% — — — —
200¢-2010LTI RS(4) — — — — — — — 21,55¢ 549,00t
200¢-2010SARs(5) 6,82¢ 13,64¢ —_ 17.8% 01/02/1¢ —_ —_ —_ —_
200¢-2011LTI RS(6) — — — — — — — 15,16¢ 386,32¢
200¢-2011SARs(7) — 25,157 — 19.6¢ 01/05/1¢ — — — —
Lawrence R. Zingal
2007-2009LTI RS(2) — — — — — — — 17,29( 440,37t
2007-2009LTI SARs(3) = 4,38¢ = 17.6¢ 01/02/1% = = = =
200¢-2010LTI RS(4) — — — — — — — 14,86¢ 378,66¢
200¢-2010SARs(5) — 9,41 — 17.8% 01/02/1¢ — — — —
200¢-2010LTI RS(6) = = = = = = = 12,21( 310,98¢
200¢-2011SARs(7) — 20,25: — 19.6¢ 01/05/1¢ — — — —
EDC Match(8) — — — — — 95€ 24,34¢ — —
James C. Hobb
2007-2009LTI RS(2) —_ —_ —_ —_ —_ —_ —_ 17,29( 440,37t
2007-2009LTI SARs(3) 8,78( 4,38¢ —_ 17.6¢ 01/02/1% —_ —_ —_ —_
200¢-2010LTI RS(4) — — — — — — — 14,86¢ 378,68t
200¢-2010SARs(5) 4,707 9,41:% — 17.8% 01/02/1¢ — — — —
200¢-2011LTI RS(6) —_ —_ —_ —_ —_ —_ —_ 12,72 324,02¢
200¢-2010SARs(7) — 21,10: — 19.6¢ 01/05/1¢ — — — —
EDC Match(8) 1,36¢ 34,79:
James T. Holde
2007%-2009LTI RS(2) = = = = = = = 7,99¢ 203,58:
2007-2009SARs(3) = 2,02¢ = 17.6¢ 01/02/1% = = = =
200¢-2010LTI RS(4) — — — — — — — 7,182 182,92¢
200¢-2010SARs(5) = 4,54¢ = 17.8% 01/02/1¢ = = = =
200¢-2011LTI RS(6) = = = = = = = 5,11¢ 130,38:
200¢-2011SARs(7) — 8,491 — 19.6¢ 01/05/1¢ — — — —
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(1) The figures in this row represent Stock AppreciafRights that were issued to the named executiigeoin
connection with the lor-term incentive award for tt200€-2008performance measurement peri

(2) 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

(3) The figures in this row represent Stock Appreciaftights that were issued to the named executiieeofn
connection with the lor-term incentive award for tt2007-2009performance measurement peri

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

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

(6) The figures in this row represent restricted shdraswere issued to the named executive officenimection
with the lon¢-term incentive award for tt200¢-2011 performance measurement peri

(7) 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

(8) The figures in this row represent restricted shgrasted to the named executive officer as matching
contributions by the Company under the ExecutiveeBed Compensation Pla

OPTION EXERCISES AND STOCK VESTED

The following table provides information for themed executive officers on (1) stock option exeisidering
2009, including the number of shares acquired w@ncise and the value realized; and (2) the numbshares
acquired upon vesting of matching contributionsarrttie Executive Deferred Compensation Plan, anddiue
realized upon the vesting of such shares.

Options Awards Stock Awards
(a) (b) () (d) (e)
Number of Shares Value Realized Number of Shares Value Realized
Acquired On Exercise on Exercise Acquired on Vesting on Vesting
Name (#) (%) (#) (%)
Charles E. Syke
Options — — — —
EDC Matching Contr.(1 — — 721 11,99(
2006 LTI RS(2) — — 68,51( 1,109,86.
2006 SARs(3 19,16: 470,21: — —
W. Michael Kipphut
Options 110,00( 587,90: — —
EDC Matching Contr.(1 — — 682 11,95
2006 LTI RS(2) — — 30,37: 492,01(
2006 SARs — — — —
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Options Awards Stock Awards
(@) (b) (©) (d) ()

Number of Shares Value Realized Number of Shares Value Realized

Acquired On Exercise on Exercise Acquired on Vesting on Vesting
Name (#) ®) (#) $)
Lawrence R. Zingal
Options — — — —
EDC Matching Contr.(1 — — 471 12,04¢
2006 LTI RS(2) — — 21,05 341,05¢
2006 SARs(3 1,51¢ 32,53 — —
2007 SARs(4 1,56 33,52 — —
2008 SARs(5 787 16,88¢ — —
James C. Hobb
Options — — — —
EDC Matching Contr.(1 — — 1,63¢ 39,55(
2006 LTI RS(2) — — 18,98: 307,50¢
2006 SARs(3 5,47¢ 139,63t — —
James T. Holde
Options — — — —
EDC Matching Contr.(1 — — 721 11,99(
2006 LTI RS(2) — — 3,97¢ 64,37¢
2006 LTI RS(3) — — 441 7,06t
2007 SARs(4 1,26¢ 32,531 — —
2008 SARs(5 69C 17,70¢ — —

(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 gaded
December 31, 200!

(2) Reflects the number of restricted shares vestddrtoo(d)) and value at the time of vesting (colufa)) from
the grant of a long term incentive award to the edumxecutive officer relating to the 2006 — 200&qrenance
period

(3) Reflects the number of stock appreciation rightsggd in 2006 which were exercised by the namedutixe
officer during 2009 (column (b)) and the value lué stock appreciation rights exercised (column

(4) Reflects the number of stock appreciation rightswggd in 2007 which were exercised by the namedutixve
officer during 2009 (column (b)) and the valuelué stock appreciation rights exercised (column

(5) Reflects the number of stock appreciation rightsiggd in 2008 which were exercised by the namedutixve
officer during 2009 (column (b)) and the value lué stock appreciation rights exercised (column
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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, 2009, as repwytéie administrator of the Plan.

Rate Rate
Name of Func of Return Name of Fund of Return
AIM Mid Cap Core Equity A 30.1¢ Evergreen Money Market 00.2¢
Columbia Small Cap Index 25.1¢ PIMCO Total Return # 13.3¢
Janus Balanced Fund Clas N/A(1) Columbia Small Cap Value | 24.4¢
Van Kampen Comstock 29.1: American Century Ir-Adj Bond Inv. 10.5¢
Evergreen Equity Index . 25.91 AIM Small Cap Growth A 34.52
American Funds Growth Fund of America 34.1z2 Evergreen International Equity 15.3¢
Goldman Sachs Mid Cap Value 33.9¢

(1) The Janus Balanced Fund Class S was not availabéeftill year, and therefore no yearly rate ofinetis
available.

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 stileaaployee, in which case both distributions are ereglsoon as
administratively feasible.

In the event the participant terminates employn{femtreasons other than death, disability or retizat)
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 tharyfees of
participation in the Plan, the participant forfed% 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-competeament 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 2009, and the aggrepatance at
year end. There were no distributions from the ptanamed executive officers during fiscal year2(

@ (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 Yeal Distributions Year End(3)

Name ® ® ® ® (6]
Charles E. Syke 24,00( 11,99( 51,14¢ 0 195,07
W. Michael Kipphut 30,20¢( 11,95/ 75,87: 0 394,75(
Lawrence R. Zingal 24,00( 11,97: 18,44: 0 92,31t
James C. Hobb 80,84: 11,99¢( 69,64 0 476,17
James T. Holde 24,00( 11,99( 40,24¢ 0 168,22:

(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, 2009:

@) (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
shareholder®) 165,79¢ 8.05@ 6,156,81!
Equity compensation plans not approved by
shareholder 71,0143 — N/A®G)
Totals 236,81 6,156,81!

(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 on pagdove. There is no specific number of share=ved
for issuance under the Executive Deferred CompemsBian.

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 for the year ended Decer8he2009
and incorporated herein by reference.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE OF CO NTROL

The tables below reflect the amount of compensadti@ach of the named executive officers of the Gamy in
the event of a termination of such executive’s eyplent. The amount of compensation payable to paoied
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 8092and thus includes amounts earned throughtsuehand
are estimates of the amounts which would be paidoothe executives upon their termination. Thelakchmounts 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. Deipgrnupon the date of a termination, such amoum 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 vestingBtSinder 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 Mrpghut is terminated by the Company prior to theiration
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 empémgragreements, other than a termination by theesfin
connection with a change of control (as definelimemployment agreement)), the officer will beitéed 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 amounu@l 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@ddr paid in
accordance with the payment schedule describedeabov

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 terminategth
employment in connection with a change of contasl defined in their employment agreement), instéade
benefits listed under the heading “Payments MadenUpermination,” they will receive the following befits:

Mr. Sykes Mr. Sykes will be entitled to receive an amoumu& 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 amowtfual to two times his then current base sa
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 dateoeparation from service will be paid or pr@ddr paid in
accordance with the payment schedule describedeabov

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, 2009:

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
Type of Benefii ($) ($) ($) ($) ($)
Severance Pe 1,100,00¢  1,650,00! 0 1,100,001 1,650,00!
Bonus Paymer 0 1,650,00 0 0 1,650,001
Stock Grants Vesting Accelerati 0 739,98¢ 0 0 739,98¢
Stock Option Vesting Acceleratic 0 4,825,67. 0 0 4,825,67.
Deferred Compensation Vesting Acceleral 0 0 0 0 0
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 70,15: 0 0 70,15:
Total 1,100,000 8,935,81! 0 1,100,000 8,935,81!
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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, 2009:

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
Type of Benefil ($) ($) ($) ($) ($)
Severance P& 400,00( 800,00t 0 400,00( 800,00(
Bonus Paymer 420,00( 840,00( 0 420,00( 840,00(
Stock Grants Vesting Acceleratii 0] 298,96: 0 0 298,96:.
Stock Option Vesting Acceleratic 0 1,993,12! 0 0 1,993,12!
Deferred Compensation Vesting Accelera 0 0 0 0 0
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 141,96( 0 0 141,96(
Total 820,00( 4,074,05: 0 820,00( 4,074,05:

Lawrence R. Zingale

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, 2009:

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
Type of Benefit (%) (%) $) $) (%)
Severance P& 322,00( 322,00( 0 0 0
Bonus Paymer 0 0 0 0 0
Stock Grants Vesting Acceleratii 0 222,96 0 0 222,96:
Stock Option Vesting Acceleratic 0 1,458,23. 0 0 1,458,23.
Deferred Compensation Vesting Acceleral 0 24,34¢ 0 0 24,34¢
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 33,19¢ 0 0 33,19¢
Total 322,00( 2,060,74. 0 0 1,738,74.
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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, 2009:

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
Type of Benefil ($) ($) ($) ($) ($)
Severance P& 335,50( 335,50( 0 0 0
Bonus Paymer 0 0 0 0 0
Stock Grants Vesting Acceleratii 0 227,86¢ 0 0 227,86¢
Stock Option Vesting Acceleratic 0 1,482,88! 0 0 1,482,88!
Deferred Compensation Vesting Acceleral 0 34,79: 0 0 34,79:
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 171,24. 0 0 171,24.
Total 335,50( 2,252,29 0 0 1,916,79.

James T. Holder

The following table shows the potential paymentsrufermination or a change of control of the Conypian
James T. Holder, the Company’s Senior Vice Presidéeneral Counsel and Corporate Secretary, asif s
termination had occurred on December 31, 2009:

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
Type of Benefit (%) (%) (%) (%) $)
Severance P& 270,00( 270,00( 0 0 0
Bonus Paymer 0 0 0 0 0
Stock Grants Vesting Acceleratii 0 99,53( 0 0 99,53(
Stock Option Vesting Acceleratic 0 658,06¢ 0 0 658,06¢
Deferred Compensation Vesting Acceleral 0 0 0 0 0
Payment for Taxes Resulting from Deferred
Compensation Distributio 0 60,49¢ 0 0 60,49¢
Total 270,00( 1,088,009 0 0 818,09
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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 initial teafthe
agreement expired on July 31, 2009, but automatioahewed, and will continue to be automaticaéipewed, 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 resgerm. Under the agreement, Mr. Sykes’ annua lsatary is
$550,000, subject to increase at the Company’setisn. Mr. Sykes also is entitled to participateaiperformance
based bonus plan based upon the achievement ofjsathas may be determined by the Compensationitee,
and to participate in such other bonus programsbanéfit 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 or paid in accordancéhwtfie payment
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 or paid in accordancéhwtfie payment
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 or paid in accordance with the paynsehedule described above. If Mr. Hobby’s employnignt
terminated by the Company due to his death, disabil cause, or voluntarily by Mr. Hobby, then tBempany wil
have no obligation to pay him any salary, bonustber benefits other than those payable througldale of
termination. In any event, Mr. Hobby may not conepetth the Company in any area in which the Comfzany
clients were conducting business during the terth®fagreement, or solicit the Company’s employkees period
of one year after termination of his employmente Bgreement also contains customary confidentialityisions.

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
discretion. He also is entitled to participate ipeaformance based bonus plan based upon the
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achievement of such goals as may be determineldeb@€dmpensation Committee and to standard exeduitingge
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 or paid in accordance with the paynsehedule described above. If Mr. Zingale's emploghie
terminated by the Company due to his death, disabil cause, or voluntarily by Mr. Zingale, théretCompany
will have no obligation to pay him any salary, beraur other benefits other than those payable throlg date of
termination. In any event, Mr. Zingale may not catgpwith the Company in any area in which the Camjza
clients were conducting business during the terth@fagreement, or solicit the Company’s employiees period
of one year after termination of his employmente Bgreement also contains customary confidentialityisions.

James T. Holder.The Company and Mr. Holder are parties to an ale@mnd restated employment agreer
dated December 29, 2008, the material terms anditbmms of which are summarized below. The employine
agreement provides that Mr. Holder will serve agsecutive of the Company. Mr. Holder serves asd®afice
President, General Counsel and Corporate Secrdtaeyagreement will continue until terminated by arf the
parties. Under the agreement, Mr. Holder's annaaktsalary is $270,000, subject to increase adinepany’s
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 pgadhe expiration of the renewal period for angsen other
than death, disability, or cause (as defined iratif@ement), the Company is required to pay Mrdelohn 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. Holder is deterntirie be a “specified employee” on the date of Beparation fron
service” (each as defined in Section 409(A) ofltiternal Revenue Code and applicable regulatidgaghe extent
that he is entitled to receive any benefit or paynupon such separation from service under the @mmnt
agreement that constitutes deferred compensatitrinvithe meaning of Section 409A of the Internal&wie Code
before the date that is six months after the dhkéscseparation from service, such benefits ompanyts will not be
provided or paid to him on the date otherwise neglito 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 maatfties 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. Eidéddemployment is terminated by the
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Company due to his death, disability or cause otuntarily by Mr. Holder, then the Company will ko
obligation to pay him any salary, bonus or otherdfiés other than those payable through the daterofination. In
any event, Mr. Holder may not compete with the Camypin any area in which the Company’s clients were
conducting business during the term of the agregmesolicit the Company’s employees, for a pexddne year
after termination of his employment. The agreenadst contains customary confidentiality provisions.

DIRECTOR COMPENSATION

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

Third Amended and Restated 2004 Noicmployee Director Fee Plan

In May 2009, the shareholders of the Company amutdlee Third Amended and Restated 2004 Non-Employee
Director Fee Plan (the “2004 Fee Plan”). The 2084 Flan provides that all new nemployee directors joining tl
Board will receive an initial grant of shares oframon stock on the date the new director is elesteappointed, th
number of which will be determined by dividing $800 by the closing price of the Company’s commalsbn
the trading day immediately preceding the dateva diesctor is elected or appointed, rounded tortbarest whole
number of shares. The initial grant of shares Viestwelve equal quarterly installments, one-twelfh the date of
grant and an additional one-twelfth on each sudeeskird monthly anniversary of the date of gratie award
lapses with respect to all unvested shares inwtbetehe non-employee director ceases to be atdiretthe
Company, and any unvested shares are forfeited.

The 2004 Fee Plan also provides that each non-gepldirector will receive, on the day after theuwsain
shareholders meeting, an annual retainer for seagca non-employee director (the “Annual Retajnditie Annua
Retainer consists of shares of the Company’s conmstak and cash. The total value of the Annual iRetas
$77,500, payable $32,500 in cash and the remapaddrin stock, the amount of which is determineditwding
$45,000 by the closing price of the Company’s commstock on the date of the annual meeting of siédels,
rounded to the nearest whole number of shares.
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In addition to the Annual Retainer award, the 2B@4é Plan also provides for any non-employee Chairofia
the Board to receive an additional annual cash @wb$100,000, and each non-employee director isgron a
committee of the Board to receive an additionaluahigash award in the following amounts:

Position Amount
Audit Committee

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

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 Annual Grant of cash and shares, includingralbunts paid to a non-employee Chairman of theBaad
all amounts paid to non-employee directors seremgommittees of the Board, vests in eight equattguly
installments, one-eighth on the day following tihh@aal meeting of shareholders, and an additioneleghth on
each successive third monthly anniversary of the dagrant. The award lapses with respect torgaid cash and
unvested shares in the event the non-employeetaliregases to be a director of the company, andiangsted
shares and unpaid cash are forfeited.

The Board may pay additional cash compensatiomyanan-employee director for services on behathef
Board over and above those typically expected refotlors, including but not limited to service ospecial
committee of the Board.
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The following table contains information regardicmmpensation paid to the non-employee directorsgur
fiscal year ending December 31, 2009, includindvaa®d shares of the Company’s common stock.

@ (b) (© (d (e) ® () (h)

Change in
Pension
Value and
Nongqualified
Fees Earnec Non-Equity Deferred
or Paid in Stock Option Incentive Plan Compensation  All other
Cash Awards Awards Compensation  Earnings Compensation Total
Name ®)@) ®2 _® % % (%) (%)
Furman P. Bodenheimer, < 47,50( 52,49: — — — — 99,99:
Mark C. Bozek 45,00( 52,49: — — — — 97,49:
Lt. Gen. Michael DeLong (Re 40,00( 52,49: — — — — 92,49:
H. Parks Helm: 45,00( 52,49: — — — — 97,49:
lain Macdonalc 42 ,50( 52,49: — — — — 94,99;
James S. MacLec 52,50( 52,49 — — — — 104,99:
Linda McClintocl-Greco, M.D. 40,00( 52,49: — — — — 92,49:
William J. Meurer 60,00( 52,49: — — — — 112,49:
James K. Murray, Jr 52,50( 52,49: — — — — 104,99:
Paul L. Whiting 142,50( 52,49: — — — — 194,99:

(1) Amounts shown include the cash portion of the ahratainers and amounts paid for services on Board
committees paid to each non-employee director 3820he fees earned by Mr. Whiting include $100,00
service as nc-employee Chairman of the Boa

(2) The amounts shown in column (c) represent the AnRatiner amounts paid in shares of the Company’s
common stock. The amounts are valued based orgtiregate grant date fair value of the awards in@@nce
with FASB ASC Topic 718 (formerly FAS 123(R)). Seetes 1 and 23 to the Consolidated Financial Startes
included in the Company’s Annual Report on FormKlfdr the year ended December 31, 2009 filed on
March 1, 2010 for a discussion of the relevant mggions used in calculating the grant date faiugah
accordance with FASB ASC Topic 71
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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 21@, 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 Settled

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, < 20,63« 33¢ — 0 20,97( 5
Mark C. Bozek 14,17( 33€ 10,00( 0 24,50¢ *
Lt. Gen. Michael DeLong (Re 15,79¢ 33¢ — 0 16,13: 5
H. Parks Helms(3 15,554 33€ — 0 15,89( *
lain Macdonalc 14,30« 33€ — 0 14,64( *
James S. MacLeod(: 17,41 33¢ — 0 17,747 *
Linda McClintocl-Greco, M.D. 22,59: 33€ — 0 22,92¢ *
William J. Meurer 36,78( 33€ 10,00( 0 47,11¢ *
James K. Murray, Jr.(t 12,96¢ 33€ — 0 13,30: *
Charles E. Sykes(t 214.44! — — 0 214,44! *
Paul L. Whiting(7) 57,60¢ 33€ — 0 57,94: *
W. Michael Kipphut(8 113,86t — — 53,47: 167,33t *
Lawrence R. Zingale(¢ 79,16¢ — — 0 79,16¢ *
James C. Hobby(1( 85,07: — — 22,58 107,65! *
James T. Holder(1! 29,45¢ — — 0 29,45¢ *
All directors and executive
officers as a group —
18 person: 824,12: 3,36( 33,30( 100,22¢ 961,01. 2.05%

* Less than 1.09

(1) Shares of common stock that will become payableutite 2004 Non-Employee Director Fee Plan to@-n
employee directors serving on the date of the Caiy’s 2010 annual meeting of sharehold

(2) Shares of common stock which may be acquired withity days upon the exercise of stock appreciaiigints
(“SARs"), assuming that the fair market value ahare of the Company’s stock (as defined in thel Z0quity
Incentive Plan) is $22.91 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 SARsdei
exercised, multiplied by the amount by which thie fiaarket value (as defined in the Plan) of a sl
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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 2,500 shares held by Mr. MacLeod in an.|

(5) Excludes 1,000 shares held by a family member iichvivlr. Murray disclaims beneficial ownership.
Includes shares held by Murray Corporataf which Mr. Murray is an officer and principstbckholder

(6) Includes 196,112 shares of restricted stock issisquhart of the various equity-based, long-termritice
awards and 18,333 shares owned by a trust of wiclSykes is a beneficiar

(7) Includes 52,471 shares owned jointly by Mr. Whitargd other family members. Excludes 300 shares of
common stock held by Mr. Whitir's wife in which Mr. Whiting disclaims beneficial ovrship.

(8) Includes 76,636 shares of restricted stock issequhe of the various equ-based, lon-term incentive award
(9) Includes 58,840 shares of restricted stock isseguhet of the various equ-based, lon-term incentive award
(10) Includes 60,622 shares of restricted stock issaqahé of the various equ-based, lon-term incentive award
(11) Includes 25,759 shares of restricted stock issaqzhet of the various equ-based, lon-term incentive award

Security Ownership of Certain Beneficial Owners

As of March 26, 2010, the Company’s records anéroitiformation available from outside sources iatkd
that the following shareholders were beneficial evgrnof more than five percent of the outstandirayest of the
Company’s common stock.

The information below is as reported in their fij;mwith the Securities and Exchange Commission. The
Company is not aware of any other beneficial oworenore than 5% of the Company’s common stock.

Amount and Nature of
Beneficial Ownership
Common Stock

Name Shares Percent
John H. Sykes(1 5,276,71 12.7¢%
BlackRock, Inc.(2) 3,753,72. 9.0

40 East 52nd Street

New York, New York, 1002

Wells Fargo & Company(3) 3,563,71 8.62%
420 Montgomery Street

San Francisco, CA 941(

Wellington Management Company, LLP(4) 2,778,76! 6.72%
75 State Street

Boston, MA 0210¢

Lord Abbett & Co. LLC.(5) 2,386,53: 5.71%
90 Hudson Street

Jersey City, NJ 073C

52




Table of Contents

(1) Represents shares owned by Mr. John Sykes thrapggr Ihvestments Limited Partnership, a North Gaaol
limited partnership in which Mr. Sykes is the sliheited partner and the sole shareholder of thétdich
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 13CGfildth the Security and Exchange Commission by
BlackRock, Inc. (“BlackRock”) on January 29, 20¥0ells Fargo is a parent holding company or corpgeyson
in accordance witRule 13¢-1(b) (1) (iii) (G).

(3) All information is based upon the Schedule 13Cdfildth the Security and Exchange Commission by ®Vell
Fargo & Company (“Wells Fargo”) on January 26, 20M&lls Fargo is a parent holding company registere
under Section 240 of the Investment Company Adi9#0. Wells Fargo filed the Schedule 13G on its own
behalf and on behalf of certain of its subsidiarfggregate beneficial ownership reported by Wielisgo &
Company is on a consolidated basis and includedangficial ownership separately reported thergia b
subsidiary.

(4) All information is based upon the Schedule 13Cfidth the Security and Exchange Commission by
Wellington Management Co., LLP (“Wellington”). Wiglhton is an investment adviser in accordance with
Rule 240 of the Investment Company Act of 1¢

(5) All information is based upon the Schedule 13CHfildth the Security and Exchange Commission by Lord
Abbett & Co. LLC (“Lord Abbett”) on February 12, 20. Lord Abbett is an investment adviser in accooga
with Section 240 of the Investment Company Act 4@

PROPOSAL 2

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGI STERED PUBLIC ACCOUNTING
FIRM

The Audit Committee engaged Deloitte & Touche LIisRtee Company’s independent registered public
accounting firm to audit the consolidated finansi@tements of the Company for the year ending Dbee 31,
2010 and the effectiveness of the Company’s intexoitrol over financial reporting as of Decembér 2010 and
express an opinion thereon. Although the Compampisequired to seek shareholder ratificatiorhds t
appointment, the Board believes it to be soundaraite governance to do so. If the appointmentisatdied, the
Audit Committee will reconsider the appointmentt till not be required to engage a different aundjtfirm.

Representatives of Deloitte & Touche LLP are expeétd be present at the Annual Meeting. Those
representatives will have the opportunity to malstadéement if they so desire and are expected &vaitable to
respond 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.
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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 ofvbrdx of the registered public accounting firm eoysd
by the Audit Committee (including resolution of @igeements between management and the auditor
regarding financial reporting) for the purpose mfgaring or issuing an audit report or related warld each
such registered public accounting firm reportsallyeto the 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 $50,000. Thesees may include audit services, audit-relatedises, tax
services and other services. The Chairman of thditAlommittee has been given the authority to gpaet
approvals, and each such pre-approval is then s$tgghto the full Committee at the next meetingdonsideration
and approval. Pre-approval is generally providedifoto one year and any pre-approval is detaiéeih gahe
particular service or category of services anceisegally subject to a specific budget. The indepahduditors and
management are required to periodically reporh&oAudit Committee regarding the extent of servipesided by
the independent auditors in accordance with thesgmproval, and the fees for the services perfortmeldte.

Service Fees Paid to the Independent Registered RigbAccounting Firm

The fees charged by Deloitte & Touche LLP for pssienal services rendered in connection with aditeand
non-audit related matters for the years ended Dbeefil, 2009 and December 31, 2008 were as follows:

2009 2008
Audit Fees(L $2,167,71.  $2,565,72
Audit-Related Fees( $ 278,22. % -0-
Tax Fees $ -0- % -0-
All Other Fees(3 $ -0- $ 40,00(

(1) Fees for audit services in 2009 and 2008 consstéa) audits of the Company’s annual consolidditeahcial
statements and internal controls over financiabriépg, (b) reviews of the Company’s quarterly censled
consolidated financial statements, and (c) anrtaaldsalone statutory audi

(2) Fees for audit-related services in 2009 princip@btluded services in connection with the acquositdf ICT
Group.

(3) All Other Fees in 2008 principally included assista with the PAYE audit in the United Kingdo

54




Table of Contents

Report of the Audit Committee

In connection with the financial statements for fiseal year ended December 31, 2009, the Audit @iitee
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 disrs by the statement on SAS 114, as amended, and

(3) received the written disclosures and lettemftbe Auditors required by applicable requiremeithe
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 Saditmittee recommended to the Board at the Feb2@ry
2010 meeting of the Board that the Company’s additeancial statements be included in the Annugidreon
Form 10-K for the year ended December 31, 2008 filéh the Securities and Exchange Commission. Bderd
has approved this inclusion.

AUDIT COMMITTEE

William J. Meurer, Chairman
lain A. Macdonald

Paul L. Whiting

James S. MacLeod

February 26, 2010

The information contained in this report shall et 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 thapeeifically incorporate it by reference into a dawent 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, 2009, 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 (uamy beneficially owned by them. The Company hhsdeolely
on the written representation of its executiveasfs and directors and copies of the reports theg filed with the
Commission in providing this information.

DEADLINE FOR RECEIPT OF SHAREHOLDER PROPOSALS

The deadline for submission of shareholder proggsatsuant to Rule 14a-8 under the Securities Exghact
of 1934, as amended, for inclusion in the Compsupyoxy statement for its 2011 Annual Meeting oa®olders i
December 10, 2010. Pursuant to the Company’s Bylanlyg shareholder proposals submitted on or gd@uch
date may be brought before the meeting.
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OTHER MATTERS

Management knows of no matter to be brought beafe@eéAnnual Meeting which is not referred to in thetice
of Annual Meeting. If any other matters properlyrebefore 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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|
Real People. Real Solurtions.
Using a black ink pen, mark your votes with an X as shown in
this example. Please do not write outside the designated areas.

Annual Meeting Proxy Card

¥ PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¥

Proposals — The Board of Directors recommends av  ote FOR all the nominees listed and FOR___Proposal 2.
1. To elect four Directors (to serve for a term of three years):

01 - Paul L. Whiting 02 - Mark C. Bozek 03 - lain A. Macdonald 04 - Lt. Gen. Michael P. DeLong (Retired) +
D Mark here to vote FOR all nominees

D Mark here to WITHHOLD vote from all nominees

01 02 03 04
For All EXCEPT - To withhold a vote for one or more nominees, mark D D D D
the box to the left and the corresponding numbered box(es) to the right.

For  Against Abstain

2. To ratify the appointment of Deloitte & D D D 3. In their discretion, the proxies are authorized to vote upon such other
Touche LLP as independent auditors of the business as may properly come before this meeting or any
Company. adjournments or postponements thereof.

IEMAuthorized Signatures — This section must be comple ted for your vote to be counted. — Date and Sign Be  low

Please sign Proxy exactly as your name appears on your stock certificate(s). JOINT OWNERS SHOULD EACH SIGN PERSONALLY. When
signing as attorney, executor, administrator, trust ee, guardian, partner or corporate officer, please give your full title as such.

Date (mm/dd/yyyy) — Please print date below. Signature 1 — Please keep signature within the box. Signature 2 — Please keep signature within the box.

[
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v PLEASE FOLD ALONG THE PERFORATION, DETACH AND RETUR N THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ~

SYKES'

|
Real People. Real Solutions.

Proxy — SYKES ENTERPRISES, INCORPORATED

SYKES ENTERPRISES, INCORPORATED 2010 ANNUAL MEETING

Annual Meeting of Shareholders, May 10, 2010
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned shareholder of Sykes Enterprises, Incorporated (the “Company”), hereby appoints each of Charles E.
Sykes, W. Michael Kipphut and James T. Holder, and each of them with authority to act without the others, as attorneys
and proxies for the undersigned, with full power of substitution, to vote all shares of the common stock of the Company
which the undersigned is entitled to vote at the Annual Meeting of Shareholders of the Company and at all adjournments
thereof, to be held at the Sheraton Riverwalk Hotel, 200 N. Ashley Drive, Tampa, Florida, on Monday, May 10, 2010, at
9:00 a.m., Eastern Daylight Savings Time, with all the powers the undersigned would possess if personally present, such
proxies being directed to vote as specified below and in their discretion on any other business that may properly come
before the Meeting.

The undersigned reserves the right to revoke this Proxy at any time prior to the Proxy being voted at the Meeting. The
Proxy may be revoked by delivering a signed revocation to the Company at any time prior to the Meeting, by submitting a
later-dated Proxy, or by attending the Meeting in person and casting a ballot. The undersigned hereby revokes any proxy
previously given to vote such shares at the Meeting.

THE SHARES REPRESENTED HEREBY WILL BE VOTED AS SPEC IFIED ON THE REVERSE SIDE. IF NO
DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ALL NOMINEES LISTED IN ITEM 1, AND FOR
PROPOSAL 2.

PLEASE SIGN, DATE AND RETURN THIS PROXY CARD PROMPT LY IN THE ENCLOSED ENVELOPE EVEN IF YOU



PLAN TO ATTEND THE MEETING.

¢+ DETACH AND RETURN USING THE ENVELOPE PROVIDED ¢



