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TELETECH HOLDINGS, INC.

9197 S. Peoria Street
Englewood, Colorado 80112

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

The Annual Meeting of stockholders of TeleTech Holdings, Inc., a Delaware corporation, will be held at 9197 S. Peoria Street, Englewood,
Colorado 80112 on Thursday, May 20, 2004, at 10:00 a.m., local time, for the following purposes:

1. To elect seven directors to serve until the next Annual Meeting of stockholders or until their successors are duly elected and qualified
(see page 8);

2. To approve the increase in the number of shares authorized under the Company s Employee Stock Purchase Plan (see page 25);
3. To ratify the appointment of Ernst & Young LLP as our independent auditor for 2004 (see page 27);
4. To consider the Stockholder Proposal (see page 27); and

5. To transact such other business as may properly come before the Annual Meeting.
The record date for the Annual Meeting is March 25, 2004. Only stockholders of record at the close of business on that date are entitled to
notice of and to vote at the Annual Meeting.

By Order of the Board of Directors,

SHARON A. O LEARY
Senior Vice President, Corporate Development,
General Counsel and Corporate Secretary

Englewood, Colorado
April 11, 2004
YOUR VOTE IS IMPORTANT.

PLEASE COMPLETE, DATE, SIGN AND RETURN YOUR PROXY CARD PROMPTLY.
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TELETECH HOLDINGS, INC.

9197 S. Peoria Street
Englewood, Colorado 80112

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS

To be Held on May 20, 2004

The Board of Directors of TeleTech Holdings, Inc., a Delaware corporation ( TeleTech, the Company, we, us, or our ) is soliciting proxi
be used at our Annual Meeting of stockholders to be held at 10:00 a.m. on May 20, 2004, at TeleTech Holdings, Inc. s Principal Offices located
at 9197 S. Peoria Street, Englewood, Colorado 80112. This proxy statement contains important information regarding TeleTech s Annual
Meeting, the proposals on which you are being asked to vote, information you may find useful in determining how to vote and voting
procedures.

A number of abbreviations are used in this Proxy Statement. The term proxy materials includes this proxy statement, the enclosed proxy
card, and TeleTech s Annual Report for 2003.

The Board of Directors is sending these proxy materials on or about April 11, 2004.

Who Can Vote

Stockholders of record at the close of business on March 25, 2004 (the Record Date ) may vote at the Annual Meeting. On the Record Date,
we had approximately 75,244,847 issued and outstanding shares of common stock, which were held by approximately 113 record holders. If you
hold shares in a stock brokerage account or by a nominee, you are considered the beneficial owner of shares held in street name and these proxy
materials are being forwarded to you by your broker or nominee, who is considered the record holder with respect to those shares. As the
beneficial owner, you have the right to direct your broker or nominee on how to vote and you are also invited to attend the Annual Meeting.
However, since you are not the stockholder of record, you may not vote these shares in person at the meeting unless you first obtain from your
broker or nominee a letter recognizing you as the beneficial owner of your shares. Your broker or nominee has enclosed a voting instruction card
for you to use. You are urged to vote by proxy regardless of whether you attend the Annual Meeting.

How You Can Vote

You can vote your shares if you are represented by proxy or present in person at the Annual Meeting. If you hold your shares through your
broker in street name, you may direct your broker or nominee to vote by proxy, but you may not vote in person at the meeting unless you first
obtain from your broker or nominee a letter recognizing you as the beneficial owner of your shares. If you return a properly signed proxy card,
we will vote your shares as you direct. If your proxy card does not specify how you want to vote your shares, we will vote your shares FOR the
election of all nominees for director and as recommended by the Board with regard to all other matters.
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You can also vote your shares electronically as follows:

VOTE BY INTERNET VOTE BY TELEPHONE
http://'www.proxyvote.com (800) 690-6903 via touch tone phone
24 hours a day/7 days a week toll-free 24 hours a day/7 days a week
INSTRUCTIONS: INSTRUCTIONS:
Read the accompanying Proxy Statement. Have your 12-digit control Read the accompanying Proxy Statement.
number located on your proxy card available.
Point your browser to Call toll-free (800) 690-6903

http://'www.proxyvote.com

You will be asked to enter your 12-digit control number located
and follow the instructions to cast your vote. You can also register to on your proxy card.

receive all future shareholder communications electronically, instead of in
print. This means that the annual report, proxy statement, and other
correspondence will be delivered to you electronically via e-mail.

Votes submitted via the Internet or by telephone must be cast by 12:00 a.m. EDT on May 19, 2004. Votes submitted by mail must be
received on or before May 15, 2004. Submitting your vote by mail, telephone or via the Internet will not affect your right to vote in person if you
decide to attend the 2004 Annual Meeting.

PLEASE DO NOT RETURN THE ENCLOSED PAPER BALLOT IF YOU ARE VOTING OVER THE INTERNET OR BY
TELEPHONE.

Revocation of Proxies

You can revoke your proxy at any time before it is voted at the Annual Meeting by any of the following three methods:

by voting in person at the Annual Meeting;
by delivering to the Company s Secretary a written notice of revocation dated after the proxy; or

by delivering another proxy dated after the previous proxy.
Required Votes

Each share of common stock has one vote on all matters properly brought before the Annual Meeting. In order to conduct business at the
Annual Meeting, a quorum of a majority of the outstanding shares of common stock entitled to vote as of the Record Date must be present in
person or represented by proxy. The affirmative vote of a plurality of the shares represented at the meeting, in person or by proxy, will be
necessary for the election of directors. The affirmative vote of a majority of the shares represented at the meeting, in person or by proxy, will be
necessary for approval of the other Company proposals.

Kenneth D. Tuchman, Chairman and Chief Executive Officer of the Company and the beneficial owner of approximately 49.5% of the
shares of common stock entitled to vote at the meeting, has indicated that he intends to vote for all persons nominated by the Board of Directors
for election to the Board of Directors and as recommended by the Board with regard to other proposals to be presented at the Annual Meeting.

Voting Procedures

Votes cast by proxy at the Annual Meeting will be tabulated by an automatic system administered by the Company s transfer agent. Votes
cast by proxy or in person at the Annual Meeting will be counted by the persons appointed by the Company to act as election inspectors for the
Annual Meeting. Abstentions and broker non-votes (as described below) are each included in the determination of the number of shares present
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at the Annual Meeting for purposes of determining the presence of a quorum and are tabulated separately. Abstentions are counted in tabulations
of the votes cast on proposals presented to stockholders and except with respect to the election of directors, will have the same effect as negative
votes. With regard to the election of directors, votes may be cast in favor or withheld; votes that are withheld will be excluded entirely from the

tabulation of votes and will have no effect. Broker non-votes are not counted for purposes of determining whether a proposal has been approved.

If your shares are held in the name of a broker and you do not return a proxy card, brokerage firms have the authority to vote your
non-voted shares on certain routine matters, such as the election of directors and the ratification of auditors. No broker may vote shares with
respect to the amendments to the TeleTech Holdings, Inc. Employee Stock Purchase Plan or the Stockholder Proposal without specific
instructions from beneficial owners. If you do not instruct your broker on how to vote on these two proposals, your shares will not be voted on
these proposals resulting in  broker non-votes , and will not be counted towards the vote totals for such proposals.

If you hold shares in TeleTech s Employee Stock Purchase Plan ( ESPP ) and you do not return a proxy card, Wachovia Securities, as third
party administrator of the ESPP has the authority to vote your shares on certain routine matters, such as the election of directors and the
ratification of auditors. Wachovia may not vote shares with respect to the amendment to the Employee Stock Purchase Plan or the Stockholder
Proposal without specific instructions from beneficial owners.

Cumulative voting is not permitted in the election of directors. Consequently, you are entitled to one vote for each share of TeleTech
common stock held in your name for as many persons as there are directors to be elected, and for whose election you have the right to vote.

Costs of Proxy Solicitation

The Company will bear the costs of soliciting proxies from its stockholders. Certain directors, officers and other employees of the
Company, not specially employed for this purpose, may solicit proxies, without additional remuneration therefore, by personal interview, mail,
telephone or other means of communication. The Company will request brokers and other fiduciaries to forward proxy soliciting material to the
beneficial owners of shares of common stock that are held of record by such brokers and fiduciaries and will reimburse such persons for their
reasonable out-of-pocket expenses.

Admission to the Annual Meeting

If you plan to attend the Annual Meeting, please mark the appropriate box on the proxy card and return the proxy card promptly. If you are
a stockholder of record and arrive at the Annual Meeting without an admission ticket, you will only be admitted once we verify your share
ownership at the stockholders admission counter. If you are a beneficial owner, you will only be admitted upon presentation of evidence of your
beneficial holdings, such as a bank or brokerage firm account statement.

Stockholder List

A complete list of stockholders entitled to vote at the Annual Meeting will be available for examination by any stockholder, for any purpose
germane to the meeting, at the Annual Meeting and at the Company s principal office located at 9197 S. Peoria Street, Englewood, Colorado
80112 during normal business hours for a period of at least 10 days prior to the Annual Meeting.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

AND MANAGEMENT

The information presented below regarding beneficial ownership of TeleTech s common stock is presented in accordance with the rules of
the Securities and Exchange Commission ( SEC ). Under these rules, beneficial ownership of common stock includes any shares to which a
person, directly or indirectly, has

Table of Contents 9



Edgar Filing: TELETECH HOLDINGS INC - Form DEF 14A

Table of Contents
or shares voting power or investment power within sixty (60) days through the exercise of any stock option or other right.

Security Ownership of Certain Beneficial Owners

The following table sets forth, as of March 25, 2004, information with respect to each person who was known by TeleTech (based upon a
review of schedules and reports filed with the SEC) to be the beneficial owner of more than 5% of TeleTech s common stock. We have
calculated the percentage of beneficial ownership based on 75,244,847 shares of our common stock outstanding as of March 25, 2004.

Number of Shares Approximate

Name and Address of Beneficial Owner Beneficially Owned Percent of Class
Kenneth D. Tuchman
9197 S. Peoria Street
Englewood, Colorado 80112 37,299,650(1) 49.5%
Pequot Capital Management, Inc.
500 Myala Farm Road
Westport, Connecticut 06880 4,196,000 5.64%

(1) Includes (a) 36,860,217 shares subject to sole voting and investment power, which includes (i) 20,000,000 shares held by a limited liability
limited partnership controlled by Mr. Tuchman, 306,895 shares held by a limited liability limited partnership in which Mr. Tuchman is the
controlling general partner and 840,000 shares subject to options exercisable within 60 days and (b) 442,633 shares subject to shared
voting and investment power, which includes (i) 100,000 shares held by a limited liability partnership in which Mr. Tuchman and his
spouse own direct or indirect controlling partnership interests, (ii) 300,000 shares held by the Tuchman Family Foundation, established to
benefit entities that have been granted exempt status under Section 501(c)(3) of the Internal Revenue Code, (iii) 29,433 shares held by a
trust for the benefit of Mr. Tuchman s nieces and nephews, for which Mr. Tuchman s spouse is the sole trustee and (iv) 10,000 shares held
by Mr. Tuchman s spouse. Mr. Tuchman disclaims beneficial ownership of all shares held by the Tuchman Family Foundation, the trust for
the benefit of Mr. Tuchman s nieces and nephews and his spouse.

Security Ownership of Management

The following table sets forth information concerning shares of common stock beneficially owned by each director and named executive
officer of TeleTech as of March 25, 2004 and by all directors and executive officers as a group.

Total Number of Shares Subject to
Shares Beneficially Options*#* Approximate
Name Owned** (Included in Total) Percent of Class

Kenneth D. Tuchman 37,299,650(1) 840,000 49.5%
James E. Barlett 587,000(2) 337,000 *
George H. Heilmeier 152,000(3) 152,000 *
William A. Linnenbringer 35,000 25,000 *
Ruth C. Lipper 65,000 40,000 *
Morton H. Meyerson 933,594 451,119 1.2%
Mark C. Thompson 10,000 10,000 *
Shirley Young 25,000 25,000 *
James B. Kaufman 187,485 187,485 *
Dennis J. Lacey 40,000 40,000 *
Sharon A. O Leary 7,000 7,000 *

All directors and executive officers as a group

(11 persons) 39,341,729 2,114,604 52.2%

4
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* Less than 1%.

** Includes shares subject to acquisition through exercise of stock options within 60 days of March 25, 2004.

*##%  Shares subject to acquisition through exercise of stock options that are exercisable within 60 days of March 25, 2004.
(1) Includes 442,633 shares subject to shared voting and investment power.

(2) Includes 250,000 shares of restricted stock for which the restrictions have lapsed as to 100,000 shares. Restrictions shall lapse as to the
remaining 150,000 shares on October 15, 2005.

(3) Includes 3,000 shares subject to shared voting and investment power.
PROPOSAL 1:

ELECTION OF DIRECTORS

At the Annual Meeting, seven persons will be elected to the Board of Directors of the Company to hold office until the next Annual
Meeting of stockholders and until their respective successors are duly elected and qualified. In February 2004, Mr. Mark C. Thompson was
elected to the Board of Directors to fill a vacancy on our Board. Mr. Thompson was recommended to the Nominating and Governance
Committee by James E. Barlett our Vice Chairman. The Nominating and Governance Committee and the Board of Directors have nominated
each of the persons named below and it is the intention of the persons named in the enclosed proxy to vote FOR the election of all such
nominees. Each of the nominees is currently serving as a director of the Company and has consented to being named in this Proxy Statement as a
nominee and to continue to serve as a director if elected. Information concerning the seven nominees proposed for election to the Board of
Directors is set forth below.

In the event any of the nominees named below becomes unable or unwilling to serve as a director, shares represented by valid proxies will
be voted FOR the election of such other person as the Board of Directors may nominate, or the number of directors that constitutes the full
Board may be reduced to eliminate the vacancy.

Information Concerning the Nominees for Election as Directors

Kenneth D. Tuchman, 44, founded TeleTech s predecessor company in 1982 and has served as the Chairman of the Board of Directors since
TeleTech s formation in 1994. Mr. Tuchman served as the Company s President and Chief Executive Officer from the Company s inception until
October of 1999. In March 2001, Mr. Tuchman resumed the position of Chief Executive Officer. Mr. Tuchman is also a member of the State of
Colorado Governor s Commission on Science and Technology and a member of the Board of Directors of the Center for Learning and
Leadership.

James E. Barlett, 60, Mr. Barlett has served as a director of TeleTech since February 2000 and Vice Chairman of TeleTech since October
2001. Before joining TeleTech as Vice Chairman, Mr. Barlett served as the President and Chief Executive Officer of Galileo International, Inc.,
a leading provider of travel information and transaction processing worldwide from 1994 to 2001, was elected Chairman in 1997 and served
until 2001. Prior to joining Galileo, Mr. Barlett served as Executive Vice President of Worldwide Operations and Systems for MasterCard
International Corporation, where he was also a member of the MasterCard International Operations Committee. Previously, Mr. Barlett was
Executive Vice President of Operations for NBD Bankcorp, Vice Chairman of Cirrus, Inc., and a partner with Touche Ross and Co., currently
known as Deloitte & Touche. Mr. Barlett also serves on the board of Korn/ Ferry International.

George H. Heilmeier, 67, was elected to the Board of Directors of TeleTech in November 1998. Dr. Heilmeier is Chairman Emeritus of
Telcordia Technologies, formerly Bell Communications Research, Inc., a provider of communications software and engineering, consulting and
training services ( Bellcore ), and he served as Bellcore s President and Chief Executive Officer from 1991 to 1997. He was Senior Vice President
and Chief Technical Officer of Texas Instruments, Inc. from 1983 to 1991. He is a
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member of the Defense Science Board and the National Academy of Engineering. Dr. Heilmeier also serves as a director of INET, Inc. He is
also a trustee of the Mitre Corporation and Fidelity Financial Corporation.

William A. Linnenbringer, 55, was elected to the Board of Directors of TeleTech in February 2003. In his 32-year career with
PricewaterhouseCoopers (PwC), Mr. Linnenbringer held numerous leadership positions, including Managing Partner for the U.S. Banking and
Financial Services Industry Practice, Chairman of the Global Financial Services Industry Practice, and a member of the firm s Policy Board and
World Council of Partners. Mr. Linnenbringer retired as a partner of PwC in 2002.

Ruth C. Lipper, 53, was elected to the Board of Directors of TeleTech in June 2002. Ms. Lipper has spent more than 25 years working in
various financial and philanthropic leadership roles. From 1987 to 2000, Ms. Lipper was Senior Vice President and Treasurer for Lipper
Analytical Services, Inc. Founded in 1973, Lipper Analytical Services was analyzing nearly 40,000 mutual funds through offices in the United
States, London, and Hong Kong at the time of its sale to Reuters Group PLC in 1998. Ms. Lipper is currently a volunteer chairperson for the
Lipper Family Foundation.

Mark C. Thompson, 45, was elected to the Board of Directors of TeleTech in February 2004. Mr. Thompson is Chairman of Integration
Associates, Inc., a semiconductor company, and founding director of the Stanford University Leadership Initiative. He was formerly senior vice
president of the Charles Schwab Corporation. He also has been a member of the U.S. Securities and Exchange Commission Consumer Advisory
Council.

Shirley Young, 68, was elected to the Board of Directors of TeleTech in December 2002. Ms. Young is President of Shirley Young
Associates, LLC, a business advisory company, and serves as senior adviser to General Motors-Asia Pacific. Ms. Young is currently a director
of Netro Corporation and is Governor and ex-Chairman of the Committee of 100, a national Chinese-American leadership resource, and serves
as chairman of the Committee 100 Cultural Institute. She is a founding member of the Committee of 200, an international organization of
leading businesswomen. She is a trustee of Interlochen Center for the Arts and served as trustee of Wellesley College and on the Board of
Directors of the Associates of the Harvard Business School, and Phillips Academy in Andover, Massachusetts, as well as the Detroit Symphony
Orchestra, the Detroit Institute of Arts, and Shanghai Symphony Orchestra.

Recommendation of the Board of Directors

The Board of Directors recommends that you vote FOR all of the nominees for election to the Board of Directors.

Information Regarding the Board of Directors and Committees Thereof

The Board of Directors held twelve meetings during our 2003 fiscal year. All directors attended at least 75% of the total number of meetings
held by the Board of Directors and by the committees of the Board of Directors on which they served. We do not have a formal policy on Board
member attendance at our Annual Meetings although we encourage members of the Board to attend our Annual Meetings. Last year, eight of our
directors attended the Annual Meeting.

The Board of Directors has determined that George Heilmeier, William Linnenbringer, Ruth Lipper, Mark Thompson and Shirley Young
qualify as independent directors as defined in Rule 4200(a)(15) of the National Association of Securities Dealers ( NASD ) listing standards,
which become effective as of the date of our Annual Meeting. Beginning in 2004, we intend to hold regularly scheduled executive sessions at
least two times each year, at which only our independent directors are present.

The Board of Directors has standing Audit, Compensation and Nominating and Governance Committees, which assist the Board in the
discharge of its responsibilities. Members of each committee are elected by the Board at its first meeting following the Annual Meeting of
stockholders and serve for one-year terms.

The Audit Committee is charged with the responsibility of overseeing the accounting and financial reporting processes of the Company and
the audits of the Company s financial statements, the appointment of
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the independent public accountants of TeleTech, the scope and fees of the prospective annual audit and the results thereof, compliance with
TeleTech s accounting and financial policies and management s procedures and policies relative to the adequacy of TeleTech s internal accounting
controls. The Audit Committee is required under its written charter to hold regular meetings at least four times each year. The current members

of the Audit Committee are William Linnenbringer, Morton Meyerson and George Heilmeier each of whom is independent under the SEC and
NASD rules. Morton Meyerson is not standing for reelection at the Annual Meeting of Shareholder s and will resign from our Audit Committee
and our Board of Directors, leaving us with one vacancy on our Audit Committee. In accordance with the NASD rules, we intend to fill such
vacancy and maintain an Audit Committee comprised of at least three independent Board members prior to the one year anniversary of the
vacancy to the Audit Committee. Our Board of Directors determined that each of the members of the Audit Committee is able to read and
understand fundamental financial statements, including the Company s balance sheet, income statement and cash flow statement. In addition, our
Board of Directors has determined that William Linnenbringer qualifies as an audit committee financial expert within the meaning of the
regulations of the SEC. Mr. Dammeyer, who resigned from the Board of Directors in January 2004, served on the Audit Committee from May
2003 through January 2004. During 2003, the Audit Committee held four (4) regularly scheduled meetings and eight (8) special meetings and
took all other actions pursuant to unanimous written consent in lieu of meetings. The Audit Committee has a written charter adopted by our
Board of Directors, a copy of which is attached hereto as Appendix A. The Audit Committee reviews and assesses the adequacy of its charter on
an annual basis. See Report from the Audit Committee .

The Compensation Committee reviews performance goals and determines or approves the annual salary and bonus for each executive
officer (consistent with the terms of any applicable employment agreement); reviews, approves and recommends terms and conditions for all
employee benefit plans (and changes thereto); and administers the TeleTech Holdings, Inc. Amended and Restated 1999 Stock Option and
Incentive Plan; the TeleTech Holdings, Inc. 1995 Stock Plan; the TeleTech Holdings, Inc. Employee Stock Purchase Plan and such other
employee benefit plans as may be adopted by TeleTech from time to time. See Report of the Compensation Committee on Executive
Compensation. The current members of the Compensation Committee are Ruth Lipper and Shirley Young each of whom is an independent
non-employee director of the Company under the SEC and NASD rules, as applicable. Mr. Dammeyer served on the Compensation Committee
from May 2003 through January 2004. During 2003, the Compensation Committee held four (4) regularly scheduled meetings and three
(3) special meetings and took all other actions pursuant to unanimous written consents in lieu of meetings. The Compensation Committee
operates under the Compensation Committee Charter adopted by our Board, a copy of which is attached hereto as Appendix B.

The Nominating and Governance Committee is charged with identifying and recommending to the Board of Directors qualified candidates
for election or appointment to the Board of Directors, overseeing matters of corporate governance, including the evaluation of Board
performance and processes and assignment and rotation of Board Committee members. The Nominating and Governance Committee utilizes a
variety of methods for identifying and evaluating nominees for director. In the event that vacancies on the Board arise, the Nominating and
Governance Committee considers potential candidates for director, which may come to the attention of the Nominating and Governance
Committee through current directors, professional search firms, shareholders or other persons. The Nominating and Governance Committee will
consider candidates for the Board recommended by stockholders if the names and qualifications of such candidates are submitted in writing in
accordance with the notice provisions for stockholder proposals set forth under the caption General Information Next Annual Meeting of
Stockholders in this Proxy Statement to the Corporate Secretary of TeleTech, 9197 S. Peoria Street, Englewood, Colorado 80112. As described
above, the Nominating and Governance Committee considers properly submitted shareholder nominations for candidates for the Board of
Directors in the same manner as it evaluates other nominees. Following verification of the shareholder status of persons proposing candidates,
recommendations are aggregated and considered by the Nominating and Governance Committee. The materials provided by a shareholder to the
Company for consideration of a nominee for director are forwarded to the Nominating and Governance Committee. All candidates are evaluated
at meetings of the Nominating and Governance Committee. In evaluating such nominations, the Nominating and Governance Committee seeks
to achieve the appropriate balance of industry and business
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knowledge and experience in light of the function and needs of the Board of Directors. The Nominating and Governance Committee considers
candidates with excellent decision-making ability, business experience, personal integrity and reputation. In addition, the Nominating and
Governance Committee recognizes the benefit of a Board of Directors that reflects the diversity of the Company s stockholders, employees and
customers, and the locations in which it operates, and will seek qualified candidates for nomination and election to the Board of Directors in
order to reflect such diversity. The Nominating and Governance Committee reviews, approves and oversees various corporate governance
policies and recommends changes, if any, to the Board of Directors. The current members of the Nominating and Governance Committee are
Morton Meyerson and Ruth Lipper each of whom satisfy the independence requirements for nominating committee members pursuant to NASD
rules. Morton Meyerson is not standing for reelection at the Annual Meeting of Shareholder s and will resign from our Nominating and
Governance Committee and our Board of Directors, leaving us with one vacancy on our Nominating and Governance Committee. In accordance
with the NASD rules, we intend to fill such vacancy and maintain a Nominating and Governance Committee comprised of at least two
independent Board members prior to the one year anniversary of the vacancy to the Nominating and Governance Committee. Mr. Barlett also
served as a member of the Nominating and Governance Committee from May 2003 through December 2003. During 2003, the Nominating and
Governance Committee held four (4) regularly scheduled meetings and one (1) special meeting. The Nominating and Governance Committee
operates under the Nominating and Governance Committee adopted by our Board of Directors, a copy of which is attached hereto as

Appendix C.

We have adopted a Code of Conduct applicable to all of our directors, officers (including its chief executive officers, chief financial officer,
controller and any person performing similar functions) and employees which includes the prompt disclosure of any waiver of the Code for
executive officers or directors approved by the Board of Directors. The Company has made the Code of Conduct available on its website at
http://www.teletech.com. In addition to the charters attached to this Proxy Statement, you can also locate copies of the Audit Committee Charter,
the Nominating and Governance Committee Charter, Compensation Committee Charter, Code of Conduct, and Corporate Governance
Guidelines on the Company s website at www.teletech.com under Investors , Corporate Governance . You may also obtain a copy of any of these
documents without charge by writing to: TeleTech Holdings, Inc., at 9197 S. Peoria Street, Englewood, Colorado 80112, Attention: Corporate
Secretary.

Communications with the Board

Stockholders may communicate with the Board or any of the directors by sending written communications addressed to the Board or any of
the directors c/o Corporate Secretary, TeleTech Holdings, Inc., 9197 S. Peoria Street, Englewood, Colorado 80112. All communications are
compiled by the Corporate Secretary and forwarded to the Board or the individual director(s) accordingly.

Compensation of Directors

Directors who are also employees of the Company receive no remuneration for serving as directors or committee members. Non-Employee
directors receive an annual retainer of $40,000, a meeting fee of $1,000 for each Board and Committee meeting attended and a meeting fee of
$500 for each telephonic Board and Committee meeting attended. The Chairmen of the Audit, Compensation and Nominating and Governance
Committees receive an additional fee of $5,000 per year. Non-Employee directors also receive options pursuant to the TeleTech Holdings, Inc.
Amended and Restated 1999 Stock Option and Incentive Plan. Each Non-Employee director who is first elected or appointed to the Board
receives an option to purchase 10,000 Common Shares. Each Non-Employee director also receives an option to purchase 15,000 Common
Shares on the day of each annual meeting of shareholders subsequent to his or her election or appointment to the Board, provided that he or she
continues in office after the annual meeting. The exercise price for each option granted is 100% of the fair market value of the Common Shares
on the date of grant. Options vest immediately upon date of grant and are exercisable into restricted stock for which restrictions shall lapse one
year after the date of grant.
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In October 2001, the Company entered into an employment agreement with Kenneth D. Tuchman to serve as Chief Executive Officer of the
Company. As compensation for such services, Mr. Tuchman receives an annual salary of $250,000. In October 2001, Mr. Tuchman was also
granted an option to purchase 420,000 shares of common stock at $6.98 per share. The option vested as to 50% on October 1, 2001 and as to
100% on December 31, 2001. In February 2002, Mr. Tuchman was granted an option to purchase 420,000 shares of common stock at $11.83 per
share. The option vested as to 100% on February 25, 2003.

In October 2001, the Company entered into an employment agreement with James Barlett, a director of the Company, to serve as Vice
Chairman of the Company. As compensation for such services, Mr. Barlett receives an annual salary of $250,000 per year. In October 2001,
Mr. Barlett was also granted an option to purchase 400,000 shares of common stock at $7.84 per share. The option vests over a period of 4 years.
Mr. Barlett also received a grant of 200,000 shares of restricted common stock for which restrictions lapsed as to 50% on October 15, 2003 and
will lapse with respect to 100% on October 15, 2005 and a grant of 50,000 shares of restricted common stock for which restrictions lapse as to
100% on October 15, 2005. Both grants of restricted stock contain provisions which provide for the immediate lapse of all restrictions upon a
change of control.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 ( Exchange Act ) requires the Company s directors, executive officers and beneficial
owners of more than 10% of the outstanding common stock (collectively, insiders ) to file reports with the SEC disclosing their ownership of
common stock and changes in such ownership. The rules of the SEC require insiders to provide the Company with copies of all Section 16(a)
reports that the insiders file with the SEC. Based solely upon the Company s review of copies of Section 16(a) reports received by it, and written
representations that no such reports were required to be filed with the SEC, the Company believes that all of its insiders complied with all
Section 16(a) filing requirements applicable to them during 2003.
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EXECUTIVE COMPENSATION

The following table sets forth information with respect to compensation earned by Kenneth D. Tuchman, the Company s Chief Executive
Officer and the next four most highly compensated executive officers that were serving as executive officers at the end of 2003 (collectively, the
named executive officers ).

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Securities
. . All
Restricted Underlying Other
Year Salary Bonus Other Annual Stock Options Compensation
Name and Principal Position $) % $) Compensation Award(s) # ()]
Kenneth D. Tuchman 2003 250,000 -0- 52,608(1) -0- -0-
Chairman and Chief 2002 250,000 -0- 40,802(1) -0- 420,000
Executive Officer 2001 250,000 -0- 42,237(1) -0- 420,000
James E. Barlett 2003 240,384 -0- 76,233(1) -0- -0-
Vice Chairman 2002 259,615 -0- 44,429(2) -0- 100,000
2001 43,269(6) -0- 20,820(2) $1,960,000(7) 400,000
James B. Kaufman 2003 250,000 60,000 14,881(3) -0- -0-
President and General 2002 249,999 91,182 13,979(3) -0- 40,000
Manager Commercial 2001 248,384 150,000 23,745(3) -0- 60,000
and Government(8)
Dennis J. Lacey 2003 184,615(6) 160,000(4) 234,207(5) -0- 200,000
Executive Vice
President & Chief
Financial Officer
Sharon A. O Leary 2003 246,538 4,975 -0- -0- 20,000
Senior Vice President, 2002 41,461(6) -0- -0- 35,000

Corporate Development
General Counsel &
Secretary

(1) Includes auto allowance, imputed income from Deferred Compensation Plan and executive benefits paid by TeleTech.
(2) Includes auto allowance, imputed income from Deferred Compensation Plan, relocation expenses and executive benefits paid by TeleTech
(3) Includes executive benefits paid by TeleTech.

(4) Includes incentive sign on bonus of $80,000 upon commencement of employment and contractually guaranteed bonus of $80,000 paid for
2003 in March 2004.

(5) Includes executive benefits paid by TeleTech and relocation costs paid or reimbursed by TeleTech.

(6) Indicates partial year compensation. Messrs. Barlett and Lacey and Ms. O Leary joined the company on October 2001, May 2003 and
October 2002 respectively.

(7) Mr. Barlett received a grant of 200,000 shares of restricted common stock for which restrictions lapsed as to 50% on October 15, 2003 and
will lapse with respect to 100% on October 15, 2005 and a grant of 50,000 shares of restricted common stock for which restrictions lapse
as to 100% on October 15, 2005. Both grants of restricted stock contain provisions which provide for the immediate lapse of all restrictions
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upon a change of control. No dividends will be paid on the Restricted Stock reported in the table above.

(8) Mr. Kaufman has not been employed by the Company since March 2004.
10
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Option Grants in 2003

The following table sets forth information with respect to options to purchase shares of the Company s common stock that were granted in
fiscal 2003 to the named executive officers.

Individual Grants

Number of % of Total Potential Realizable Value
Securities Options at Assumed Annual Rates
Underlying Granted to of Stock Price Appreciation
Options Employees Exercise or for Option Term(2)
Granted in Fiscal Base Price Expiration
Name #HQ) Year ($/Sh) Date 5%($) 10%($)
Kenneth D. Tuchman
James E. Barlett
James B. Kaufman
Dennis J. Lacey 200,000 10.4% $4.32 5/5/13 $543,400 $1,377,000
Sharon A. O Leary 20,000 1% $5.87 1/27/13 $ 23,300 $ 187,100

(1) These stock options become exercisable in 20% increments on the first, second, third, fourth and fifth anniversaries of the date of grant and
expire 10 years from the grant date.

(2) The potential realizable value is calculated assuming that the fair market value on the date of grant, which equals the exercise price,
appreciates at the indicated annual rate (set by the SEC), compounded annually, for the 10-year term of the option.
Aggregate Option Exercises in 2003 and Fiscal Year-End Option Values

The following table sets forth information with respect to options exercised during 2003, and the aggregate number and value of shares
underlying unexercised options held as of December 31, 2003, by each of the named executive officers.

Number of Shares Value of Unexercised
Underlying Unexercised In-The-Money
Options As of Options as of
Shares December 31, 2003 (#) December 31, 2003 ($)(1)
Acquired On Value
Name Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
Kenneth D. Tuchman 840,000 $3,187,800
James E. Barlett 312,000 275,000 $ 750,280 $ 692,000
James B. Kaufman 15,015 $41,000 150,485 84,500 $ 304,120 -0-
Dennis J. Lacey -0- 200,000 -0- $1,396,000
Sharon A. O Leary 7,000 48,000 $ 34,650 $ 247,200

(1)  The value of each option is based on $11.30, the last reported sales price of the common stock as reported on the Nasdaq National Stock

Market on December 31, 2003, less the exercise price payable for such shares.
11
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Equity Compensation Plan Information

The following table sets out, as of December 31, 2003, the number of shares of TeleTech common stock to be issued upon exercise of
outstanding options, warrants and rights, the weighted average exercise price of outstanding options, warrants and rights, and the number of

securities available for future issuance under equity compensation plans.

Number of Securities
to be Issued Upon
Exercise of

Weighted-Average
Exercise Price of

Number of Securities
Remaining Available for
Future Issuance Under
Equity Compensation Plans

Outstanding Options, Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column(a))
(a) (b) (0

Equity compensation plans approved by

security holders 9,232,883 $10.96 6,851,449(1)
Equity compensation plans not approved

by security holders 0 n/a 0
Total 9,232,883 $10.96 6,851,449

(1) In February 2004, the Company s Board of Directors authorized an increase in the shares subject to the Company s Employee Stock
Purchase Plan to include an additional 1,500,000 shares. The Shareholders are being asked to approve such increase in the shares subject to
the Employee Stock Purchase Plan as set forth in Proposal 2 of this Proxy Statement.

Employment Agreements

Agreement with Kenneth D. Tuchman. The Company entered into an employment agreement with Kenneth D. Tuchman, the Company s
Chief Executive Officer effective October 1, 2001. Mr. Tuchman is entitled to receive an annual base salary of $250,000. During the term,
Mr. Tuchman will serve as Chairman and Chief Executive Officer of the Company and will report directly to the Board of Directors, with full
executive power as Chief Executive Officer. During the term, Mr. Tuchman s base salary may be increased or decreased in a non-material way at
the sole discretion of the Company. In addition, Mr. Tuchman will be entitled to participate in all other employee benefit plans, in each case, on
terms and conditions no less favorable than the terms and conditions generally applicable to Mr. Tuchman s peers.

If, during the term, the Company terminates Mr. Tuchman s employment other than for cause, death or disability or if Mr. Tuchman resigns
the Company will pay to Mr. Tuchman as severance (i) a sum equal to twenty-four (24) months of Mr. Tuchman s then current base salary
payable in twenty four equal installments and will cause to vest all of Mr. Tuchman s unvested stock options that would have vested during the
twelve months following termination.

If any payments or benefits that Mr. Tuchman receives are determined to be a parachute payment within the meaning of Section 280G(b)(2)
of the Internal Revenue Code, his employment agreement provides for an additional payment to him to restore him to the after-tax position that
he would have been in, if the tax had not been imposed.

During Mr. Tuchman s employment and for a period of three years thereafter, Mr. Tuchman will be subject to non-competition and
non-solicitation of employees provisions. During the term and thereafter, Mr. Tuchman has agreed not to disclose confidential information or to
disparage the Company or its affiliates.

Agreement with James E. Barlett. The Company entered into an employment agreement with James E. Barlett, the Company s Vice
Chairman effective October 1, 2001. Pursuant to his employment agreement, Mr. Barlett is entitled to receive an annual base salary of $250,000.

Agreement with Dennis J. Lacey. The Company entered into an employment agreement with Dennis J. Lacey, Chief Financial Officer
effective May 5, 2003 whereby Mr. Lacey is entitled to receive a base salary of $300,000 with an annual bonus targeted at 100% of his base
salary.

12
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Agreement with James B. Kaufman. The Company entered into an employment agreement with James B. Kaufman, President and General
Manager Commercial and Government effective May 15, 2001 whereby Mr. Kaufman is entitled to receive an annual base salary of $250,000
with an annual bonus targeted at 60% of his base salary. In September 2002, Mr. Kaufman transitioned from the role of Executive Vice
President and General Counsel to the Executive Vice President of Sales and in 2003 transitioned to the role of President and General Manager
Commercial and Government. At the time of his initial transition, his employment agreement was amended to provide that his annual bonus be
targeted at 100% of his base salary. Mr. Kaufman left the employment of the Company in March 2004.

Executive Change of Control and Termination Arrangements

The Company s standard option agreement for employees who are employed at the vice president level or higher contains a provision
whereby the vesting of such stock options (which typically have a 4 or 5 year vesting period) would accelerate by a period of 2 years
immediately upon the occurrence of a change of control.

Certain Relationships and Related Party Transactions

The Company has entered into agreements pursuant to which Avion, LLC ( Avion ) and AirMax, LLC ( AirMax ) provide certain aviation
flight services to and as requested by the Company. Such services include the use of an aircraft and flight crew. Kenneth D. Tuchman, Chief
Executive Officer and Chairman of the Board of the Company, has a direct beneficial ownership interest equal to 100% in Avion. During 2003,
the Company paid an aggregate of $1.0 million to Avion for services provided to the Company. Mr. Tuchman also purchases services from
AirMax and from time to time and provides short-term loans to AirMax. During 2003, the Company paid to AirMax an aggregate of $804,000
for services provided to the Company including approximately $100,000 in pass through costs. The Audit Committee of the Board of Directors
reviewed these transactions quarterly and determined that the fees charged by Avion and Airmax are at fair market value.

Compensation Committee Interlocks and Insider Participation in Compensation Decisions.

Ruth Lipper, Rod Dammeyer and Shirley Young served on the Compensation Committee of the Board of Directors. Mr. Dammeyer
resigned from the Board of Directors in January 2004. There were no Compensation Committee interlocks during 2003.

TeleTech believes that all transactions disclosed above have been, and TeleTech s Board of Directors intends that any future transactions
with its officers, directors, affiliates or principal stockholders will be, on terms that are no less favorable to TeleTech than those that are
obtainable in arm s length transactions with unaffiliated third parties.

Notwithstanding anything to the contrary set forth in any of the Company s previous filings under the Securities Act of 1933
( Securities Act ) or the Exchange Act that might incorporate future filings, including this proxy statement, in whole or in part, the reports
of the Audit and Compensation Committees presented below and the performance graph following the reports shall not be deemed to be
soliciting material or filed with the SEC or subject to liabilities of Section 18 of the Exchange Act except to the extent that TeleTech
specifically incorporates any of them into a document filed under the Securities Act or Exchange Act.

REPORT OF THE COMPENSATION

COMMITTEE ON EXECUTIVE COMPENSATION

The Compensation Committee of the Company s Board of Directors (the Compensation Committee ) approves and oversees the Company s
compensation policy, approves salaries and annual bonuses for executive officers of the Company, including the named executive officers, and
administers the Company s stock option plans and stock purchase plan. In fulfilling its responsibilities, the Compensation Committee receives
significant input from the Company s Chief Executive Officer and other members of senior management. The Compensation Committee is
composed of independent non-employee directors.
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Compensation Policy

Components of Compensation. The Company s compensation policy for executive management is designed to recruit, motivate and retain
highly qualified individuals by (i) rewarding individual achievement, (ii) enabling individuals to share in the risks and rewards of the Company s
overall performance and (iii) paying compensation that is competitive with industry compensation levels. The key components of the Company s
current compensation policy, which is designed to balance short-term and long-term considerations, are competitive salaries, annual cash
performance bonuses and long-term equity incentives. In February 2004, the Compensation Committee approved a Management Incentive Plan
( MIP ) based on company profitability to determine the specific amount of bonus compensation payable to any member of management. The
Compensation Committee also determined that all members of management should undergo an annual performance review.

2003 Compensation

Annual Salaries. The Chief Executive Officer of the Company, has authority to hire all members of executive management of the Company,
subject to the Compensation Committee s approval of the compensation to be paid to such executives. Subject to the approval of the
Compensation Committee, the Chief Executive Officer also determines the compensation payable to persons offered executive level
employment with the Company and annual salary increases for members of the Company s executive management. The Board, at the
recommendation of the Compensation Committee, determines adjustments to the Chief Executive Officer s compensation and evaluates the
performance of the Chief Executive Officer. In determining and approving the amount of compensation for executive management, the Chief
Executive Officer and the Compensation Committee consider factors such as the executive s contribution to the Company s overall operating
effectiveness, strategic success and profitability; the executive s role in developing and maintaining key client relationships; the level of
responsibility, scope and complexity of such executive s position relative to other executive management; and the executive s leadership growth
and management development over the past year. The salaries of the Company s named executive officers, which are listed in the Summary
Compensation Table located elsewhere in this proxy statement, are governed primarily by written employment agreements with the Company.

Performance Bonuses. In February 2004, the Compensation Committee adopted the Management Incentive Plan ( MIP ) and conducted
annual performance reviews for all executive management. Pursuant to the MIP, cash performance bonuses for executives are determined and
approved annually by the Compensation Committee based on specific metrics relative to the Company s overall performance including revenue
growth, operating margin, capital expenditure, earnings per share and cash flow.

Long-Term Incentives. Stock-based compensation is also an important element of the Company s compensation policy. Stock options are
generally offered to induce an executive to accept employment with the Company and then on an annual basis to retain and motivate the
management team. The Compensation Committee believes that stock options, which vest over time and are subject to forfeiture, align the
interests of executive management with the interests of the Company s stockholders. The Compensation Committee also believes that substantial
equity ownership by individuals in leadership positions within the Company ensure that such individuals will remain focused on building
stockholder value. An executive officer level committee, consisting of the Company s Chief Executive Officer, the Company s Chief Financial
Officer and the Company s General Counsel has the authority to administer the Company s stock option plans with respect to option grants of not
more than 100,000 options to employees who are not executive officers. Any stock option grants in excess of 100,000 or to an executive officer
must be approved by the Compensation Committee.

Compensation of the Chief Executive Officer.