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SYKES ENTERPRISES, INCORPORATED i,
o, P

THE UNDERSIGNED, acting s sole Incorporator of SYKES ENTERPRISE’{?”

INCORPORATED (heroinaftor, the "Corparetion”) under the Floride Businuss Corporation Ac
Chaptor 607 of the Florida Statutas, us horeaftor smanded and modified (the "FBCA"), horaby
adopts the following Articlor of Incorporation for the Corporation, pursuant to Saoction
607.0203(1) of tha Florida Statutes;

ARTICLE 1
Name

The name of the Corporation is: Sykes Enterprises, Incorporatad.,

ARTICLE 2
Businoss and Activities

The Corporation may, and Iy authorized to, engage in any actlvity or business now or
hereafter parmitted under the laws of the United States and of the State of Flarida.

ARTICLE 3
Capital Stock

3.1  Authorized Shargs. Tha total number of sharcs of all classes of capital stock
that the Corporation shall have the authority to issue shall be 60,000,000 shares, of which
50,000,000 shares shall be Commen Stock having a par value ot $0.01 per share {("Common
Stock") and 10,000,000 shares shall be Preferrad Stock, $0.01 par value per share
("Preferred Stock”). The Board of Directors is expressly authorized, pursuant to Section
607.0602 of the FBCA, to provide for the classification and reclassification of any unissued
shares of Common Stock or Prefaerred Stock and the issuance thereof in one or more classes
or serias without the approval of tha shareholdars of the Corporation, all within the limitations
set forth in Section 607.0601 of the FBCA.

3.2 mmon k.

(A) Relative Rights. The Common Stock shall be subject to all of the rights,
privileges, preferences and priorities of the Preferred Stock as set forth in the Articles of
Amendment to these Articles of Incorporation that may hereafter be filed pursuant to Section
607.0602 of the FBCA to establish the respective class or series of the Preferred Stock.
Except as otherwise provided in these Articles of Incorporation, each share of Common Stock
shall have the same rights as and ba identical in all respects to all the other shares of Common
Stock.

(B) Voting Rights. Except as otherwise provided in these Articlas of
Incorporation, except as otherwise provided by the FBCA and except as may be determined
by the Board of Directors with raespect to tha Preferred Stock, only tha holders of Common
Stock shall be entitled to vote for the election of directors of the Corpuration and for all other




corporote purposos. Upon any suah vote, each haldor of Common Stock shall, exaopt ns
othorwisa providod by the FBCA, bo antltled to one vota for each share of Comimon Stock
hold by such haoldor,

(C)  Dividands. Whonevor thoro shall havo been pold, or declarod and sot
uslde for payment, to the holders of thu shares of any claas of stock having proferonco ovar
tho Common Stock as to the paymont of dividends, the full amount of dividenda and of
sinking fund or ratiremont paymeonts, if any, to which such holders aro ruspoctively entitled
in preforence to the Common Stock, then the holders of record of the Common Stock and any
class or sorlos of stock entitled to participate tharowith as to dividends, shali bu entitled to
raceivo dividends, when, as, und if daclarcd by the Board of Diroctors, out of any assots
logally avallable for the payment of dividonds thereon.

{D} Rissolution, Liguidation, Winding Up. In the event of any dissolution,

liquidation, or winding up of the Corporation, whother voluntary or Invaluntary, tha holdors
of rocord of tho Common Stock thon outstanding, and all holdars of any class or sorias of
stock aentitled to particlpate therowith in whole or in part, as to tho distribution of assets, ahall
bocome entitled to participate in the distribution of assets of the Corporation remalning after
the Corporation shall have paid, or set aside for ppyment, to the holders nf any class of stock
having preference over the Common Stock in the evant of dissolution, liquidation, or winding
up, the full preferentinl amounts (if any} to which they are entitled, and shall have paid vr
provided for payment of all debts and liabilitias of the Corporation.

3.3 FPreferred Stogk.
{an) Issuance, Deslgnations. Powars, Etg. The Board of Directorsis expressly

authorized, subject to the limitations prescribed by the FBCA and the provisions of these
Articles of Incorporation, to provide, by resolution and by filing Articles of Amandment to
these Articles of Incarporation, which, pursuant to Section 807.0602(4) of the FBCA shall be
effactiva without shareholdar action, for the issuance from time to time of the shares of the
Preterred Stock in one or more classes or series, to establish from time to time the number
of shares to be included in each such class or series, and to fix the designations, powers,
preferences and other rights of the shares of each such class or series and to fix the
qualifications, limitations and restrictions theraon, including, but without limiting the generality
of the foregoing, the following:

{1} the number of shares constituting that class ur series and the
distinctive designation of that class or series;

(2) the dividend rate on the shares of that class or series, whether
dividends shall be cumulative, noncumufative or partially
cumulative and, if so, from which date or dates, and the relative
rights of priority, if any, of payments of dividends on shares of
that ciass or series;

(3) whether that class or series shall have voting rights, in addition
to the voting rights provided by the FBCA, and, if so, the terms
of such voting rights;




(4) whather that class or series shall have conversion privilagas, and,
if #o, the terma and conditions of such oconversion, !noluding
provislan for adjustment of the conversion rate In such events as
the Board of Diractors shall dotermine;

{6) whothor or not the shares of that cloas or sorles sholl bo
rodoemable, and, if so, the terms and conditions of such
rademption, Including the dates upon or atter which thoy shall bo
radeemable, and the amount por share payable in case of
rademption, which amount may vary under differont conditions
and at different redemption dotes;

(6 whather that class or series shall have a sinking fund for the
rademption or purchase of shares of that class or series, and, if
80, the torms and amount of such sinking fund;

(7) the rights of the sharos of that class or sories in tho ovent of
voluntary or involuntary liquidation, dissolution, or winding up of
the Corporation, and the relative rights of priority, If any, of
payment of shares of that class or serigs; and

(8) uny other relative powers, preferences, and rights of that class
or series, and qualifications, limitations or restrictions on that
class or series.

(B) Dissolutien, Liguidation, Winding Up. In the event of any liquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the holders
of Preferred Stock of each class or series shall ba entitled to receive only such amount or
amounts as shall have been fixed by the Articles of Amandmant to these Articlas of
Incorporation or by the resolution or resolutions of the Board of Dircctors providing for the
issuance of such class or series,

3.4 No Preemptive Rights., Except as the Board of Directors may otherwise
detarmine, no shareholder of the Corporation shall have sny preferential or preemptive right
to subscribe for or purchase from the Corporation any new or sJdditional shares of capital
stock, or sacurities convertible into shares of capital stock, of the Corporation, whether row
or hereafter authorized.

35 ial Cl o i itial Pyblic Offering. Until the closing of a
firm commitment underwritten public offering by the Corporation of its Common Stock
pursuant to an effective registration statement under the Securities Act of 1933 ("IFO"), the
Corporation shall have authority to issue up to 1,000,C00 shares of its Comman Stock as
nonvoting sharas (the "Nonvoting Common Stock"} having the rights, qualifications and
limitations set forth below and up to 3,600 shares of its Preferred Stock as nonvoting shares
(the "Special Preferrad Stock"”) having the rights, preferences, qualifications, limitations and
restrictions set forth beiow. Anything in Section 3.3 to the contrary notwithstanding, the
Board of Directors shall not be requirad to file Articles of Amendment to these Articles of
Incorporation in order to issue shares of Special Preferred Stock. Any and all shares of
Nonvoting Common Stock and Special Preferred Stock outstanding at the time of the IPO shall
be converted to Common Stock as set forth below, and thereafter, the Corporation shall not
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havo authority to Issue any additional shares of Nonvoting Common Stook or Speclal Proforred
Stock. Tho sharos of Spoclal Proforrod Stock convarted at the time of the IPO shall be
rastored to tho status of authorized but unisauod Preforred Stogk, without designation as to
class or sarivs,

(A} Nonvoting Commeon Stogk.

{1} Bolativg Rights. Except as otharw(sa provided In this Section 3,5,
oach share of Nonvoting Common Stock shall have the same rights as and be Identical In all
rospects to each share of Commaon Stock that is not spoclifically dosignatod ac Nonvoting
Common Stock (reforred to herelnafter in this Section 3.6(A} as "Rogular Common Stock").

(2) No Voting Rlghts. Except as otherwise provided by the FBCA,
aach holder of Nonvoting Common Stock shall not be entltled to vote for the oloction ot
diractors of the Corporation or for any other corporate purpose. If so provided, aach holder
of Nonvoting Common Stock shall be entitled to one vote for each share of Monvoting
Common Stock hold by such heider,

(3)  Copnversion Rights.

{i) Each share of Nonvoting Common Stock automatically shall
be converted into one share of Regular Common Stock immadiately upon the closing of the
IPO.

{li) In the event of an automatic conversion above, the
outstanding shares of Nonvoting Common Stock shall be converted automatically without any
further action by the holders of such shares and whether or not the certificates representing
such shares are surrendered to the Corporation; provided, however, the Corporation shall not
be obligated to issue certificates evidencing the shares of Regular Common Stock issuable
upon such automatic conversion unless the certificates evidencing such shares of Nonvoting
Common Stock are delivered to the Corporation. Such conversion shall be deemed to have
been made immediately prior to the closing of the IPO, and the person or persons entitled to
raceive the shares issuable upon such conversion shall be treated for all purposes as the
record holder or holders of such shares on such date.

(4) Redemption Rights.

{i) In the event the Special Preferrad Stock is redeemed
pursuant to Section 3.5(BM4} hereof, each holder of issued and outstanding sharas of
Nonvoting Common Stock ("Nonvoting Holders") may require the Corporation, upon 30 days
prior written notice to the Corporation, to repurchase all of the shares of issued and
outstanding Nonvoting Common Stock ownad by such Nonvoting Holder at the Repurchase
Price (es hereinafter defined) per share and otherwise in the manner provided for in this
Section and Saction 3.5(BHd4){vi).

{ii) The repurchase price (the "Repurchase Price”) per share
of Nonvoting Common Stock shall be determined by mutual agreement betwesn the
Cerporation and the Nonwvating Holder or, if the Corporation and the Nonvoting Holder cannot
reach such an agresment within thirty (30) days after written notification of the Nonvoting
Holder of his or har intention to have all of his or her Nonvoting Common Stock repurchased,
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thon the Ropurchasa Price shall be determined by a nationally recognlized investmont banking
firm or public accounting firm (the "Appralsor") as follows. Euchi of the Corporation and the
Nonvoting Holder shall retain an Appralser (which, In the case of the Corporation, may bo the
Investmaont banking tirm or independent acoounting flrm regularly rotained by the Corporation),
and such Appraisars shall jointly determine the Repurchase Price for the Nonvoting Comman
Stock and delivor thoir opinions in writing to the Corporation and the Nonvoting Holder, If
such Appralsers cannot jointly make such a detormination, then, unloss othorwlse agrood to
by tho Corporation and the Nonvoting Holder, such Appraiaors sholl, in thalr sole disorotion,
chooso anothor Appraiser, which Appraisor shall determine the Repurchase Price In writing
dollvorod to the Corporation and the Nonvoting Holder, which determination shall bo
conclusive and binding on the Corparation snd the Nonveting Holder. In detarmining tho
Repurchase Prica, no discount shall be imposed by reason of the nonvoting charactoristics of
the Nonvoting Common Stock. Each of the Corporation and the Nonvoting Holdor shall bear
the fees and exponses of the Appraiser retained on his, her or its behalf, and the feos and
oxpanses of a third Appraiser, if nocessary, shall be borne by the Corporation.,

(il All sharea of Nonvoting Common Stock repurchasod as
hereinabove provided or otharwiso shall bo retirad and cancelled and shall not be roissued.)

(B)  Special Preferred Stock.

(1 Votina Rights, Except as otherwise provided by the FBCA, the
holders of issued and outstending shares of Special Proferred Stock (“Spacial Proferred
Holders") shall not be entitlad to voto for the election of directors of the Carporation or for all
other corporate matters. If so provided, each share of Special Prefarred Stock shall be ontilled
to that number of votes as shall aqual the number of shares of Common Stock into which
such Special Preferred Stock may be converted pursuant to Section 3.5(B)(5) hersof or, if an
IPO has not closed, pursuant to the mechanism described in Section 3.5(A}4){i) horoof.

(2)  Dividend Rights.

{i) The Special Preferred Holders shall be entitled ta raceive,
out of funds legally available for the payment of dividends, and before any dividends are
declared or paid upon Common Stock, a cumulative cash dividand at an annual rate of seven
and one-half percent (7-1/2%} of the stated value of sach share of Special Preferrad Stock,
payable in equal quarterly installments on the fifteenth day of January, April, July and October
of each year, commencing on April 16, 1996 (each, a "Dividend Payment Date"). The stated
value of the Special Preferred Stock is $1,000 per share. Dividends on the issued and
outstanding shares of Special Preferred Stock shall be preferred and cumulative and shall
begin to accrue from the date on which such shares are originally issued by the Corporation
to the Special Preferred Holder. In the event that Spacial Preferred Stock is issued in a merger
in exchange for shares of preferred stock of the merging corporation (the "Old Preferred"®) and
there are accrued but unpaid dividends on the Old Preferred when the merger bacomes
effective, accrued dividends on each share of Special Preferred Stock issued in exchange for
the Old Preferred for the dividend period ending on the first Dividend Payment Date after the
merger shail include the same amount of accrued but unpaid dividends accrued as of the
effective time of the merger on the number of shares of Old Preferred exchanged in the
merger for each such share of Special Preferred Stock. In the event dividends payable on the
issued and outstanding shares of Special Preferred Stock shall be in arrears for two
consecutive full quarterly periods, and such failure to pay dividends is not cured within thirty
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{30) days of tho doto whon such second quarterly dividond was scheduled, then tho
cumulotive cash dividend shall ba incroased to an annual rato of aixteen parcent {169%) with
roapect to unpold dividonds {appllod rotroactively to tho dato such dividonds bocame due and
poyable) and future dividends, and such rate shall continue until all arrearagos In dividends
shall have boen paid, or set apart for payment, whereupon such dividond rate shell rovert to
tho original rate of saven and cho-half porcent (7-1/2%). Spoclal Proferrod Holdors shall not
be entitied to participate In any other or sdditional earnings or profits of tha Corporation
beyond the foregoing dividend rights,

{in Unless the full amount of cumulative dividends on the
Spacial Proferrad Stock up to and including the most curront Dividend Paymeont Date shall
have beon paid, or declared and a sum sufflcient for tha paymont thoroof set apart, the
Corporation shall not at any time (a) sot aside or apply any sum for the purchase or
redemption of any outstanding capital stock of the Corporation of any class or sories {whothar
by purchase or by redemption pursuant to any optional or mandatory redemption provisions
or otherwlge) or (b} doclare any dividend (other than a dividend payable in Common Stock of
the Corporation) or distribution on, or set aslde or apply any sum for the payment of any
dividend or other distribution on, the Common Stock or any other class of stock of the
Corporation, except the Spacial Praferred Stock.

(3} Disgolution, Llguidation. Winding Up. In the event of any

dissotution, liquidation or winding up of the Corporation, whether voluntary or involuntary,
before any assets of the Corporation shall be paid to, set aside for or distributed to holders
of issuad and outstanding sharas of Common Stock, each Special Preferred Holder shall be
entitled to receive out of tho assets of the Corparation or the proceeds thereof, a preferential
payment in an amount equal to the Redemption Price {as defined in Saction 3.5(B}{4) hereof).
Except as provided herein, the Special Preferred Holders shall not be entitled to participate in
any further distribution of the assets of the Corporation or otherwise. [f the assets
distributable upon a liquidation shall be insufficient to permit the distribution to the Special
Preferred Holders of the full preferential amounts to which such Spaecial Preferred Holders shall
be entitled, then such amounts shall be distributed ratably to such Special Preferrad Holders
in proportion to tha full amounts to which they respectively are antitled. Neither the
consolidation or merger of the Corporation with or into any other corporation or corporations,
nor the sale or transfer by the Corporation of all or any part of its assets or stock, shall be
deemad to be a liquidation of the Corporation for purposes of this Section.

{(4) Redemption Rights.

(i) At the option of the Corporation, as evidenced by resolution of
its Board of Directors, the Corporation may at any time, and from time to time, redeem the
entire amount of the shares of issued and outstanding Spacial Preferred Stock, without any
redermnption premium or penalty, at the Redemption Price (as hereinafter defined) per share and
otherwise in the manner provided for in this Section.

{ii) At the option of a Special Pieferred Helder commencing five {5)
years after issuance of the Special Prefarrad Stock to be redeemed, upon 90 days prior
written notice to the Corporation, a Special Preferred Hclder may require the Corporation to
redeem the entire amount of the shares of issued and outstanding Special Preferred Stock
owned by such Special Preferrad Holder at the Redemptiun Price per share and otherwise in
the manner provided for in this Section.




{1 At tho option of a Spacial Proferred Holder, upon the ocourianco
of an Evont of Default (as heroinaftor dofined), 8 Spocial Pretorrad Holdor may require the
Corporation to redoam the ontira amount of tho shares of lssued and outstanding Spucial
Proferrod Stock ownod by such Speclal Preforrod Holdor at the Redemption Price por sharo
and othorwise In tho manner provided for In this Section. An Evant of Default shall mean an
avont of dofault as sot torth In Articlo VHI of that certain Loon Agrooment by and botweoen the
Corporation and NatlonsBank of North Carolina, N.A. {the "Bank") dated as of July 29, 1994
{the "Loan Agroernant”), subjact to waivar or amendmont by the Bank. In the event that the
Corporation’s indebtedness to the Bank is refinanced under a new or amendod loan agreament
with the Bank or with anothar financial Institution or commerctal lender, any covenant in such
new or amended loan agreement that is substantlally similar to a corrosponding covenant sot
forth in the Loan Agraament, If any, shall ba incorporated in substitution for the covenant sgt
forth in tho Loan Agreoment; provided, however, that any covonant that Is not substantially
similar to o covenant In the Loan Agraement shall not be deemed substituted, The
Corporation shall notify the Special Praferred Holder in writing upon the occurrence of an
Event of Default arising out of the breach by the Corporation of one or more of the covenants
that is not cured by the Corporetion or waived by the Bank within thirty (30) days aftor such
breach, The Special Preferred Holder shall have the right to raquire the Corporation to redeem
all of the Speacial Preferred Stock within ten (10) days after the giving of such notice by the
Corporation, upon the same terms as if the Corporation had elected to redeem the Special
Preferred Stock at such time,

{iv} Upon or immediataly prior to the consummation of a Salg (as
hereinafter defined) of the Corporation, the Corporation shall redeem the entire amount of the
sharos of issued and outstanding Special Preferred Stock at the Redemption Price per shara
and otherwise in the manner provided for in this Section. A Sale of the Corporation shall
mean the sale of (a} capital stock of the Corporation to any person or any group of persons
pursuant to which such person or persons acquire directly or indirectly capital stock of the
Corporation possessing the voting power to elact a majority of the board of diiectors of the
Corporation (whether by merger, consolidation, reorganization or sale or transfer of the shares
of capital stock of the Corporation or otherwise), or (b) all or substantially all of the
Corporation’s assets; provided, however, that an IPO shall not constitute a Sale cof the
Corporation.

{v) The redemption price (the "Redemption Price") per share of
Special Praferred Stock shall be the stated value, plus an amount equal to any unpaid
cumulative dividends accrued thereon to the date scheduled or fixed by the Corporation for
redemption, plus an amount equal to the sum of the applicable federal and state income taxes
due and payable as a result of such redemption, after giving due consideration to any current
or future deduction available in determining such income tax, including a deduction
attributable to the payment of state income tax. Any Redemption Price due a Special
Preferred Holder hereunder shall be paid by the Corporation upon surrender of the certificate
or certificates representing those shares to be redeemed,

{vi} {a} Notice of any redemption ("Notice of Redemption”) shall
ve given by the Corporation or the Special Preferred Holder, whichever is applicablg, by
mailing to the other party a written notice of such redamption, first class postage prepaid,
certified mail, return receipt requested, at the Corporation’s principal office or at each of such
Special Preferred Holders' last address as shall appear upon the stock transfer records of the
Corporation. Any Notice of Redemption whick 13 mailed in the manner provided herein shall
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bo conclusively presumed to have boen duly given 72 hours after such malling; and any
nonimatarial defoct in such notice shall not affect the validity of tho proceedings for tho
rudemption of any shuras of Spocial Prulorred Stonk.

(bl The Corporation's Notice of Redemption to each Spacial
Proferred Holdor shall spacify the Redemption Date and the total Redemptlon Prico to be pald
by the Corporation upon surrender of the cortificate or cortificatos rapresonting such sharos.
The Notice of Fledemption shall also state that any unpald cumulative dividonds ocerued
thereon to the Redoemption Date will bo paid as spocifiod tharoln and that from and aftor the
fwdemption Date dividends therson will coase to accrua, .

{c) It any Notice of Redomption shall have boon duly given,
then from and after the Redemption Date set forth therein {unless default shall be made by
the Corporation in the payment of tho Rodemption Price), all such sharos so called for
redemption shall no longer be deemed outstanding on and after the Redemption Data, and the
right to recelve dividends thaereon and all other rights not thoratofore terminatod with respoct
to such shares shall cease and terminate on such Redemption Date; except only the right of
the Spacial Preferred Holders thereof to recelve the Redemption Price upon surrender of the
certificate or certificates for such shares, without interest,

(vil)  All shares of Special Preferred Stock redeemad as herelnabic
provided or otherwise shall be retired and canceled and restored to the status of authol: od
but unissued shares of Preferred Stock without designation as to class or gerles,

{8)  Conversion Rights.

i) Each share of Special Prefarred Stock automatically shall be
converted into shares of Common Stock upon the closing of an IPO. The number of shares
of Common Stock into which a share of Special Preferred Stock is convertible shall be an
amount equal to (x} the sum of (aa) the Redemption Price of each share of Spacial Preferred
Stock, plus (bb} the total amount of *he underwriting discount on the shares of Common
Stock issued upon conversion of the Special Preferred Stock and sold by the holder in the IPQ,
divided by {y) the per share public offering price of the IPO.

(i} In the event of an automatic conversion above, the outstanding
shares of Special Preferred Stock shall be corverted automatically without any further action
by the holders of such shares and whether or not the certificates representing such shares are
surrendered to the Corporation; provided, howevar, the Corporation shall not be obligated to
issus certificates evidencing the shares of Comnion Stock issuable upon such automatic
conversion unless the certificates evidencing such shares are delivered to the Corporation.
Such conversion shall be deemed to have been made immediately prior to the closing of the
IPO, and the person or persons entitled to receive the shares issuable upon such conversion
shall be treated for all purposes as the record holder or holders of such shares on such date.

{iii) No fractional shares of Common Stock shall be issued upon
conversion of Special Preferred Stock. The number of shares of Common Stock issued by the
Corporation in connection with such conversion shall be adjusted upward by a single share
to eliminate the issuance of any fractional shares.




ARTICLE 4
Bourd of Dirgotors

4.1 Classiticotion. Except as othorwiso provided in these Articles of incurporation
or Articlos of Amendmont tiled pursuant to Section 3,3 horeof relating to tha rights of the
holdors of any clasy or sorios of Proforred Stock, voting soparately by cltass or sories, to oloot
additional diructors under spoclfied circumstancaes, the number of directors of tha Corparation
shall bo as fixed from time to time by or pursuant to these Articles of Incorporation or by
bylaws of the Corporation {the "Bylsws"). Tho directors, other than those who may bo
elocted by the holders of any class or series of Preferred Stock voting separately by clags or
sarias, shall be classified, with rerpect to the time for which they severally hoid offica, Into
three classes, Class |, Ciass |l and Class Ill, each of which shall be as nearly equal in numbor
as possible, and shall be adjusted from time to time in the mannar spacified in the Bylaws to
maintain such proportionality, Each initial director in Class | shall hold office for g torm
oxpiring at the 1999 annual meeting of the shareholders; each Initial director In Class || ghall
hold office for a term expiring at the 1998 annual meeting of the sharehotders; and gach initial
diractor in Class [l sholl hold offize for a term expiring at tho 1997 annual mooting of the
shareholders. Notwithstanding thi foregoing provisions of this Section 4.1, eachdiractor shall
sarve until such diractor’s successor is duly elected and qualifiad or until such diregtor's earlier
death, resignation or removal. At each annual meeting of the shareholders, the successors
to the clags ot directors whose term explires at that me sting shall be elected to hold office for
a term oxpiring at the annual meeting of the shareholuers held in the third year following the
yoar of their election and until thuir successors shall have been duly elected and qualified or
until such diractor’s earlier death, resignatiun or ramoval.

4.2 Removal.

{A)  Removal For Caugse. Except as otherwise provided pursuant to the
provisions of these Articles of Incorporation or Articles of Amendment relating to the rights
of the hoiders of any class or series of Preferred Stock, voting separately by class or series,
to clect directors under specified circumstances, any director or directors may be removed
from office at any time, but only for cause (as defined in Section 4.2(B) hereof) and only by
the affirmative vote, at a special meeting of the sharsholders called for such a purpose, of not
less than sixty-six and iwo-thirds percent (66 2/3%) of the total number of votes of the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the elaction
of directors, voting together as & single class, but only if notice of such proposed removal was
contained in the notice of such meeting. At least thirty (30) days prior to such special
r seting ¢ shareholders, writtan notice shall be sent to the director or directors whose
removal will be considered at stch meeting. Any vacancy on the Board of Directors resulting
from such removal or otherwise shall be filled only by vote of a majority of the directors then
in office, although less than a quorum, and any director so chosen shall hold office until the
next election of the class for which such director shall have been chosen and until his or her
successor shall have been elected and qualified or until any such director’s earlier death,
resignation or removal.

{B) "Cause” Defined. For the purposes of this Section 4.2, "caysa" shall
mean (i} misconduct as a director of the Corporation or any subsidiary of the Corporation
which involves dishonesty with respect to a substantial or material corporate activity or
corporate assets, or (ii} conviction of an offense punishable by cne (1) or more years of




.

imprisonment (other than minor regulatory infraotions and trotflo violations which do not
matoriolly and advorsely affact the Corporat'on).

4,3  Change of Number of DI getora. In the evont of any Incroase or docresso
in the authorizod numbor of directors, the no vy croatnd or eliminated diroctorships resulting
froim such Incroase or decronse sholl be o' portionod by the Board of Diractors among tho
threo classes of diroctors so a8 to maintain such clansson os noarly oqual as possiblo. No
docroote in the numbor of diroctors constituting the Ban:id ot Directors shall shorten the tarm
of any cumbont diractor.

4.4  Directors Elngted by Holdors ot Preferred Stock. Notwithstanding the

foi..guing, whenaver the holders of any one or more classes or saries of Preferrod Stock
tssuad by the Corparation shall have the right, voting separately by class or series, to eloct
ono or more directors at an annual or spocial meeting of sharaholders, the election, tarm of
office, filing of vacancles and other features of such directorships sholl be governed by the
torms of thaso Artlcles of Incorporation, as amended by Articles of Amendment applicable to
such classes or series of Preferred Stock, and such directors so vlectad shall not be dividod
into classes pursuant to this Article 4 unless expressly provided by the Articles of Amendment
applicable to such classes or series of Preferrad Stock.

4.6 Exercise of Business Judgment. In discharging his or her duties as a

director of the Corporation, a director may consider such factors as the director considers
relavant, Including the long-term prospects and interests of the Corporation and its
shareholders, the social, economic, legal, or other effects of any corporate action or inaction
upon the employees, suppliers, customers of the Corporation or its subsidiaries, the
communitias and society in which the Corporation or its subsidiaries operate, and the
economy of the State of Florida and the United States.

4.6 Initial Number of Directors. The number of directors constituting the
initial Board of Directors of the Corporation is seven (7). The number of directors may be
increased or decreased from time to time as provided in the Bylaws, but in no event shall the
number of directors be less than three (3).

ARTICLE 5
Action By Shareholders
5.1 all For ial Meeting. Special meetings of the shareholders of the

Corporation may be called at any time, but only by (a) the Chairman of the Board of the
Corporation, (b) a8 majority of the directors in office, although less than a quorum, and (c} the
holders of not less than thirty-five percent {35%) of the total number of votes ot the then
outstanding shares of capital stock of the Corporation entitled to vote generally in the election
of directors, voting together as a single class.

5.2 Shargholder Action By Unanimgus Written Consent. Any action reguired or

permitted to be taken by the shareholders of the Corporation must be effected at a duly called
annual or special mesting of the shareholders, and may not be effected by any consent in
writing by such shareholders, unless such written consent is unanimous.
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ARTICLE 8
indempitication

6.1 Provision of Indomnlficatlon. The Corporation shall, to the fullest gxtont
pormitted or roquired by the FBCA, including any amendmants thareto (but in the caso of any
such amondmant, only to the uxtent such amondment permits or roquires the Corporation to
provide broador indemnification rights than prior to such amendmant), indemnify its Diroctors
and Exncutlve Officors against any and all Liabilitios, and odvanco ony and all reasonable
Expenses, incurrad thareby in any Proceeding to which any such Director or Exocutive Officer
is o Party or In which such Director or Executive Officer is dopoused or called to tostify as o
witnoss because he or she is or was a Director or Exacutive Officer of the Corporation, Tho
rights to indemnification granted hareunder shall not be deemad exclusive of any othor rights
to indemnification against Liabllities or tho advancement of Expenses which a Direstor of
Executive Ofticer may be entitled under any written agreement, Board of Directors’ resolution,
vote of shareholders, the Act, or otherwise, The Corporation may, but shall not be required
to, supplement tha foregoing rights to indemnification against Llabilitios and advancemant of
Expanses by the purchase of Insurance on behalf of any one or more of its Directors or
Executive Officers whathor or nat the Corporation would be obligated to indemnity or advance
Expenses to such Dirgctor or Executive Officer under this Article. For purposes of this Article,
the term "Directors” includes former directors of the Corporation and any director who is or
was sorving at the requast of the Corporation as a director, officer, employnu, or agent of
another Corporation, partnarship, joint venture, trust, or other enterprise, including, without
limitation, any employee benefit plan (other than in the capacity as ap agent separataly
retained and compensated for the provision of goods or services to the enterprise, including,
without limitation, attorneys-at-law, accountants, and financial consultants). The term
"Exacutive Officers” includes those individuals who are or were at any time “axecutive
officers” of the Corporation as defined in Securities and Exchange Commission Rule 3b-7
promulgated under the Securities Exchange Act of 1934, as amended. All other capitalized
terms used in this Article 6 and not otherwise defined herein have the meaning set forth In
Section 607.0850, Florida Statutes (1996). The provisions of this Article 6 are intended
solely for the benefit of the indemnified parties described herein, their heirs and persanal
reprasentatives and shall not create any rights in favor of third parties. No amendment to or
repeal of this Article VI shall diminish the rights of indemnification provided for herein prior
to such amendment or repeal.

ARTICLE 7
Amendments

7.1 Articles of Incorporatign. Notwithstanding any other provision of these Articles
of Incorporation or the Bvlaws of the Corporation {and notwithstanding that a |esser
percentage may be specified by law) the affirmative vote of sixty-six and two-thirds percent
(66 2/3%) of the total number of votes of the then outstanding shares of the capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a
single class, shall be required {unless separate voting by classes is required by the FBCA, in
which event the affirmative vote of sixty-six and two-thirds percent (66 2/3%) of the number
of shares of each class or series entitled to vote as a class shall be required), to amend or
repeal, or to adopt any provision inconsistent with the purpose or intent of, Articles 4, 5, 6
or this Article 7 of these Articles of Incorporation. Notice of any such proposed amendmaent,
repeal or adoption shall be contained in the notice of the meeting at which it is to be

"




considored, Subjuct to the provisions sut forth heraln, the Corporation roserves tho right to
amend, alter, ropoul or rascind any provision contalnod in thoso Artlcles of Incorporation in the
mannar now or horoaftor prescribod by law,

7.2 Bylawa, The sharcholders of tho Corporation may adopt or amond a bylaw
which fixes a grenter quorum or voting requiroment for sharoholdars (ot voting groups of
shareholders) than is required by the FBCA, The adoption or amendment of a bylav: that
adds, changes or doletes a groater guorum or voting requirement for shureholders must meet
tho same quorum or voting requiroment and be adoptod by the samo vote and voting groups
requirod to take action under the quorum or voting requirement thon in effect or proposed to
be adopted, whichever is greater.

ARTICLE 8
Inittal Re

The address or the Initial Registored Office of the Corporation is 100 North Tampa
Street, Suite 3900, Tampa, FL 33602, and the initlat Reg..tered Agent at such address Is
Scott J. Bendort,

ARTICLE 9
Hruss

The address of the Principal Office of the Corporation and its mailing address is 100
North Tampa Street, Suite 3900, Tampa, FL 33602. The location of the Principal Oftice and
the mailing address shall be subject to change as may be provided in the Bylaws.

ARTICLE 10
Q1

The name and address of the sole incorporator of the corporation is: Kenneth J.
Meister, Folay & Lardner, 100 North Tampa Street, Suite 2700, Tampa, FL 33602,

IN WITNESS WHEREOF, these Articles of Incorporation have been signed by the
undersigned incorporator this 29th day of February, 1996.

isfef, Incorporator

12




ACCEPTANCE OF APPQINTMENT
PY_INITIAL REQISTERED AQENT

THE UNDERSIGNED, heving beon named In Article 8 of the foragoing Articles ot
Incorporation as Initlal Registered Agont at tho office designated thoreln, horeby acoepts suci
appointment and agroes to act in such capaclty. The undersigpnod horeby states chat ho Is
fomiliar with, and horeby accepts, the obligntions aot forth In Sectien 807.08086, Florida
Statutes, and *he undersigned will further comply with any othor provislons of law tada
applicable to I.im as Registerad Agent of the Corporation,

DATER this 29th day of Fabruary, 1998,

_/V(ﬂﬁy '1 \523)&%//)&( N

Scott J. B{njbrt, Registered Agont
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FLORIDA DEPARTMENT OF STATE
Sandrea 13, Mortham
Secretary o Shate

ARTICLES OF MERGER
Merger Sheet

--------------------------------

MERGING::

SYKES ENTERPRISES, INCORPORATED, A NORTM CAROLINA
CORPORATION NOT AUTHORIZED. ‘

INTO

SYKES ENTERPRISES INCORPORATED, a Florida corporation,
P96000019270

File date: March 4, 1996
Corporate Spacialist: Nancy Hendricks

Division of Corporations - PO, BOX 6327 -Tallahassee, Florida 32314
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SYKES ENTERPRISES, INCORPORATED, B

& North Carolina Corporation
WITH AND INTO

SYKES ENTERPRISES INCCRPORATED,
& Torlda Corporation

Pursuant to the provisions of Scction 55-11-05 of the North Carolina Business
Corporation Act (the "North Carolina Act") and Section 607.1105 of the Florida Business
Corporation Act (the "Flerida Act"), the undersigned corporations enter into these Articles of
Merger by which Sykes Enterprises, Incorporated, a North Carolina corporation ("NC SYKES"),
shall be merged with and into Sykes Enterprises Incorporated, a Florida corporation ("FL
SYKES"), and FL SYKES shall be the surviving corporation, in accordance with a Plan of
Merger (the “Plan"), adopted pursuant to Section 55-11-03 of the North Carolina Act and
Scction 607.1103 of the Florida Act, and the undersigned corporations hereby certify as follows:

FIRST, a copy of the Plan is attached hereto and made a part hereof.

SECOND, the merger shall become effective at 11:59 P.M. on March 1, 1996, or, if
later, at the close of business on the date on which these Articles of Merger are filed with the
Departments of Secretary of State of North Carolina and Florida,

THIRD, the Plan was adopted on March 1, 1996, pursuant to Sections 55-7-04 and §5-
11-03 of the North Carolina Act, by unanimous written consent of the shareholders of NC
SYKES. The holders of NC SYKES’ Class A Common Stock, Class B Common Stock and
Preferred Stock each voting separately as a class are the only voting groups entitled to vote on
the adoption of the Plan. The number of votes cast by each such voting group was sufficient
for approval by that group. The Plan was adopted on March 1, 1996, pursuant to Sections
607.0704 and 607.1103 of the Florida Act, by unanimous written consent of the shareholders
of FL SYKES. The holders of FL SYKES' Cc.nmon Stock are the only voting group entitled
to vote on the adoption of the Plan. The number of votes cast by such voting group was
sufficient for approval by that group,




IN WITNESS WHEREOF, these Articles of Merge: have been executed by NC SYKES,
a8 merging corporation and by FL SYKES, as surviving corporation, this 1at day of March,

1996,

COWPSUDOCSMEISTERS YKESIARTMERGE. 2| M1 96| TPAALY | KIM:omih

SYKES ENTERPRISES, INCORPORATED,
a North Curolina Corporation

By: %:'-k (d ﬁﬂ'/ 0
( \_ﬁm H. Sykes, President, Chairman

the Board and Chief Exccutive
Officer

SYKES ENTERPRISES INCORPORATED,
a Florida Corporation

By'%’l?‘* W QL

\_John H. Sykes, Rrefident, Chairman
of the Board and Chief Executive
Officer
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PLAN OF MERGER

This Plan of Merger (the "Plan*) provides for the merger (the "Merger") of SYKES
ENTERVFRISES, INCORPORATED, 4 Norh Carolina corporation  (the  “Merging
Comporation®), with and intoe SYKES ENTERPRISES, INCORPORATED, a Florida
corporation (the "Surviving Corporation®), as tollows:

1. Merger. The Merging Corporation shall be merged with and Into the Surviving
Corporation, the separato corporate caistence of the merging Merging Cotporation shall cease
and the Surviving Corporation shall be the surviving corporation,

2. Effective Dute. The Merger shall become effective at 11:50 p. M. on March 1,
1996, or il later, at the close of business on the date on which Articles of Merger are filed with
the Departments of the Secretary of State of North Caroling and Florida (the "Effective Dute"),

3. Converslon of Merging Corparation Stock.

(3)  Onm the Effective Date, each shaic of Class A Common Stock of the Merging
Corporation, $1.00 par value, shall, by virtue of the Merger and without any action on the part
of any holder thereof, be converted inio 88 shares of Common Stock, $0.01 par value, of the
Surviving Corporation, and cach certificate evidencing ownership of shares of Class A Common
Stock of the Merging Corporation shall evidence ownership of 88 times such number of shares
of Common Stock of the Surviving Corporation.

()  On the Effective Date, each share of Class B Common Stock of the Merging
Corporation, $1.00 par value, outstanding immediately prior to the Merger shall, by vire of
the Merger and without any action on the Part of any holder thereof, be converted into 88 shares
of Nonvoting Common Stock, $0.01 rar value, of the Surviving Corporation, and each
certificate ¢videncing ownership of shares of Class B Common Stock of the Merging
Corporation shall evidence ownership of 8 times such number of shares of Nonvoting Common
Stock of the Surviving Corporation.

{c) On the Effective Late, each share of Preferred Stock of the Merging Corporation,
$1.00 par value, shalf, by virtue of the Merger and without any action on the part of any holder
thereof, be converted into one (1) share of Special Preferred Stock, $0.01 par value, of the
Sv~viving Corporation, and each certificate evidencing ownership of shares of Preferred Stock
of the Merging Corporation shall evidence ownership of the same number of shares of Special
Prefevied Siock of the Surviving Corporation, Each shars of Special Preferred Stock issuad in
the Mezger shall, immediately following the Merger, have accrued thereon the amount of unpaid
dividends accrued as of the Effective Date of the Merges on the share of Preferrad Stock of the
Merging Corporation exchanged in the Marger for such share of Special Preferred Stock.

{d)  Ou the Effective Date, each share of Commaon Stock of the Surviving Corporation
outstanding immediately prior to the Merger shall ceasc 1o exist and shall be cancelled.
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A Artices.of hevmovatlon augd Bylaws of Survivivg Corporatlon. The Articles
of Incunanution and the Bylaws of FL SYKES, ny they ¢xlst on the Bifective Date, shall be the

Articles of Incorporation and the Bylaws of the Surviving Corporation untll thereafter amended
as provided by law.

b Effect of Merger. On the Effoctive Date, the separate existenco of the Meryng
C.orporation shall ceise, and the Surviving Corporation shwll succeed to all the rights, privileges,
immunities, and franchisey and to all the property, reul, personal and mixed, of the Mergping
Corporation, without the necessity for any separato transfer, The Surviving Corporatlon shall
thereafter be sesponsible und lable for all Lubilitbes and obligations of the Merging
Corporations, snd veither the rights of credltors nor any licns on the property of the Merging
Corporation shall be lmpaired by the Merger. If at any ume after the Bffective Date the
Surviving Comoratlon shall consider or e advised that any deeds, bills of gale, assignments or
assurances o any other acts or things are necessary, desituble or proper (a) to vest, perfect or
confirm, of record or otherwise, In the Surviving Corporation, its right, title or interest in, to
or undee any of the rights, privileges, powers, franchises, propestics or assets of the Merging
Corporation acquired or to be acquired ay a result of the Merger, or (b) otherwise to carry out
the purposes of this Plan, the Surviving Corporation and ts officers and directors or their
designecs shall be authorized o execute and deliver, in the name and on behalf of the Merging
Corporation, all dewds, bills of sale, assignments and assurasices, and o dv, in the name and on
behalf of the Merging Corporation, all other acts and things necessary, desirable or proper o
vest, perfect or conflnn the Surviving Corporation's right, title or interest In, 10 or under any
of the rights, privileges, powers, franchises, properties or assets of the Merging Corporation
acquired or  be acquired as a result of te Merger and otherwise to carry out the purposes of
this Plan.

6.  Abandopment. This Plan may be abandoned at any time, without further
shareholder action, by either of the Merging Corporation or the Surviving Corporation prior 10
filing Articles of Merger and may be amended by the Boaird of Directors of the Merging
Corporation and of the Surviving Corporation at any time, without further shareholder action
unless required by the North Carolina Act or the Fiorida Act, prior to the filing of Articles of
Megper.
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Sandra 13 Mortham
Seerelary ol State

ARTICLES OF MERGER
Merger Sheet

------------------------------

MERGING:

SYKES ENTERPRISES, INCORPORATED, A NORTH CAROLINA
CORPORATION NOT AUTHORIZED.

INTO

SYKES ENTERPRISES INCORPORATED, a Florida corporation,
P96000019270

File date: March 4, 1996

Corporate Spacialist: Susan Payne

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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SYKES ENTERPRISES, INCORIFORATLED, MASSEL FLLGIA
# North Cargius Corporation
WITH AND INTO

SYKKES ENTERPRISIS INCORFORATED,
a Florida Corporation

Putsuant to the provisions of Section 55-11-05 of the North Carolina Business
Corporation Act (the "North Carolina Act™) and Sectlon 607.1108 of the Florida Business
Corporation Act (the "Florida Act”), the undersigned rnrporations enter into these Articles of
Merger by which Sykes Enterprises, Incorporated, a North Carolina corporation ("NC SYKES"),
shall he merged with and into Sykes Hnterprites Incorporated, a Florida corporation ("FL.
SYKES"), and FL SYKES shall be the surviving corporation, in accordunce with a Plan of
Merger (the "Plan®), adopled pursuant to Section 55-11-03 of the North Carolina Act and
Section 607.1103 of the Florida Act, and the undersigned corporations hereby certify as follows:

FIRST, a copy of the Plan iy attec):ed hereto and made a part hereof.

SECOND, the merger shall become effective at 11:39 P.M. on March 1, 1996, or, if
later, at the close of business on the date on which these Articles of Merger are filea with the
Departments of Secretary of State of North Curolina and Florida.

THIRD, the Plan was adopted on March 1, 1996, pursuant to Scctions 55-7-04 and 55-
11-03 of the North Carolina Act, by unanimous written consent of the sharcholders of NC
SYEES. The holders of NC SYKES' Class A Common Stock, Clags B Common Stock and
Preferred Stock each voting separately as a class are the only voting groups entitled to vote on
the adoption of the Plan. The number of votes cast by each such voting group was sufficient
for approval by that group. The Plan was adopted on March 1, 1996, pursuant to Sections
607.0704 and 607.1103 of the Florida Act, by unanimous writien consent of the shareholders
of FL SYKES, The holders of FL. SYKES® Common Stock are the caly voting group entitled
to votz on the adoption of the Plan, The number of votes cast by such voting group was
sufficient for approval by that group.
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.+ IN'WITNESS WHEREOF, these Articles of Merger have been executed by NC SYKRS,
as murging corporation and by L SYKES, as surviving corporation, this lst day of March,
1986,

SYKES ENTERPRISES, INCORPORATED,
a North Carolina Corporatiot

By: —

H. Sykcs, Prokitient, Chairmun

Board and Chief Exvculive
Officer

- SYKES ENTERPRISES INCORPORATED,
A Florida Corporation

By: @*‘«[&- M-)AJY/

(Johin H. Sykes, Phefident, Cheirman
of the Board and Chicf Execuuve
Officer
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PLAN OF MERGER

This Plan of Merger (the “Plan™) provides for the merger (lhe. "Merger”) of SYKER
ENTERPRISES, INCORFORATED, s North Carolina oorporation (the *Merying
Corporatian®), with and inlo SYKES ENTERYRISES, INCORPORATED, & Flotida
comoration (the *Surviving Corporation®), ws followss

!, Mergey, The Merging Cotporation shall bs merged with and inlo the Surviving
Corporation, the separawe vorpomie existenice of the mesging Merging Cotporation shall ccase
wnd the Surviving Corporation shall be the furviving corporation,

2 Effcctive Date. The Merger anall become effective at 11:59 ¥ .M. on March 1,
1996, or if lntcr, at the close of business on the dase on Which Articles of Marger ae flled with
the Departinienis of the Secrelury of State of North Carcling and Flosida (the "Effective Datc*),

3. Conversion of Mevgiug Corporation Stock,

(8} On the Bffective Dats, each shaw uf Clusy A Comnion Siock of the Mesging
Corporation, $1.00 par value, ahall, by virtue of the Meuzer and without any action on the part
of any holder thereof, be converted into 88 shares of Common Stock, $0.01 par valua, of the
Surviving Corpuration, and cach certificate evidencing ownenship of shares of Clay A Commen
8tock of the Merxlag Carporstion shull evidence ownership of 88 timeg such number of sharss
of Common Stock of the Surviving Corporation.

()  On the Effective Daic, each share of Class B Common Stock of the Mecging
Corporation, $1,00 par value, outstanding immediately prior to the Merger shall, by virtue of
the Merger and without sy actun va the part of any helder therouf, Yo converian inio 88 sharea
of Neavoting Common $tock, $0.01 par value, of the Surviving Cosparation, and each
certificate evidencing ownenhip of shares of Class B Common Stock of the Merging
Corporation shall eviderice awnership of 88 times such number of shares of Nonvoting Common
Stock of the Surviving Corporation.

(©)  Onthe Effcctiva Date, each share of Prefoered Stock of the Merging Carposation,
SI.G)]Irvtlul.M.byvhtuofmummdwilhcumylcﬁmmﬂnpmﬂfmyhlder
themf, be canveried into one (1) share of Special Prafecred Stock, $0.01 par valge, of the
Suzv!vmaxporuu,udunhwﬁﬁmewumdngmahlpofmﬂfhdmed&xk
dmeuwﬁngcmmﬂmmwmwmhipofﬂnmnumbudmmdsm
Prefesred Stock of the Surviving Carporation, Eacl. share of Special Praferred Stock issuad in
mcMmM.MymmeMu.MWmmmwmfm
&vhummmuurmmuwmwofmmgammmmmmsudme
um.wmuwmmwformmasmwsm.

(d  On the Effective Date, cach share of Common Stock of tho Surviving Corporation
outstanding immadiately prior to the Merger shabl cense to exist and shall b cancelled.
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Lo Anlumr.unme:umwmuumummﬂmnm. The Artictey
of Tncorpurution wid the Bylaws of f2L, SYKES, ms they exist un the Bifeciive 1ate, ghall be the
Artigles of Incorpuration and te Hylaws of tha Surviving Corpartion und tharealiar amensded
a2 provided by law.

5, Eflnct of Marger. On the Effeciive Date, the neparate enistenco of the Merging
Corporation dhall cense, and the Surviving Corporation shal] succeod to all the sighw, privileges,
immunities, and franchises, and {o all the propesty, real, pexsonal and mlned, of e hitrging
Curporation, withavl the necesaity for an separato transfer, The Surviving Corurailon shall

be responsibls and lablo all lisbllides and obligations of the Merging
Cosporations, and ncither the rights of credltory nor any liens on the property of the Merging
Corporation shall be Impuised by the Mucger, If at any time wier the Dffactive Date the
Surviving Corporation shail consider or be wdvised that any dee:ls, btlly of salo, astignmenty or
Aysurwices ar any othas acts or things arc necessary, dexirabie or proper (a) to vel, perfoct or
confirm, of record or othaswise, in the Surviving Corpomtion, it right, title ot inlerest In, to
or under any of the rights, privileges, powers, roperiics or assels of e Mcrging
Corporatioa acquired or (0 be acquired ns a rger, or (b) otherwlse 1o carry out
the purposss of this Plan, the Surviving Corporation and ils officers and direciors or their
dedignoss shall be authorized 4o execute and daliver, is the samo sad an hehaif of he Merging
Corporation, all doods, bills of mls, assignments and asswanoes, ond w0 Jo, In the name and on
behalf of the Merging Corporation, all other acts and things nocessary, desirahie or propar to
vest, pesfect or conflom (he Swiviving Corporation’s right, title or Wterest in, o or under any
nf the rights, privilcges, powers, franchises, Peuperties or assets of the Merging Corporation
acquired or W be scquired xy a resuit of the Merger and otherwise to carry out the purposes ol
this Plan,

6. Abavjonmes. This Plen may be abandomcd at any time, without funher
sharcholder action, 5y either of the Merging Corn - .« ar the Sutviving Corpomtiun priar 10
filing Articles of Masger and mny bo vas7 1 gy the Board of Dlrectors of the Merging
Corperation and of Lhe Surviving Corpor acn at any time, withcut further sharcholder action
unless required by ke North Carolina Aw. or the Flarida Act, prior to the filing of Articles of
Merper.
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STATEMENT OF CHANGE QF REGISTERED OFFICE OR REGISTEHED ~
AGEr‘lATN'OE_BOT lEgé_ﬂ_.[E_QBE'_Q]EAIIQ_[:I_S BE

Pursuant to the provisions of saections 607.0502, 617.0502, 607,1508, or 617.1508,

Florida Statutes, the undersigned corporation organized under the laws of the State of
Plorida submits the following statement in order to change its registered office

or registered agent, or both, In the State of Florida.

o Florida Department of State, Jim Smith, Secre

1a. The name of the corporatlon s Sykous ntorprisoeg, Incorporakod

Document numbar 296000019270

1b. Date of incorporation _March 1, 1996
--‘
Ein 8
2. The name and address of the current registered agent and office: 5 =4y
==t iah} ...:; :
Scott J. Bendert Frol e
vre A2 ‘

100 N. Tampa Strect, Suite 3900, 'lampa, Florida """'1”:!‘369_3 e
oid PRER]

3. The name and address of the new registered agent ard office: oo
(P.O. Box Not Acceptable) JE o L
So (%]

Corporation Service Company
1201 llays Strect, Tallahassee, Florida

The strest address of its registered agent and the str&at address of the business office
of its registered agent as changed will be identical.

32301

Such change was authorized by resolution duly adopted by its board of directors or by
an offiq u}hgrize y {1 board.
JQQ‘ 70 ? J Scott J, Bendert. Vice President -
( / SIGNATURE Typed or printed name and tifle Finance &
Treasurer
DATE

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED
IN THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. { FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND COM-
PLETE PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEFT

THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.K .
aren B, Rozar, as its agent

SIGNAT NG g B 90 4
(Registered Agent))

DATE

Division of Corporations, P.O. Box 6327, Tallahassee, FL 3231'4
FILING FEE: $35.00

’ CR2E045 (7-91)
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.o FOLEY & LARDNER

ATTORNEYE AT LAW

CHICAGD POST OPRICE NOX 3391 '*::;’g:‘;g
JACKBONVILLE TAMPA, PLORIDA 334013194

BAN FRANCIICO

LU ANOELNS 100 NORTH TAMPA, SUITR 3700
TALLAHARSER
MADISON TAMPA, FLORIDA 334088004 oy
MILWAUKEN TRLEPHONN (013) 119-2300 wnmunto‘:u c
FACSIMILE {813) 014310 €.
ORLANDD 0 WEST PALM BEACH

WHITER'S DIRNCT LINK

813-225-4137
July 23, 1997

ViA FEDERAL EXPRESS
Peggy Smith
Foley & Lardner
123 South Cathoun Street, Suite 300 ’
Tallahassee, Florida 32301-1596

RE: Sykes Enterprises, Incorporated
Dear Peggy:

igi i icles of

Enclosed are two executed originals of the Articles of Amendment to Artic
Incorporation of Sykes Enterprises, Incorporated to be filed with the Florida Departmenm of
State. We would appreciate it if you would have one ~riginal date-stamped by the Florida
Department of State and returned to us for evidence of filing. Please fax the date-stamped copy
to us tomorrow in advance of returning it to us by mail.

If you have any questions, please call, Thank you for your assistance.

Very truly yours,

Steven W, Vazquez

Enclosure

Q . CAWPSI\DOCSRT A YKERWAZQUEL. LTR| 72057 TPATPARL S| SWV-04 T0420 1002k
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4
ARTICLES OF AMENDMENT TO 4,‘-’,'4;2),1,:@ & €
ARTICLES OF INCORPORATION OF i T
SYKES ENTERPRISES, INCORPORATED g fa’@_/

Business Corporation Act (the "FBCA"), Sykes Enterprises, Incorporated (the "Corporation®)
adopts the following Articles of Amendment to its Articles of Incorporation:

FIRST: The name of the corporation is Sykes Enterprises, Incorporated,
SECOND: Scctioﬁ 3.1 of Article 3 is amended in its entirety to state as follows:

ARTICLE 3
Capital Stock

3.1  Authorized Shares. The total number of shares of all classes of
capital stock that the Corporation shall have the authority to issue shall be
210,000,000 shares, of which 200,000,000 shares shall be Common Stock having
a par value of $0.01 per share ("Common Stock") and 10,000,000 shares shall
be Preferred Stock having a par value of $0.01 per share (“Preferred Stock™).
The Board of Directors is expressly authorized, pursuant to Section 607.0602 of
the FBCA, to provide for the classification and reclassification of any unissued
shares of Common Stock or Preferred Stock and the issuance thereof in one or
more classes or series without the approval of the sharcholders of the
Corporation, all within the limitations set forth in Section 607.0601 of the FBCA.

THIRD: Section 5.1 of Article 5 is amended in its entirety to state as follows:

ARTICLE 5
Action by Shareholders

5.1  Call for Srecial Meeting. Special meetings of the shareholders of
the Corporation may be called at any tiine, but only by (a) the Chairman of the
Board of the Corporation, (b) a majority of the directors in office, although less
than a quorum, and (c) the holders of at least fifty percent (50%) of the total
number of votes of the then outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single
class.

FOURTH: The foregoing amendments to the Corporation’s Articles of Incorporation
were adopted and approved by a majority of the shareholders of .he Corporation at a meeting
of shareholders on May 8, 1997, and the number of votes cast for the amendments were
sufficient for approval.




FIFTH: The foregoing amendments (o the Corporation’s A.ticles of Incorponuoh will
become effective upon the filing of those Articles of Amendment (o Articles of Incorporation
with the Florida Department of State,

sated: Tuly ¥, 1997,

il NV~

J H, SYKES Y
ident and Chief Executive Officer
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APPLICATION FOR REFUND

Scctlon 218,26, Flostdu Statutes, stiutes bn part; “ Applications for rafurts ns provided in this section shall bo fited with the
Complroller, except ns otherwise provided hereln, within 3 yoars nfier the right to such refund shall have ncerued else such
right shall be bured.” “Uhreo yenrs Is gosiernlly Imempreted an meanling theeo years from the date of payment into tho Stuto
Treasuty, The Comptraller lins delegated tho avthority to nccept applicailons for rofumd to the unit of Siate povernment
which inltlally collecied the monoy,

Pursuint 1o the provistons of Rule 3A~44.020, Florda Admilnistrative Code, nud Scction 218,26, Flotlda Statules, or

Scction *, Floridn Sintates, 1 hereby apply for n refund of monoys 1 pukd fnto the State Treaswry, which are subject
to rofund. Tho l‘ollnwlng Informntion is submitted to substantinte the clnlm,

THE INFORMA'TION IN THIS BOX WILL BE USED TO WRITE AND MAIL YOUR REFUND CHECK. PLEASE
TYPE OR PRINT LEGIBLY.

Nume: (= l(—Ll 1= Lardney EIN orssi._2 A~ 01 15600
Addross: V2D 4-,@ utn Cal houn Shviee - St A00

Tlahasecee.. Flovidos 3750\
Amount: _$35.00 Date Paid: J’\"-U" 2—‘-\, |(’lq -(

Reason for Claim: overpayment of [(J1ling Fee for Artdcles of Amendment for

SYKES ENTERPRISES, INCORPORATED (P96000016270) AJH

Certified true and correct this 5\ day of \l’LL(}J"( L C‘ "( .
Signature E&N\/&( ‘\ le} AN N

* Must be completed if authority is other than Scction 215.;.6, Florida Statutes.

' o ' i VDo Not Write in This Box: - For Agency Use Only .
: -Agenay recammends approvnl ofabovc clam and submfrs Ihe _,rbﬂowing lnjb

‘Amount of recommended rafund § 35, o10 )

he ammmt reque.ﬂ‘ed above was_orlginally depasucd imo (hc Stare ﬂ'eu wry.

as a part of the futds depio

Stale Treasurer’s Récelpt No. _ 01004 018 _dated _ 1= 21. g::

4;52021300014530000000000_! 0000

Sramtoo'durhamy for Collecﬂon - 60 7.0% 2 2
be

" (Authorized Agency Sigaature xad Tite) -
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