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(SYKES ENTERPRISES, INC. LOGO)

100 NORTH TAMPA STREET
SUITE 3900
TAMPA, FLORIDA 33602

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 29, 1999

To the Shareholders of Sykes Enterprises, Incorpotad:

NOTICE IS HEREBY GIVEN that the Annual Meeting di&@eholders (the "Annual Meeting") of Sykes Entisgs, Incorporated (tt
"Company") will be held at the Wyndham Harbour meldHotel, 725 South Harbour Island Boulevard, Taniparida, on Thursday, April 29,
1999, at 10:00 a.m., Eastern Standard Time, fofdi@wving purposes:

1. To elect three directors to hold office unti th002 Annual Meeting of Shareholders;
2. To approve the adoption of the Company's 199pl&yees' Stock Purchase Plan; and
3. To transact any other business as may propemedefore the Annual Meeting.

Only shareholders of record as of the close ofrtassi on March 8, 1999, will be entitled to votéhat Annual Meeting or any adjournment or
postponement thereof. Information relating to thaters to be considered and voted on at the Ariviealing is set forth in the proxy
statement accompanying this Notice.

By Order of the Board of Directors,

/'s/ MARGERY BASS

MARGERY BASS
Secretary

April 1, 1999

YOUR VOTE IS IMPORTANT

TO ASSURE YOUR REPRESENTATION AT THE ANNUAL MEETING’LEASE VOTE ON THE MATTERS TO BE CONSIDERED
AT THE ANNUAL MEETING BY COMPLETING THE ENCLOSED PRXY AND MAILING IT PROMPTLY IN THE ENCLOSED
ENVELOPE.



(SYKES ENTERPRISES, INC. LOGO)

100 NORTH TAMPA STREET
SUITE 3900
TAMPA, FLORIDA 33602

PROXY STATEMENT
FOR
1999 ANNUAL MEETING OF SHAREHOLDERS

This Proxy Statement is furnished in connectiorhulite solicitation of proxies on behalf of the Bibaf Directors of Sykes Enterprises,
Incorporated (the "Company") for the Annual MeetafdShareholders (the "Annual Meeting”) to be hatithe Wyndham Harbour Island
Hotel, 725 South Harbour Island Boulevard, Tampeasiéla, on Thursday, April 29, 1999, at 10:00 a.Fastern Standard Time, or any
adjournment thereof.

If the accompanying proxy form ("Proxy") is comp@éf signed, dated, returned to the Company, antemoked, the shares represented
thereby will be voted at the Annual Meeting as ctied by the shareholder on the Proxy. The givinthefProxy does not affect the right to
vote in person should the shareholder be ableeéadthe Annual Meeting. The shareholder may retb&d roxy at any time prior to the
voting thereof.

The annual report to shareholders of the Companthtoyear ended December 31, 1998, along withRtogy Statement, are first being
mailed on or about April 1, 1999, to shareholdentitled to vote at the Annual Meeting.

SHAREHOLDERS ENTITLED TO VOTE

Only shareholders of record as of the close offiessi on March 8, 1999 (the "Record Date") areledtib notice of and to vote at the Annual
Meeting. As of the Record Date, 40,504,708 shafesrmmon stock, $.01 par value per share ("ComntonkS), were outstanding and
entitled to vote at the Annual Meeting, and 1,4%8,&xchangeable Shares (as defined below) weréaodiag and entitled to vote at the
Annual Meeting through the exercise by Firstar Bitikvaukee, N.A. (the "Trustee") of certain votinghts under the Voting Trust
Agreement dated December 29, 1998. As of the Rdgatd, an aggregate of 41,979,706 shares wereaadtaty and entitled to vote at the
Annual Meeting. Each outstanding share of Commagksand each outstanding Exchangeable Share (thitbegvoting trust described
below) is entitled to one vote on all matters sutedito a vote of shareholders.

In connection the Company's acquisition of OradeviBe Networks Corporation ("Oracle"), former dtaslders of Oracle were issued
exchangeable shares of Oracle, each of which isagxgeable for one share of Common Stock (the "Engémble Shares"). Holders of
Exchangeable Shares are entitled to the ¢



rights, benefits, and privileges as holders of Camr8tock, including the right to vote at Compangrsholder meetings. The voting rights of
the Exchangeable Shares are held through a vatisg pursuant to which the Company issued to tiust&e one share of preferred stock,
$.01 par value per share ("Special Preferred Vdiitagk"). The share of Special Preferred Votingclis entitled to a number of votes at
meetings of shareholders of the Company equaktatimber of Exchangeable Shares outstanding &g oétord date for that meeting. Each
holder of Exchangeable Shares is entitled to iosthe Trustee as to the voting of the number ¢évattached to the Special Preferred V¢
Stock represented by such holder's Exchangeableshihe Trustee will exercise each vote attacbéke Special Preferred Voting Stock
only as directed by the relevant holder, and inath&ence of instructions from a holder as to votiiignot exercise such votes. A holder of
Exchangeable Shares may attend the Annual Meetidgate personally such holder's relevant numbeotd#s. A holder of Exchangeable
Shares may instruct the Trustee to give a proxgutih holder entitling the holder to vote personailgh holder's relevant number of votes or
to grant to the Company's management a proxy t® sth votes. The Trustee has furnished (or caodes furnished) this Proxy Statement,
the notice of the Annual Meeting, the annual repmghareholders of the Company for the year el mber 31, 1998, and other related
materials to the record holders of ExchangeableeSha

The Common Stock and Exchangeable Shares (thrdnegboting trust described above) vote togethersisgie class. Votes cast by proxy or
in person at the Annual Meeting will be tabulatgdie inspector of elections appointed for the Aadrieeting, who will also determine
whether a quorum is present for the transactidmusfness. The Company's Bylaws provide that a gquasipresent if the holders of a
majority of the issued and outstanding shares ofiion Stock entitled to vote at the meeting aregires person or represented by proxy.
Abstentions will be counted as shares that areeptend entitled to vote for purposes of deternginitether a quorum is present. Shares
by nominees for beneficial owners will also be dedrfor purposes of determining whether a quoruprésent if the nominee has the
discretion to vote on at least one of the mattezsgnted, even though the nominee may not exadisisgetionary voting power with respec
other matters and even though voting instructiangemot been received from the beneficial ownébfaker non-vote"). Neither abstentions
nor broker non-votes are counted in determiningtidrea proposal has been approved.

Under Florida law, if a quorum exists, directors alected by a plurality of the votes cast by therass entitled to vote in the election. The
proposal set forth herein to approve the adoptfche@Company's 1999 Employees' Stock Purchasevidlelpe adopted if a majority of the
total votes present or represented and entitledt® at the Annual Meeting vote in favor of suchpwsal.

Shareholders are requested to vote by completmgitislosed Proxy and returning it signed and datéte enclosed postage-paid envelope.
Shareholders are urged to indicate their votekarspaces provided on the Proxy. Proxies solitijethe Board of Directors of the Company
will be voted in accordance with the directionsagitherein. Where no instructions are indicateghesil Proxies will be voted FOR each of
proposals listed in the Notice of Annual MeetingStfareholders which are set forth more completeigin. Returning your completed Proxy
will not prevent you from voting in person at therual Meeting, should you be present and wish teado

Any shareholder giving a Proxy has the power t@ke\it at any time before it is exercised by (infy with the Secretary of the Company
written notice thereof, (ii) submitting a duly exged Proxy bearing a later date, or

(iii) appearing at the Annual Meeting and giving thecretary notice of his or her intention to viotperson. Proxies solicited hereby may be
exercised only at the Annual Meeting and any adjment thereof and will not be used for any otheeting. Proxies solicited hereby will be
returned to the Board of



Directors and will be tabulated by an inspectoelettions designated by the Board of Directors wiilbnot be employed by the Company or
any of its affiliates.

The cost of solicitation of Proxies by mail on bilodthe Board of Directors will be borne by the@pany. Proxies also may be solicited by
personal interview or by telephone, in additiontte use of the mails, by directors, officers, aegutar employees of the Company without
additional compensation therefor. The Company hisomade arrangements with brokerage firms, bawoksinees, and other fiduciaries to
forward proxy solicitation materials for sharesGasfmmon Stock held of record to the beneficial owradrsuch shares. The Company will
reimburse such record holders for their reasonaiief-pocket expenses.

PROPOSAL 1:
ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS THE FOLLOWING NONEES FOR ELECTION AS DIRECTORS AND URGES
EACH SHAREHOLDER TO VOTE "FOR" THE NOMINEES. EXECWED PROXIES IN THE ACCOMPANYING FORM WILL BE
VOTED AT THE ANNUAL MEETING, UNLESS AUTHORITY TO DOSO IS WITHHELD, IN FAVOR OF THE ELECTION AS
DIRECTORS OF THE NOMINEES NAMED BELOW.

The Company's Board of Directors is divided inteethclasses (designated "CLASS I," "CLASS II," 86HASS 111"), as nearly equal as
possible, with each class serving three-year texp#ing at the third annual meeting of sharehadsdter their elections. The term of the
current CLASS | directors expires at the 1999 AnmMdeeting of Shareholders. Accordingly, three CLAISSrectors will be elected at the
Annual Meeting to serve until their terms expireéhat 2002 Annual Meeting of Shareholders (in eadecuntil their respective successors
elected and qualified). In the event any such nemis unable to serve, the persons designatedziepmwill cast votes for such other person
in their discretion as a substitute nominee. TharBof Directors has no reason to believe thahtminees named below will be unavailable,
or if elected, will decline to serve.



NOMINEES FOR DIRECTORS

CLASS | -- TERM EXPIRES AT THE 2002 ANNUAL MEETING

NAME AGE PRINCIPAL OCCUPATION AND OTHER INFORMATION

Gordon H. Loetz........ccccccovvveerennnne 49 Gordon H. Loetz was elected to the
Company's Board of Directors in 1993 and
currently serves as Vice Chairman of the
Board of Directors. In February 1999, Mr.
Loetz became a director and President of
Sykes Financial Services, Inc., a newly
formed wholly owned subsidiary of the
Company. From November 1997 through
February 1999, Mr. Loetz served as the
Company's Executive Vice President and
Chief Operating Officer. Prior to November
1997 and for more than the past five years,
Mr. Loetz served as President of CFS
Insurance Agency, Inc. Mr. Loetz founded
Comprehensive Financial Services, a
financial investment advisory company.

Ernest J. Milani..........ccccovveennnne 69 Ernest J. Milani was elected to the Board
of Directors of the Company in April 1996
and is a member of the Compensation
Committee and the Stock Option Committee.
Until 1996 and for more than the past five
years, Mr. Milani held various positions
with CDI Corporation, a publicly-held
provider of engineering and technical
services, including President of CDI
International Ltd. and most recently as
President of CDI Corporation Northeast and
CDI Technical Services Ltd., both of which
are subsidiaries of CDI Corporation.

lain A. Macdonald.............ccccceeenee 54 lain A. Macdonald was elected to the Board
of Directors of the Company in March 1998
and is a member of the Audit Committee.
Prior to joining the Company's board, Mr.
Macdonald served as a director of McQueen
International Ltd. from 1996 until its
acquisition by the Company. Until 1995 and
for more than the past five years, Mr.
Macdonald was Chairman of ComputerGroup
plc, a supplier of personal computers,
networks, and related services. Mr.
Macdonald also serves on the Board of
Directors of Frederick's Dairies, Ltd.;
Signs & Labels, Ltd.; Lincoln Software,
Ltd.; and Warthog Software, Ltd.



DIRECTORS WHOSE TERMS OF OFFICE CONTINUE

CLASS Il -- TERM EXPIRES AT THE 2001 ANNUAL MEETING

NAME AGE PRINCIPAL OCCUPATION AND OTHER INFORMATION
H. Parks Helms........cccccccvvvvenennn. 63 H. Parks Helms has served as a director of
the Company since its inception in 1977 and
is a member of the Audit Committee. Mr.
Helms is the Managing Partner of the law
firm of Helms, Cannon, Hamel & Henderson in
Charlotte, North Carolina. Mr. Helms has
held numerous political appointments and
elected positions, including as a member of
the North Carolina House of
Representatives.

Adelaide A. (Alex) Sink...........c........ 50 Adelaide A. (Alex) Sink was elected to the
Company's Board of Directors in June 1997
and is a member of the Audit Committee. Ms.
Sink is the President of NationsBank
Florida. She has held that position for
more than the past five years, except for a
five-month period in 1998 when she served
as President of NationsBank Private Client
Group nationwide. Ms. Sink serves on
several community and statewide volunteer
boards in Florida.

Linda McClintock-Greco, M.D................ 44 Linda McClintock-Greco, M.D. was elected to
the Board of Directors of the Company in
May of 1998 and is a member of the
Compensation Committee and the Stock Option
Committee. Since 1998, Dr. McClintock-Greco
has been the President and Chief Executive
Officer of Greco & Assoc. Consulting, Inc.,

a healthcare consulting firm, and in that
capacity serves as the Vice President of
Medical Affairs for Entrusted Healthcare
Management Services for the state of
Florida. Until 1998, she served as Chief
Executive Officer and Chief Medical Officer
of Tampa General HealthPlan, Inc.
(HealthEase), and had spent the past 11
years in the health care industry as both a
private practitioner in Texas and a managed
care executive serving as the Regional
Medical Director with Humana Health Care
Plan. Dr. McClintock-Greco serves on the
Board of Directors of the Florida
Association of Managed Care Organizations
(FAMCO) currently acting as Treasurer. Dr.
McClintock-Greco also serves on the board
of several charitable organizations.



CLASS Il -- TERM EXPIRES AT THE 2000 ANNUAL MEETIN G

NAME AGE PRINCIPAL OCCUPATION AND OTHER INFORMATION

John H. Sykes.......ccccceevviiiiennns 62 J ohn H. Sykes has been Chairman of the Board of
D irectors and Chief Executive Officer of the Company
5 ince its inception in 1977. He also served as
P resident of the Company from inception until
D ecember 1998, at which time David L. Grimes joined
t he Company as President.

Furman P. Bodenheimer, Jr. ............... 69 F urman P. Bodenheimer, Jr. was elected to the Board
o] f Directors of the Company in 1991 and is a member
0 f the Compensation Committee and the Stock Option
C ommittee. Mr. Bodenheimer has been President and
C hief Executive Officer of Zickgraf Enterprises,
| nc. and Nantahala Lumber in Franklin, North
C arolina for more than the past five years.

R. James Stroker............ccceveevinns 52 R . James Stroker has served as a director of the
ompany since 1990 and is a member of the
ompensation Committee and the Stock Option
ommittee. Mr. Stroker is Judge of the Ninth
udicial Circuit of the State of Florida and has

eld that position for more than the past five
ears. Mr. Stroker also serves on the Board of
irectors of the University of Orlando Law School.
r. Stroker is the son-in-law of Mr. Sykes.

SO<KST<«000

PROPOSAL 2:

APPROVAL OF THE ADOPTION OF THE
COMPANY'S 1999 EMPLOYEES' STOCK PURCHASE PLAN

THE BOARD OF DIRECTORS RECOMMENDS THE APPROVAL OHE COMPANY'S 1999 EMPLOYEES' STOCK PURCHASE
PLAN (THE "PLAN") AND URGES EACH SHAREHOLDER TO VOH "FOR" APPROVAL OF THE PLAN. EXECUTED AND
UNMARKED PROXIES IN THE ACCOMPANYING FORM WILL BE WTED AT THE ANNUAL MEETING IN FAVOR OF
APPROVING THE PLAN.

The Board of Directors has adopted the Plan, stibjeshareholder approval, and the Plan will beceffective when shareholder approval is
obtained. The material terms of the Plan are sutiaedbelow and are qualified in their entirety hg terms of the Plan, which is included as
an exhibit to the Company's Annual Report on Fo@aKifor the year ended December 31, 1998.

GENERAL

The Plan is intended to qualify as an "employeekspurchase plan" under

Section 423 of the Internal Revenue Code of 198@naended (the "Code"). A total of 1,000,000 shafédommon Stock are being reserved
for issuance under the Plan. Because benefits uhdd?lan will vary depending on participants' ets and the fair market value of the
Common Stock at various future dates, it is nosjide to determine exactly what benefits mightéeeived by the Company's employees
following the adoption of the Plan.



PURPOSE

The purpose of the Plan is to provide a meansifi@yees to share in the ownership of the Complarogugh payroll deductions, and to
provide an incentive for continued employment. Pen enables employees to buy small amounts of Gomtock without incurring
excessive transaction costs and gives them théi@ulaliadvantage of dollar cost averaging in tipeirchases of Common Stock. Increased
loyalty, productivity, and shareholder value oftesult from employee stock ownership.

ADMINISTRATION

The Plan will be administered by a Committee ofBleard of Directors ("Committee") consisting of me$s than two directors. If at any time
the Committee shall not be in existence, the Bo&iirectors shall administer the Plan.

ELIGIBILITY

All employees of the Company, or its participatubsidiaries, are eligible to participate in tharPéxcept (i) directors of the Company, (ii)
executive officers of the Company, and (iii) fiverpent or greater shareholders of the Company Ciimemittee may specify which of the
Company's subsidiaries are eligible to participatie Plan. The Committee also may exclude fragil@lity employees with less than two
years of employment and those employees whosemasgeemployment is for less than 20 hours per vagdlve months per year. Tt
Committee may apply any lesser service requireragat condition of eligibility.

GRANT OF PURCHASE RIGHTS

In the discretion of the Committee, each calenaaryor more frequently if deemed appropriate, edigible employee automatically shall
granted the right to purchase up to a maximum numbghares of Common Stock as the Committeesidigcretion, may determine. The
maximum number of shares of Common Stock availidslpurchase shall be the same for all eligible leyges and all eligible employees
shall have the same rights and privileges witheesto the purchase of shares under the Plan. &veit, however, may an employee be
granted an option in any one calendar year to @selstock with a value of more than $25,000.

Each purchase right shall be exercisable duringpéniod established by the Committee. A purchaseg@enay not exceed two years. In no
event may the Committee issue purchase rightaiihgtbe exercised more than ten years after shalehapproval of the Plan.

PURCHASE PRICE

The purchase price per share of each purchasegighted under the Plan shall be the fair markieteyas determined by the Committee, of a
share of Common Stock on the date of exercise 12£96.

EXERCISE OF PURCHASE RIGHTS

The Committee may establish payroll deduction amthod of funding employee stock purchases. Amodedsicted from pay will not be
segregated from the Company's general assets dmbtbe credited with interest.
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ADJUSTMENT UPON CHANGES IN CAPITALIZATION

The number of shares subject to any purchase aigththe number of shares issuable under the Réasusject to adjustment in the event of a
recapitalization of Common Stock. No rights to fhase a fractional share of Common Stock shall résuh a recapitalization.

AMENDMENT OR TERMINATION OF THE PLAN

The Board of Directors may amend or terminate tlaa Bt any time, except that any such amendmetetriaiination will not adversely affect
outstanding purchase rights under the Plan.

FEDERAL INCOME TAX CONSIDERATIONS

The following is a general summary as of the déthis proxy statement of the U.S. federal incomedonsiderations associated with the
purchase of shares of Common Stock under the PrenU.S. federal tax laws may change and the \@drél, state, and local tax
consequences for any participating employee wiblethel upon his or her individual circumstances. Heaticipating employee is encouraged
to seek the advice of a qualified tax advisor rdijay the tax consequences of participation in tha.P

General. The Plan is intended to qualify as an leyge stock purchase plan” within the meaning @tia 423 of the Code.

Tax Treatment of the Employee. Participating emeésywill not recognize income for U.S. federal meotax purposes either upon
enrollment in the Plan or upon the purchase ofeshaf Common Stock under the Plan. All tax consege® are deferred until a participating
employee sells the shares, disposes of sharedtbgrgilies. Payroll deductions used to purchaseeshof Common Stock, however, remain
fully taxable as ordinary income at the time thdukion is taken, and there is no deferral of tftbnary income tax assessed on these
amounts.

If shares are held for more than one year aftedéte of purchase and more than two years frombelyienning of the applicable purchase
period or if the employee dies while owning therskathe employee realizes ordinary income one(sala disposition by way of gift or

upon death) to the extent of the lesser of: (ib%20of the fair market value of the shares at thgirtréng of the purchase period, or (ii) the
actual gain (the amount by which the market valuh® shares on the date of sale, gift or deatlke@ds the purchase price). All additional
gain upon the sale of shares is treated as lomg-tapital gain. If the shares are sold and theéde is less than the purchase price, there is
no ordinary income, and the employee has a long-tapital loss for the difference between the palee and the purchase price depending
upon the amount of time the shares are held.

If the shares are sold or are otherwise disposéuthfding by way of gift (but not death, bequestriheritance) within either the one-year or
the two-year holding periods described above (aase, a "disqualifying disposition”), the empleyealizes ordinary income at the time of
sale or other disposition equal to 12.5% of therfarket value of the shares at the date of puechEss amount will constitute ordinary
income in the year of the sale or other disposi&ieen if no gain is realized on the sale or ifagitous transfer is made. The difference, if
any, between the proceeds of sale and the fairehagtue of the shares at the date of purchaséoisgaterm or shorterm capital gain or los
depending on how long the share have been held.



Tax Treatment of the Company. The Company will btled to a deduction in connection with the disition of shares acquired under the
Plan only to the extent that the employee recognizdinary income on a disqualifying dispositiortled shares (but not if an employee
satisfies the holding period requirements).

BOARD OF DIRECTORS
GENERAL

The Board of Directors held seven meetings dutirgyear ended December 31, 1998. The Board of @nealso took certain actions by
unanimous written consent in lieu of a meetingpesnitted by Florida law. During 1998, the Auditr@mittee met two times, the
Compensation Committee met four times, and thek3Bytion Committee met two times. Each of the dives; except for Ms. Sink, attended
at least 75% of the meetings of the Board of Daecaind the committees on which they served duhagear ended December 31, 1998.
Sink, who is also a member of the Audit Committgtended 67% of the meetings of the Board of Dinescand the Audit Committee.

DIRECTOR COMPENSATION

Directors who are executive officers of the Compeageive no compensation as such for service asheenof either the Board of Directors
or any committees of the Board. Directors who areemployees of the Company receive (subsequeahetdnnual Meeting) an annual fee
$5,000, payable in cash or shares of Common Stas&don the fair market value of the Common Stocthe date of payment at the elec
of each director, plus $1,000 per Board and conesiitheeting attended.

Directors who are not employees of the Company r@seive options to purchase Common Stock undeCtmpany's 1996 Non-Employee
Director Stock Option Plan. On the date that a netgide director is first elected or appointedphshe automatically will be granted options
to purchase 5,000 shares of Common Stock. In atdigach outside director automatically will bergea options to purchase 5,000 share
Common Stock annually on the day following the Camys annual meeting of shareholders. All optiorasted will have an exercise price
equal to the then fair market value of the Commtatl§ The initial options granted to new directavif become exercisable over a period of
three years in equal amounts or until the direlsta completed his or her initial term, and subsegogtions will become exercisable one y
after the date of grant.

Mr. Milani and the Company entered into a one-yemrsulting agreement on April 1, 1996 providingdorannual fee of $100,000. This one-
year consulting agreement was renewed on the saime effective April 1, 1997. The agreement recuuMe. Milani to provide certail
technical consulting services to the Company asasigd by the Company. The agreement terminatedhvgdr, 1998, and was not renewed.
Subsequent to that date, Mr. Milani periodicallpyided consulting services to the Company on alfgsn compensation basis. Mr. Milani's
per diem compensation from the Company during 1888 $34,000.

COMMITTEES OF THE BOARD
The Board of Directors has established committdesse responsibilities are summarized as follows:

Audit Committee. The Audit Committee is comprisédv. Helms, Mr. Macdonald, and Ms. Sink and ispassible for reviewing the
independence, qualifications, and activities of@wmnpany's independent certified accountants am€tmpany's financial policies, control
procedures, and accounting staff. The



Audit Committee recommends to the Board the app@ént of the independent certified public accourstamd reviews and approves the
Company's financial statements. The Audit Commitesso responsible for the review of transactioetsveen the Company and any
Company officer, director, or entity in which a Cpamy officer or director has a material interest.

Compensation Committee. The Compensation Comnigteemprised of Mr. Bodenheimer, Dr. Greco, Mr. i, and Mr. Stroker and is
responsible for establishing the compensation®Gbmpany's directors, officers, and other managpersonnel, including salaries, bonu:
termination arrangements, and other executive eftienefits.

Stock Option Committee. The Stock Option Committeeomprised of Mr. Bodenheimer, Dr. Greco, Mr. &il, and Mr. Stroker and is
responsible for granting stock options under th@61Rlan. Mr. Milani was not a member of the Stogki@h Committee prior to the
termination of his consulting agreement with them(pany and joined the committee as of April 1, 1998.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION
The members of the Compensation Committee are bleBheimer, Dr. Greco, Mr. Milani, and Mr. Stroker.

Mr. Milani and the Company entered into a one-yearsulting agreement on April 1, 1996 providingdorannual fee of $100,000. This one-
year consulting agreement was renewed on the saims effective April 1, 1997. The agreement requive. Milani to provide certail
technical consulting services to the Company asasigd by the Company. The agreement terminatedhvgdr, 1998, and was not renewed,;
subsequent to that date, Mr. Milani periodicallgyided consulting services to the Company on ajan compensation basis. Mr. Milani's
per diem compensation from the Company during 1888 $34,000.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING REQUHRENTS

During the year ended December 31, 1998, the eixecofficers and directors of the Company filedwihe Securities and Exchange
Commission (the "Commission") on a timely basig@djuired reports relating to transactions invajvaguity securities of the Company
beneficially owned by them, except as follows: Bttoker did not file on a timely basis reportsttoe sale of 200 shares of Common Stock in
January 1998 and the sale of 2,250 shares of ConStumk in May 1998. Reports for these transactsuisequently were filed. Mr. Loetz

did not file on a timely basis a report for thergraf 100,000 stock option shares under the Compd®96 Employee Stock Option Plan in
November 1997. A report for this transaction subsatjy was filed. The Company has relied solelyrenwritten representation of

executive officers and directors and copies ofréports they have filed with the Commission in pdavg this information.
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PRINCIPAL SHAREHOLDERS

The following table sets forth certain informatimgarding the beneficial ownership of Common Staelof the Record Date with respect to,
(i) each of the Company's directors, (ii) eachhef Company's executive officers named in the Sumi@ampensation Table below, (iii) all
directors and executive officers of the Compang gsoup, and (iv) each person known by the Compaiayvn beneficially more than 5% of
the Common Stock. Except as otherwise indicateth eathe shareholders listed below has sole vaimtjinvestment power over the shares
beneficially owned.

BENEFICIALLY OWNED

NAME SHARES PERCENT+
John H. Sykes(1)..ccoveeeviviiiiiiiiiiiieieeeee 18,057,850 43.6%
David L. GHmMes(2)....cccoeevevvviiiiiiiiiieees -- *
Keith L. GIbSON(3)..ccveiiiiiiiiiiiiiiieiieeeee 25,150 *
Scott J. Bendert(4)...ccccooveveeiiiiiiieeeeeeee 68,150 *
John D. Bray(5)..cccceeeevvvviiiiiiiiiiieeeneees 5,025 *
H. Parks HEIMS(6)....cccovvviviiiiiieieeeeeeeee 11,133 *
Gordon H. LOEtZ(7).cccoeeeeiiiiieeiiiieeeeeeee 41,056 *
Ernest J. Milani(8)......ccccoovvveviivvveenneeee 13,483 *
R. James Stroker(9)............. 7,917 *
Furman P. Bodenheimer, Jr.(8)............ccccuve. 23,660 *
Adelaide A. Sink(10)............ 5,077 *
lain A. Macdonald(11).....ccooevemviivvveneiics 3,334
Linda McClintock-Greco(12)........ccooevvvvveeeee 2,567
All directors and executive officers as a group(13)

PEISONS...oitiiiiiiiiiteeeee e 18,264,402 43.9%

+ Includes Common Stock and Exchangeable SharebaBgeable shares are exchangeable into Commok &tacone-for-one basis.

* Less than 1.0%

(1) Includes the following shares over which Mrk8g retains voting and investment power: (i) 17,286 shares owned by Mr. Sykes
through Jopar Investments Limited Partnership, eiNGarolina limited partnership in which Mr. Sykieghe sole limited partner and the <
shareholder of the limited partnership's sole gargartner; and (ii) 271,600 shares owned by vartousts for the benefit of Mr. Sykes'
children. Excludes 7,950 shares owned by Mr. Syk#e, as to which Mr. Sykes disclaims beneficialn@rship. Mr. Sykes' business address
is 100 North Tampa Street, Suite 3900, Tampa, d#o83602.

(2) Excludes 250,000 shares of Sykes Common Ssstlable upon the exercise of non-exercisable stoténs.

(3) Includes 25,000 shares of Sykes Common Stathkalsle upon the exercise of stock options thagaeecisable within 60 days of the
Record Date. Excludes 175,000 shares of Sykes ConStuzk issuable upon the exercise of non-exergssbck options.

(4) Includes 65,000 shares of Sykes Common Stathkalsle upon the exercise of stock options thagaeecisable within 60 days of the
Record Date. Excludes 165,000 shares of Sykes Con8tuxk issuable upon the exercise of non-exerestbck options.

(5) Includes 5,000 shares of Sykes Common Stoclaids upon the exercise of stock options that xeecesable within 60 days of the Rec:
Date. Excludes 50,000 shares of Sykes Common $teakble upon the exercise of non-exercisable siptikns.

11



(6) Includes 4,167 shares of Sykes Common Stoclaids upon the exercise of stock options that xeecesable within 60 days of the Rec:
Date. Excludes 8,333 shares of Sykes Common Sgsaiable upon the exercise of non-exercisable stpt&ns.

(7) Includes 40,833 shares of Sykes Common Stathkalsle upon the exercise of stock options thagaeecisable within 60 days of the
Record Date. Excludes 71,667 shares of Sykes ConStumk issuable upon the exercise of non-exerasstiokck options.

(8) Includes 11,667 shares of Sykes Common Statlkalsle upon the exercise of stock options thaeaeecisable within 60 days of the
Record Date. Excludes 8,333 shares of Sykes Con8tumk issuable upon the exercise of non-exercissblek options.

(9) Includes 7,917 shares of Sykes Common Stoclaids upon the exercise of stock options that xeecesable within 60 days of the Rec:
Date. Excludes 8,333 shares of Sykes Common Sgsaiable upon the exercise of non-exercisable stpt&ns.

(10) Includes 6,667 shares of Sykes Common Statlalde upon the exercise of the stock optionsatieaexercisable within 60 days of the
Record Date. Excludes 3,333 shares of Sykes Con8tamk issuable upon the exercise of non-exercissblek options.

(11) Includes 3,334 shares of Sykes Common Statlkalsle upon the exercise of stock options thagaeecisable within 60 days of the
Record Date. Excludes 6,666 shares of Sykes Con8tamk issuable upon the exercise of non-exercissblek options.

(12) Includes 1,667 shares of Sykes Common Statlkalsle upon the exercise of stock options thagxeecisable within 60 days of the
Record Date. Excludes 3,333 shares of Sykes Con8tamk issuable upon the exercise of non-exercissblk options.

EXECUTIVE COMPENSATION

The following table sets forth certain informatiooncerning compensation paid to or earned by thmpg2ay's President and Chief Executive
Officer and each of the Company's five other magilly compensated executive officers who earnederttuein $100,000 for the years ended
December 31, 1998, 1997, and 1996.

SUMMARY COMPENSATION TABLE

LONG-TERM
ANNUAL COM PENSATION COMPENSATION
OTHER SECURITIES
ANNUAL UNDERLYING ALL OTHE R
NAME AND PRINCIPAL POSITION YEAR SALARY BON US COMPENSATION(1) OPTIONS COMPENSATIO N(2)
John H. Sykes............. 1998 $301,499 - - - $27,495
President and Chief 1997 300,000 -- -- -- 27,495
Executive Officer 1996 300,000 -- - - 22,682
David L. Grimes........... 1998 $ 1,096 -- -- 250,000 --
President and Chief
Operating Officer(3)
Gordon H. Loetz........... 1998 $402,262 - - -- $ 3,600
Executive Vice President 1997 46,121 -- -- 100,000 33
and Chief Operating
Officer(4)
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LONG-TERM

ANNUAL COM PENSATION COMPENSATION
OTHER SECURITIES
ANNUAL UNDERLYING ALL OTHE R
NAME AND PRINCIPAL POSITION YEAR SALARY BON US COMPENSATION(1) OPTIONS COMPENSATIO N(2)
Keith L. Gibson........... 1998 $227,262 -- - 125,000 $ 235
Senior Vice President 1997 38,917 -- -- 75,000 25

Worldwide Sales and
Marketing(5)

Scott J. Bendert.......... 1998 $155,558 -- - 185,000 $ 8,589
Senior Vice President -- 1997 123,846 $ 43 , 750 -- -- 6,435
Finance, Treasurer, and 1996 107,692 50 ,000 -- 45,000 3,235

Chief Financial Officer

John D. Bray.............. 1998 $156,493 -- -- 50,000 $ 3,862
Senior Vice President -- 1997 108,942 16 ,000 -- -- 3,099
Human Resources and 1996 80,279 20 ,625 -- 7,500 367

Administration(6)

(1) Does not include the value of the perquisitewided to certain of the named executive offiaghich in the aggregate did not exceed the
lesser of $50,000 or 10% of such officer's salay laonus.

(2) Represents contributions to the Sykes Enterprisicorporated Employees' Savings Plan and @ndsexcess group term life insurance.
(3) Mr. Grimes joined the Company as President B 31, 1998 and assumed the additional posifi@h@f Operating Officer on
February 3, 1999.

(4) The information presented for Mr. Loetz incladgs salary and all other compensation sincengitiie Company in 1997. Mr. Loetz
served as the Company's Executive Vice PresidehChiref Operating Officer from November 1997 ufébruary 1999.

(5) The information presented for Mr. Gibson inaadis salary and all other compensation sincénjgpithe Company during 1997.

(6) The information presented for Mr. Bray includs salary and all other compensation since jgitiie Company during 1996.
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The following table sets forth information with pest to grants of stock options during 1998 toekecutive officers named in the Summary
Compensation Table.

OPTIONS GRANTED LAST YEAR

POTE NTIAL REALIZABLE
VALUE AT ASSUMED ANNUAL
RATE S OF STOCK PRICE
APPRE CIATION FOR OPTION
INDIVIDUAL GRANTS TERM
NUMBER OF PERCENTAGE OF
SECURITIES TOTAL OPTIONS MARKET PRICE
UNDERLYING GRANTED TO EXERCISE OR OF UNDERLYING
OPTIONS EMPLOYEES IN BASE PRICE  SECURITY ON  EXPIRATION
NAME GRANTED(#) 1998 ($/SHARE) DATE OF GRANT DATE  5%( $)  10%($)
John H. Sykes.......... -- - - - - - -
David L. Grimes(1)..... 125,000 8.6% $27.49 $27.49  12/31/08 $ 61 2,872 $ 975,896
David L. Grimes(2)..... 125,000 8.6% 27.49 2749  12/31/08 61 2,872 975,896
Gordon H. Loetz........ -- -- - -- -- -- --
Keith L. Gibson........ 125,000 8.6% 20.00 20.00 4/15/08 2,13 7,924 3,404,287
Scott J. Bendert(1).... 125,000 8.6% 20.00 20.00 4/15/08 2,13 7,924 3,404,287
Scott J. Bendert(2).... 60,000 4.1% 20.00 20.00 4/15/08 1,02 6,204 1,634,058
John D. Bray(1)........ 50,000 3.4% 20.00 20.00 4/15/08 85 5170 1,361,715

(1) Options granted under the Company's 1997 ManageStock Incentive Plan, all of which vest anddme exercisable nine years after
the date of grant, subject to accelerated vestingexercisability upon the satisfaction of cerfaémformance objectives.

(2) Options granted under the Company's 1996 Enegl@tock Option Plan, which vest and become exahigisn one-third increments each
year beginning one year after the date of gi

The following table sets forth information with pest to the aggregate stock option exercises bgxbeutive officers named in the Summary
Compensation Table during 1998 and the year-endevafl unexercised options held by such executifieart.

AGGREGATE OPTION EXERCISES IN
LAST YEAR AND YEAR-END OPTION VALUES

VALUE OF U NEXERCISED
NUMBER OF UNEXERCISED IN-THE-MON EY OPTIONS
SHARES OPTIONS AT YEAR END(#) AT YEAR END(1)
ACQUIREDON e e s
NAME EXERCISE(#) VALUE REA LIZED EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE
John H. Sykes............. - $ - - - - $ - $ -
David L. Grimes........... -- - - -- 250,000 -- 753,100
Gordon H. Loetz........... 2,500 29,84 4 37,083 75,417 194,224 416,578
Keith L. Gibson........... - - - 25,000 175,000 131,875 1,576,250
Scott J. Bendert.......... - - - 45,000 185,000 1,012,500 1,942,500
John D. Bray.............. 2,500 29,84 4 2,500 52,500 56,250 581,250

(1) Based upon the closing sale price of $30.5Gpare of common stock on December 31, 1998, astezhin the Nasdag National Market.
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EMPLOYMENT AGREEMENTS

John H. Sykes. On January 1, 1996, the Companyeehieto an employment agreement with John H. SytkesCompany's Chairman of the
Board, President, and Chief Executive Officer. €hgloyment agreement provides for an initial tefrfiv@ years with an annual base salary
of $300,000, which was subsequently increased &Bthard of Directors to $550,000. Thereafter, tpeament automatically renews for
successive two-year terms, unless terminated bgrejtarty, with the base salary increasing by adtl80% subsequent to the initial term and
at least 15% for any subsequent automatic renewal. tMr. Sykes is also entitled to a performanacausaup to 100% of his base salary based
on the Company's achievement of specified levelsafme before income taxes as determined by tmep@asation Committee and to
participate in such bonus programs and other beplefis as are generally made available to othecwgive officers of the Company.

If the agreement is terminated by the Company figrraason other than Mr. Sykes' death or disahilitgther than cause (as defined therein),
the Company shall pay Mr. Sykes a one-time severaagment equal to two times the total of the datlount of Mr. Sykes' annual base
salary in effect at the time of such terminationsoMr. Sykes' average annual bonus and other casapien for the prior three years (or such
shorter period if the agreement is in effect fasléhan three years). During the two-year peritiddng termination of employment, Mr.
Sykes shall not, in any area in which the Company&ness is then conducted, directly or indirectiynpete with the Company.

The agreement also provides for a dinge severance payment, in lieu of any other sexergayment, equal to three times the total ofuke
amount of Mr. Sykes' annual base salary then &cefilus Mr. Sykes' average annual bonus and otmpensation for the prior five years
such shorter period if the employment agreemeint égfect for less than five years) upon a "chaafjeontrol” of the Company if, (i) Mr.
Sykes is terminated from employment prior to the ehthe term of the agreement (except if termiddte cause), or

(i) Mr. Sykes elects to terminate his employmeithwhe Company under certain circumstances. Arigeaof control" shall be deemed to
have occurred if, (i) any person (other than Mike®) beneficially owns 20% or more of the outstagdihares of voting capital stock; (ii) the
sale or transfer of greater than 50% of the bodkevaf the Company's assets occurs; (iii) the nreimnsolidation, share exchange, or
reorganization of the Company occurs as a reswithi¢h the holders of all of the shares of cagtatk of the Company as a group would
receive less than 50% of the voting power of th@tahstock of the surviving corporation; (iv) tadoption of a plan of liquidation or the
approval of the dissolution of the Company; (v) teenmencement of a tender offer which, if succésesfould result in a change of control;
or (vi) a determination by the Board of Directdarsyiew of then current circumstances or impendingnts, that a change of control has
occurred or is imminent.

David L. Grimes. Mr. Grimes joined the Company assiklent in December 1998. The Company enteredaihim-year employment
agreement with David L. Grimes, providing for amaal base salary of $400,000. The agreement provigs if it is terminated by the
Company for cause (as defined therein) or by Mim@s for any reason, other than a reduction in @megtion or any other material adverse
change in the terms and conditions of Mr. Grimeglegment following a change of control, Mr. Grim&8l refrain from competing with the
Company for a one-year or two-year period, as sadielsy the Company and no severance will be owadrtgsrimes. If the agreement is
terminated by the Company without cause or by Mim@&s upon a change of control for the reasonsriestabove, or upon the expiration
of the agreement, Mr. Grimes is entitled to a sawvee payment equal to $400,000 per year for thairater of the term plus $400,000 per
year for the or-year or two-year noncompete period, as selectatddoCompany. Mr. Grimes is prohibited from dirgat indirectly
competing with the Company during such one- or ywar period in any
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area in which the Company's business is condubtedGrimes is also entitled to a performance boofusp to 50% of his base salary based
upon his achievement of specified goals and tagdgate in such bonus programs and other benefitphs are generally made available to
other executive officers of the Company. The agesgralso provides for an additional severance pay®gual to two times Mr. Grimes bz
salary and actual bonus for the preceding caleyetar if, following a change of control, Mr. Grimesterminated without cause or if Mr.
Grimes terminates his employment because of a tieduio compensation or any other material advehsnge in terms and conditions of his
employment. A "change of control" shall be deeneeddcur if (i) there is a change in the majoritydafctors of the Company, (ii) a merger
consolidation, or share exchange of the Companyreces a result of which the holders of votingusies of the Company receive less than
50% of the combined voting power of the survivirgporation, or (iii) the Company adopts a planigfiidation or dissolution or enters into
an agreement for the sale or disposition of aiudsstantially all of its assets.

Scott J. Bendert. On March 1, 1996, the Compangredtinto a two-year employment agreement withtScdendert, providing for an
annual base salary of $110,000, which was subséytecreased to $200,000. The agreement autontigtieamews for successive one-year
terms, unless terminated by either party, and pessthat if the agreement is terminated for angaeather than death, disability, or cause
defined therein), the Company shall pay Mr. Bendeséverance payment equal to his then annuaksbiesy, payable in accordance with the
Company's standard payment practices, in considarat Mr. Bendert's agreement to refrain from cetinpg directly or indirectly with the
Company for a period of one year in any area irctvitine Company's business is then conducted. Tieemgnt provides that if it is
terminated by the Company for cause or by Mr. Beidering a period of one year following termirmatiof employment, Mr. Bendert will
not, in any area in which the Company's businetieis conducted, directly or indirectly competehittie Company, and the Company shall
not be required to pay the severance payment. BmdBrt also is entitled to a performance bonu®W@b% of his base salary based upon the
Company's achievement of specified levels of incbefere income taxes and upon his achievementexiifipd goals as determined by the
Compensation Committee, and to participate in fahus programs and other benefit plans as are @lgnerade available to other executive
officers of the Company.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION
INTRODUCTION

Under rules of the Commission, the Company is meglio provide certain information concerning comgaion provided to the Company's
Chief Executive Officer and its other executivei@dfs. The disclosure requirements for the exeeutificers include the use of tables and a
report of the Committee responsible for compensadiecisions for the named executive officers exjhaj the rationale and considerations
that led to those compensation decisions. ThergfioeeCompensation Committee of the Board of Daechas prepared the following report
for inclusion in this Proxy Statement.

COMPENSATION COMMITTEE ROLE

The Compensation Committee of the Board of Directord the Stock Option Committee are responsibledparate aspects of the
Company's compensation program for its executifieass, including the named executive officers. Twnpensation Committee is
responsible for making recommendations to the Bo&mirectors concerning the salaries of executifficers. The Compensation Commit
is also responsible for overseeing other formsashaccompensation and benefits to other senioresicThe Compensation Committee's
responsibilities include reviewing salaries, betsedind other compensation of senior officers, aalling recommendations to the full Board
of Directors with respect to these matters. The
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Stock Option Committee is responsible for makiragktoption grants under the Company's stock opilans to executive officers of the
Company.

COMPENSATION PHILOSOPHY

The Company's compensation is designed to mairtanutive compensation programs and policies thaible the Company to attract and
retain the services of highly qualified executiiesaddition to base salaries, executive compemsgtiograms and policies consisting of
discretionary cash bonuses and periodic granttook ®ptions are designed to reward and provideritices for individual contributions as
well as overall Company performance.

The Compensation Committee monitors the operatidtheoCompany's executive compensation policiese. Company has retained
independent compensation consultants to asses$féintiveness of the Company's executive compearsatiograms by comparing the
Company's compensation programs to various othapaaies with similar growth characteristics to thosthe Company. Key elements of
the Company's compensation program consists ofdaagy, discretionary annual cash bonuses, anddiegrants of stock options. The
Company's policies with respect to these elemémtkjding the basis for the compensation awardedtbmpany's chief executive officer,
discussed below. While the elements of compensdtsaribed below are considered separately, thep€osation Committee takes into
account the full compensation package offered bydbmpany to the individual, including health canel other insurance benefits and
contributions made by the Company under the Conipai®i (k) Plan and Deferred Compensation Plan.

Base Salaries. The Company has established comeetitnual base salaries for all executive officersdluding the named executive officers.
The annual base salaries for each of the Compargtutive officers, including the Company's chiefautive officer, reflect both the
recommendations of the Company's compensation ttantsiand the subjective judgment of the Compéms&ommittee based on the
consideration of the executive officer's positioitivthe Company, the executive officer's tenure,@mmpany's needs, and the executive
officer's individual performance, achievements, aodtributions to the growth of the Company.

Mr. Sykes' annual base salary for 1998, as the @ogip Chief Executive Officer, was $300,000. ThenBensation Committee believed that
this annual base salary was well below what it khba and was not consistent with the salary rasgablished for this position based on the
Compensation Committee's discussions with outsitswtants, the factors noted above, and Mr. Sykés’ experience and managerial
expertise, his knowledge of the Company's operatiand the industry in which it operates. The Campéon Committee recommended that
Mr. Sykes' annual base salary be raised to $5500@9full Board approved this recommendation.

Annual Bonus. The Company's executive officersetiggble for an annual cash bonus under the Compdgnus Program. The Bonus
Program provides for the discretionary paymentofual incentive awards to key employees, includirgcutive officers of the Company,
pursuant to a formula related to the Company'saipey goals and personal performance goals. Pagnuewer the Bonus Program are
discretionary and are subject to certain limitasiodr. Sykes received no bonus payments in 1998.

Stock Options. Under the Company's 1996 Employeek3Dption Plan and the 1997 Management Stock tha=Rlan (the "Plans"), stock
options may be granted to key employees, includikegutive officers of the Company. The Plans areiaidtered by the Stock Option
Committee in accordance with Rule 16b-3 of the 8#ea Exchange Act of 1934, as amended. The Styaion Committee recommended
that
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a certain number of stock options under the Plannade available for issuance by the CEO for hiaind retention purposes within certain
parameters at various levels of management. Th8&alrd approved the recommendation on March 58199

The principal factors considered in determiningdhenting of stock options to executive officerglef Company were the executive officer's
tenure with the Company, his or her total cash cemsption for the prior year, the executive offE@cceptance of additional responsibilities
and his or her contributions toward the Company&ranent of strategic goals. During 1998, all &toptions granted to executive officers of
the Company under the Plans were made at fair maakee on the date of grant (as calculated ungePlans) and were not exercisable for a
vesting period of one to nine years following tlaedof grant.

During the year ended December 31, 1998, no optmpsrrchase shares of Common Stock under the Riaresgranted to Mr. Sykes.
SECTION 162(m) LIMITATIONS

Under Section 162(m) of the Internal Revenue Cadax deduction by corporate taxpayers, such aSdepany, is limited with respect to
the compensation of certain executive officersesglsuch compensation is based upon performaneetivbs meeting certain regulatory
criteria or is otherwise excluded from the limitati Based upon the Compensation Committee's conanitto link compensation with
performance as described in this report, the Cosatean Committee currently intends to qualify comgegtion paid to the Company's
executive officers for deductibility by the Compamyder Section 162(m).

COMPENSATION COMMITTEE

FURMAN P. BODENHEIMER
LINDA MCCLINTOCK-GRECO
ERNEST J. MILANI

R. JAMES STROKER

February 28, 1999

The report of the Compensation Committee shalbeotieemed incorporated by reference by any gestataiment incorporating by reference
this proxy statement into any filing under the Séms Act of 1933 or under the Securities ExchaAgeof 1934 (together, the "Acts"),
except to the extent that the Company specifidaliprporates this information by reference, andl st otherwise be deemed filed under
such Acts.
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STOCK PRICE PERFORMANCE GRAPH

The following graph presents a comparison of thaulative total shareholder return on the CommormriSwith the cumulative total return
the Nasdaq Stock Market (U.S.) Index and the Nasitagputer and Data Processing Index since the Coytgmitial public offering on
April 29, 1996. This graph assumes that $100 weassited on April 29, 1996 in the Company's commonlstthe Nasdaqg Stock Market

(U.S.) Index, and the Nasdaq Computer and DataeBsirg Index.
COMPARISON OF 32 MONTH CUMULATIVE TOTAL RETURN*

AMONG SYKES ENTERPRISES, INC.
THE NASDAQ STOCK MARKET (U.S.) INDEX
AND THE NASDAQ COMPUTER & DATA PROCESSING INDEX

NASDAQ
NASDAQ COMPUTER
SYKES STOCK AND DAT
MEASUREMENT PERIOD ENTERPRISES, MARKET PROCESSI
(FISCAL YEAR COVERED) INC. (U.S.) INDEX INDEX
4/29/96 100.00 100.00 100.00
12/31/96 312.50 109.00 106.00
12/31/97 243.75 133.22 129.69
12/31/98 381.25 187.11 232.05

* $100 invested on 4/30/96 in stock or index inahgdreinvestment of dividends. Fiscal year endirg@&nber 31.

There can be no assurance that the Company'sstoftkmance will continue into the future with theame or similar trends depicted in the

graph above. The Company does not make or endoysgradictions as to the future stock performance.

The stock price performance graph shall not be @eléncorporated by reference by any general stateimeorporating by reference this
proxy statement into any filing under the Acts, @picto the extent that the Company specificallpiporates this information by reference,

and shall not otherwise be deemed filed under ttts.A
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INDEPENDENT PUBLIC ACCOUNTANTS

On January 14, 1999, the Company appointed Ernébé&ng, LLP as its independent public accountingpfengaged as the principal
accountant to audit the Company's financial statést®r the year ended December 31, 1998. The Coynipas selected Ernst & Young, L
as its principal independent public accountantif®9. A representative of Ernst & Young, LLP wil present at the Annual Meeting. The
representative of Ernst & Young, LLP will be avaikto respond to appropriate questions and mayeraakatement if he so desires.

PricewaterhouseCoopers, L.L.P. and one of PWCtepessor firms, Coopers & Lybrand, LLP (togetheN'®"), previously served as the
Company's principal independent public accounfiiné. Company was advised by the Securities and Egeh@ommission (the "SEC") that
PWC violated the independence standards promuldmtéide SEC, which require, among other things, plidlic accounting firms and their
professionals not have any direct or material edifinancial interest in their audit clients. Angotine violations, a professional of PWC's
Tampa office owned securities of the Company duttirgperiod that PWC was designated as the Congpamdépendent public accountant.
The Company was among a number of companies affégt¢his type of activity within PWC. On Janua#y, 1999, the SEC announced that
it instituted and simultaneously settled proceeslibgught against PWC for failing to comply witle imdependence standards with respect to
its publicly held audit clients. In connection withe foregoing, on January 14, 1999, the Compapgiaped Ernst & Young, LLP as its
principal independent public accountant to audit@ompany's financial statements for calendar $888 and dismissed PWC as the
Company's principal independent public accountantélendar year 1998. Both of these decisions appeoved by the Audit Committee of
the Board of Directors.

The Company did not know and did not have any reas&now of PWC's lack of compliance with the S&Ei@tependence standards.
Moreover, PWC's conduct is not consistent withdtamdards regarding compliance with the SEC's iexégnce standards that the Company
expects from its independent public accountant.dtlugiess, the Company does not believe that thekdions affected the quality or

integrity of the Company's financial statementd #ere audited by PWC or PWC's audit opinions resdién connection with such audits.

PWC's report on the Company's financial statemfent$996 and 1997 did not contain an adverse opioioca disclaimer of opinion and was
not qualified or modified as to uncertainty, audibpe, or accounting principles. In addition, dgri®96 and 1997 and during the interim
period in 1998 preceding PWC's dismissal, theretmt been any disagreements with PWC on any nafteacounting principles or
practices, financial statement disclosure, or &gliscope or procedure, which disagreement, ifesdlved to the satisfaction of PWC, would
have caused PWC to make reference to the subjettmo@ithe disagreement in connection with itsorépDuring 1996 and 1997 and during
the interim period in 1998 preceding PWC's dismigsa PWC has not advised the Company that tregriad controls necessary for it to
develop reliable financial statements do not eXigtPWC has not advised the Company that infoilmnatias come to PWC's attention that
led it to no longer be able to rely on managemeapsesentations, or that has made PWC unwillingetassociated with the financial
statement prepared by management; (c) PWC hasiuisea the Company of the need to expand signifigdine scope of its audit, or that
information has come to PWC's attention during dirok period that if further investigated may,rtigterially impact the fairness or
reliability of either a previously issued audit oepor the underlying financial statements, orfihancial statements issued or to be issued
covering the fiscal periods subsequent to the dfstiee most recent audited financial statementdyding information that may prevent PWC
from rendering an unqualified audit report on thfisancial statements), or (ii) cause PWC to beillimg to rely

20



on management's representations or be associatetheiCompany's financial statements and; (d) FA&€not advised the Company that
information has come to PWC's attention that it¢@mscluded materially impacts the fairness or bdlity of either, (i) a previously issued
audit report or the underlying financial statemeantdii) the financial statements issued or tadseied covering the fiscal periods subsequent
to the date of the most recent financial statememisred by an audit report (including informattbat, unless resolved to the accountant's
satisfaction, would prevent it from rendering amualified audit report on those financial statersgnt

DEADLINE FOR RECEIPT OF SHAREHOLDER PROPOSALS

The deadline for submission of shareholder propgsatsuant to Rule 14a-8 under the Securities Exgshact of 1934, as amended ("Rule
14a-8"), for inclusion in the Company's proxy stagat for its 2000 Annual Meeting of Shareholder®ésember 4, 1999. Notice to the
Company of a shareholder proposal submitted otiger pursuant to Rule 14-8 will be considered urliiirend the persons named in proxies
solicited by the Board of Directors of the Compémryits 2000 Annual Meeting may exercise discretigrvoting power with respect to any
such proposal, if received by the Company afterzly 17, 2000.

OTHER MATTERS

Management knows of no matter to be brought befeéAnnual Meeting which is not referred to in thetice of Annual Meeting. If any
other matters properly come before the Annual Megtit is intended that the shares representeddayyRvill be voted with respect thereto
accordance with the judgment of the persons vdtieg.

By Order of the Board of Directors,

/sl MNargery Bass
MARGERY BASS
Secretary
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APPENDIX A

SYKES ENTERPRISES, INCORPORATED
ANNUAL MEETING OF SHAREHOLDERS, APRIL 29, 1999

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS

The undersigned shareholder of Sykes Enterprisesrporated (the "Company") hereby appoints Joh8yes and Scott J. Bendert as
Proxies, each with the power to appoint a substitmd hereby authorizes them to vote all suctestafrthe Company as to which the
undersigned is entitled to vote at the Annual Megtif Shareholders of the Company, and at all adjoents thereof, to be held at the
Wyndham Harbour Island Hotel, 725 South HarbowarldiBoulevard, Tampa, Florida, on Thursday, A@®il 2999, at 10:00 a.m., Eastern
Standard Time, in accordance with the followingrnstions.

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

DETACH BELOW AND RETURN USING THE ENVELOPE PROVIDED
SYKES ENTERPRISES, INCORPORATED 1999 ANNUAL MEETING

1. ELECTION OF DIRECTORS: 1 - GORDON H. LOETZ 2 - ERNEST J. MILANI 3 - IAIN A. MACDONALD

[] FOR [] W ITHHOLD AUTHORITY
(Instructions: To withhold authority to vote for a ny indicated nominee, | |
write the number(s) of the nominees in the box pro vided to the right.)  —ssmmmemeeeeee e
2. To approve the adoption of the Company's 1999 Em ployees' Stock Purchase Plan. []FOR []A GAINST []ABSTAIN

3. In their discretion, the proxies are authorized
business as may properly come before this Meetin
postponements thereof.

to vote upon such other
g or any adjournments or

Date NO. OF SHARES

Address Change? |
MARK BOX [1
Indicate changes below:

SIGNATURE(S) IN B
Please sign exact
appears on this P
are held by joint
should sign. When
attorney, executo
trustee, or guard
full title as suc
corporation, plea
corporate name by
other authorized
partnership, plea
partnership name
person.

OX

ly as your name
roxy. When shares
tenants, both
signing as

r, administrator,
ian, please give
h.Ifa

se sign in full
President or
officer. If a

se sign in

by authorized



APPENDIX B

SYKES ENTERPRISES INCORPORATED
1999 EMPLOYEES' STOCK PURCHASE PLAN

1. Purpose. The Sykes Enterprises Incorporated Eg§8loyees' Stock Purchase Plan (the "Plan") has bstablished by Sykes Enterprises
Incorporated, a Delaware corporation (the "Compgrtg"allow employees of the Company and its stig&s to purchase shares of Comi
Stock of the Company ("Company Shares") and thesblye in the ownership of the Company.

2. Company Shares Available for Purchase. Subjeatijustment in accordance with Paragraph 12, geémum number of Company Shares
which may be purchased pursuant to the Plan shdll®00,000 Company Shares.

3. Administration. The Plan shall be administergcilcommittee of the Board of Directors of the Campconsisting of not less than two (2)
directors appointed for such purpose (the "CommiljteA majority of the members of the Committeelsbanstitute a quorum. All
determinations of the Committee shall be made Iiyest a majority of its members. Any decision etetimination reduced to writing and
signed by all of the members of the Committee dhaliully as effective as it if had been made lmhanimous vote at a meeting duly called
and held. If at any time the Committee shall noirbexistence, the Board of Directors of the Conypéihe "Board") shall administer the Plan
and all references to the Committee herein shallidte the Board.

In accordance with the provisions of the Plan,Goenmittee shall establish such terms and condifionthe grants of purchase rights as the
Committee may deem necessary or advisable, adoptrales or regulations which may become neceswaagvisable for the operation of
Plan, and make such determinations, and take dbeh actions, as are expressly authorized or cqritead in the Plan or as may be required
for the proper administration of the Plan in acemck with its terms. The Committee, in its disonetimay appoint an individual (the "Plan
Administrator") to assist the Committee in corrasgiag with employees, with record keeping and irfgrening other administerial type
functions in connection with the Plan; providedwewer, that the Plan Administrator shall exercigaliscretion with respect to the
interpretation of the Plan or of the rights to fhhase Company Shares pursuant to the Plan. Theietation of any provision of the Plan by
the Committee and any determination on the matéfesred to in this paragraph shall be final.

4. Eligibility. Any employee who is employed by ti®mpany or one of its participating subsidiariasagiven Grant Date (as defined bel
shall be eligible to participate in the Plan; pdead, however, that no director or "executive offidas defined below) or five percent (5%) or
greater shareholder of the Company or its subsédiahall be eligible to participate in the PlaheTerm "executive officer" shall mean those
persons designated as "officers" of the Companypdioposes of reporting pursuant to Section 16(ah@fSecurities Exchange Act of 1934, as
amended, and the rules and regulations promulgagzdunder. The Committee may specify which of@eenpany's subsidiaries are eligible
to participate. The Committee may also exclude ftbengroup of eligible employees those with lessttwo years of employment at the
Grant Date and those whose customary employméot isss than 20 hours per week or 5 months per, geanay apply any lesser service
requirement as a condition of eligibility.

5. Grant of Purchase Rights. In the discretiorhef€@ommittee, each calendar year, or more frequérieemed appropriate, beginning on
such date as the Committee may specify (the "Gai"), each eligible employee of the Company &mdubsidiaries shall automatically be
granted the right to purchase up to such maximumbau of Company Shares as the Committee, in itsetisn, may



determine. The maximum number of Company Sharetabl@afor purchase shall be the same for all Blgemployees and all eligible
employees shall have the same rights and privilegisrespect to the purchase of Company Sharesruhd Plan. In no event, however, r
an employee be granted an option in any one catemde to purchase stock with a value of more 825000 as of the Grant Date. Further,
nothing contained herein shall require the Committecause any purchase rights to be granted hagednring any calendar year and the
Committee may, in connection with any grant of tigtspecify the maximum number of Company Sharéisaraggregate available for
purchase by all eligible employees during any PasehPeriod (the "Maximum Number of Purchase P&mtipany Shares").

Each purchase right shall be exercisable duringpénimd following the Grant Date (such period isdiafter referred to as the "Purchase
Period") established by the Committee, subjechédimitations provided in paragraph

2. A purchase period may not exceed two yeardidrevent the Committee decides to cause any puclges to be granted under the Plan,
the Company shall send to each eligible employedtten notice specifying the Grant Date and thheneand conditions of the right,
including the purchase price per share of Compdares subject to such right. No Company Shareshmasgsued pursuant to the exercise of
purchase rights after the maximum number of Com&irgres provided for in paragraph 2 has been psech&ach purchase right granted
pursuant to this paragraph 5 shall expire at 1p:60, on the last day of the Purchase Period, siégminated earlier pursuant to paragraph
11.

In no event may the Committee issue purchase rightsmay be exercised more than ten years afteekblder approval of this plan.

6. Exercise of Purchase Rights. Subject to thdaiioins elsewhere in the Plan, employees may eseetheir rights to purchase Company
Shares granted under the Plan, in whole, or in paeny time during the Purchase Period. An engiayishing to exercise his or her right
purchase Company Shares granted under the Plarcomagtete an application on a form prescribed leyGommittee, which form shall be
deemed to include the full terms and conditionthefPlan. Each application to purchase CompanyeStsdrall be accompanied by paymel
full to the Company, in cash or its equivalentthe purchase price for such Company Shares. Arcagiph on the prescribed form, properly
completed and accompanied by the required payrakal, be deemed to be accepted as of the lastfdhg ®urchase Period, subject to
adjustment in the number of Company Shares whichbegurchased by participants as provided foryansto this paragraph 6.
Notwithstanding the foregoing, no application shulaccepted unless received by the Plan Admitostea postmarked, if delivered by me
on or before the last day of the Purchase Periog.pAirchase rights that have been granted and vetnehot exercised or funded on the last
day of the Purchase Period shall immediately teateinThe Committee may establish payroll dedua®a method of funding employee
stock purchases, but amounts deducted from payaiilbe segregated from the Company's generalsaasétwill not be credited with
interest.

If applications to purchase a number of Company&him excess of the Maximum Number of Purchas®®€&ompany Shares are received
by the Plan Administrator, each employee propexBreising purchase rights during such Purchase&shall be entitled to purchase the
number of Company Shares determined by the sum of:

a) the Applicable Minimum Number of Company Shases]

b) a pro rata portion of the Company Shares aVeilatber satisfying each employee's minimum purehraghts based on the number of shares
with respect to which such employee has exercigedurchase rights and the aggregate number oéshéth respect to which all employees
have exercised purchase rights during the Purdhesed.



For purposes of this paragraph 6, the "Applicablridum Number of Company Shares" which may be pased during a Purchase Period
shall be such number of Company Shares as the Qeeirin its discretion, may determine. Notwithsliag any other provisions in this
paragraph 6, the Committee may adjust the numb€oofpany Shares which may be purchased by an eewkgcording to such non-
discriminatory rules and regulations as the Consrithay establish. Any monies held by the Companyetmalf of a participant during the
Purchase Period but not used to exercise purchide shall be returned to the participant. Noneséwill accrue on any monies held by the
Company on behalf of participants during a Purchresiod.

7. Purchase Price. The purchase price per shaacbfpurchase right granted under the Plan shaifieofair market value, as determined by
the Committee, of a Company Share on the dateatese, less 12.5% of such market value. Notwitiditay the foregoing, the purchase
price per share of a Company Share shall in notédwetess than the par value of a Company Share.

8. Limitations on Exercise of Purchase Rights. Rase rights granted under the Plan shall not beexesisable until such time as the
Company Shares which may be issued pursuant tel#me(i) have been registered under the SecuAesf 1933, as amended (the "Act"),
and any applicable state and foreign securities;law(ii) in the opinion of the Company's counseay be issued pursuant to an exemption
from registration under the Act and in compliandgthany applicable state and foreign securitiesslaw

9. Stock Certificates. Certificates covering tharpany Shares purchased under the Plan shall bedissusoon as reasonably practicable
the last day of the Purchase Period.

10. Nontransferability of Purchase Rights. An emgpbds right to exercise purchase rights under ke $hall not be transferable by such
employee and may be exercised only by the empldyeemployee's right to exercise purchase rightg nm be sold, transferred, pledged,
assigned or otherwise alienated or hypothecated.

11. Termination of Employment. Participation in fPlan terminates immediately when an employee seasge employed by the Company
or a subsidiary for any reason whatsoever, inclythy reason of death, discharge or resignationsaot terminated employee's right to
exercise purchase rights under the Plan shalltpereterminate. As soon as administratively feasdfter termination of participation, the
Company shall pay to such employee or his or hateeany amounts held by the Company on behalieémployee at the time of
termination and not yet used to exercise purchigbést

12. Adjustments. In order to prevent dilution otaegement of purchase rights, in the event of rapization, recapitalization, stock split,
stock dividend, combination of shares, merger, alidation or other change in Company Shares, thar@ittee shall make appropriate
changes in the number of Company Shares which mguichased pursuant to the Plan, and the numii@srapany Shares covered by, and
the purchase price under, each outstanding purclgdgeand such other changes in the Plan andamdig purchase rights as the Comm
may deem appropriate under the circumstances.giitsrio purchase a fractional Company Share sésilitrfrom any such change.

13. Restrictions on Stock Transferability. The Caittee shall impose such non-discriminatory restiits on the transfer of any shares of
stock acquired pursuant to the exercise of a psechight under the Plan as it may deem advisaidéyding, without limitation, restrictions
under applicable Federal securities law, undereljairements of any stock exchange upon which shahes of stock are then listed, if any,
and under any state and foreign securities lawlcayte to such share



14. Amendment/Termination. The Board may amenaioninhate the Plan at any time, but any such amentiargermination (other than an
adjustment contemplated by paragraph 12) shakffiett purchase rights outstanding at the timeetbfer

15. Applicable Law. The Plan shall, to the exteitinconsistent with applicable federal law, bestamed under the laws of the State of
Florida.

16. Effective Date. The Plan shall become effectis®f the date of its

adoption by both the Board and the Company's shitets.
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