FILED PURSUANT TO RULE 424 (B) (4)

PROMULGATED UNDER SECURITIES

ACT OF 1933, AS AMENDED,

AS PART OF REGISTRATION

STATEMENT NO. 333-13833
PROSPECTUS

4,000,000 SHARES
[LOGO]

COMMON STOCK

OF THE 4,000,000 SHARES OF COMMON STOCK BEING OFFERED, 3,280,000 SHARES ARE
BEING OFFERED INITIALLY IN THE UNITED STATES AND CANADA BY THE U.S.
UNDERWRITERS AND 720,000 SHARES ARE BEING OFFERED INITIALLY OUTSIDE OF THE
UNITED STATES AND CANADA BY THE INTERNATIONAL UNDERWRITERS. SEE
"UNDERWRITERS." ALL OF THE 3,280,000 SHARES BEING OFFERED BY THE
U.S. UNDERWRITERS ARE BEING SOLD BY THE SELLING STOCKHOLDERS NAMED
HEREIN. THE COMPANY WILL NOT RECEIVE ANY OF THE PROCEEDS FROM
THE SALE OF SHARES BY THE SELLING STOCKHOLDERS. SEE
"PRINCIPAL AND SELLING STOCKHOLDERS." THE COMMON STOCK IS
TRADED ON THE NASDAQ NATIONAL MARKET UNDER THE SYMBOL
"TTEC." ON OCTOBER 31, 1996, THE REPORTED LAST SALE
PRICE OF THE COMMON STOCK ON THE NASDAQ NATIONAL
MARKET WAS $32 PER SHARE. SEE "PRICE RANGE OF
COMMON STOCK."

THIS OFFERING INVOLVES A HIGH DEGREE OF RISK. SEE "RISK FACTORS"
COMMENCING ON PAGE 5 HEREOF.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

UNDERWRITING
PRICE TO DISCOUNTS AND
PUBLIC COMMISSIONS (1)
PER SHARE. ..ttt i i i i e et it it e e ti e $31.00 $1.55
O $124,000,000 $6,200,000

(1) THE SELLING STOCKHOLDERS AND THE COMPANY HAVE AGREED TO INDEMNIFY THE
UNDERWRITERS AGAINST CERTAIN LIABILITIES, INCLUDING LIABILITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.

(2) BEFORE DEDUCTING EXPENSES OF THE OFFERING, WHICH ARE ESTIMATED TO BE
$750,000.

(3) THE COMPANY HAS GRANTED THE U.S. UNDERWRITERS AN OPTION, EXERCISABLE
WITHIN 30 DAYS OF THE DATE HEREOF, TO PURCHASE UP TO AN AGGREGATE OF
600,000 ADDITIONAL SHARES OF COMMON STOCK AT THE PRICE TO PUBLIC LESS
UNDERWRITING DISCOUNTS AND COMMISSIONS FOR THE PURPOSE OF COVERING
OVER-ALLOTMENTS, IF ANY. IF THE U.S. UNDERWRITERS EXERCISE SUCH OPTION IN
FULL, THE TOTAL PRICE TO PUBLIC, UNDERWRITING DISCOUNTS AND COMMISSIONS
AND PROCEEDS TO THE COMPANY WILL BE $18,600,000, $930,000, AND
$17,670,000, RESPECTIVELY. SEE "UNDERWRITERS."

THE SHARES ARE OFFERED, SUBJECT TO PRIOR SALE, WHEN, AS AND IF ACCEPTED BY
THE UNDERWRITERS NAMED HEREIN AND SUBJECT TO APPROVAL OF CERTAIN LEGAL MATTERS
BY KATTEN MUCHIN & ZAVIS, COUNSEL FOR THE UNDERWRITERS. IT IS EXPECTED THAT
DELIVERY OF THE SHARES WILL BE MADE ON OR ABOUT NOVEMBER 6, 1996 AT THE OFFICE
OF MORGAN STANLEY & CO. INCORPORATED, NEW YORK, NEW YORK, AGAINST PAYMENT
THEREFOR IN IMMEDIATELY AVAILABLE FUNDS.

MORGAN STANLEY & CO.
INCORPORATED
ALEX. BROWN & SONS
INCORPORATED
SMITH BARNEY INC.

OCTOBER 31, 1996

PROCEEDS TO
SELLING
STOCKHOLDERS (2)

$29.45
$117,800,000



INSIDE FRONT COVER OF PROSPECTUS:

The inside front cover is a gatefold which opens to a multicolor graphic
layout containing, in the upper right-hand corner, the title
"TeleTech--integrated customer lifecycle management." Under the title are
written the words: "engineered and executed by TeleTech" and "TeleTech's
solutions integrate all phases of the customer lifecycle -- customer
acquisition, service and retention, satisfaction and loyalty -- and are designed
to maximize the lifetime value of its client's customer relationships."

The gatefold contains eight photographs of the Company's call centers and
related technology (in each of the lower left-hand and upper left-hand corners
and along the right-hand margin with the word "TeleTech" superimposed). In the
center of the gatefold, there is an oval photograph of a woman speaking on the
telephone, labelled "Our Client's Customer." This photograph is surrounded by
three smaller oval photographs of faces, each of which is labelled "TeleTech
representative." Radiating outward from the center oval photograph of the
Client's Customer are 16 curved lines, each of which terminates at a press-and-
click telephone jack, adjacent to which is a question or request that the
client's customer might have regarding a particular product or service.
Following this "customer lifecycle" clockwise from a point labelled "Start", the
questions or requests that a client's customer might ask appear as follows:

"Tell me about it."

"Where can I buy it?"

"I want to order it."

"How do I install it."

"Help me use and navigate it."

"Send someone to repair it."

"I want to upgrade it."

"My billing address has changed for it."
"How do I take care of it?"

"I want to complain about it."

"I want to rave about it."

"Make me a preferred customer and I'll keep buying it."
"Register me for the event celebrating it."
"Contact my friend about trying it."

"I'd like to buy it again."

These questions or requests are classified into the following three phases
of the customer lifecycle: "CUSTOMER ACQUISITION - LIMITED VALUE," "CUSTOMER
SERVICE + RETENTION - SUSTAINED VALUE," "CUSTOMER SATISFACTION + LOYALTY -
MAXIMUM VALUE."

Centered along the lower edge of the gatefold, is an ovaloid graphic
containing text that lists under the heading "TeleTech's core strengths" the
following words: "People -- Infrastructure -- Technology -- Process -- Strategy
- -- Innovation." On either side of this text is an arrow, one of which points to
the left indicating "Customer Benefits" (listed as "Direct access to product and
service providers -- Rapid, single-call resolution -- Personalized service --
Knowledgeable resources -- Flexibility"), and the other of which points to the
right indicating "Client Benefits" (listed as "Efficiency and effectiveness in
Customer Care -- Controlled operating and labor costs -- Access to
state-of-the-art technology -- Enhanced service quality -- Maximum customer
value") .

TeleTech's corporate logo appears in the lower right-hand corner of the
gatefold, under which are written the words: "COPYRIGHT 1996."



NO PERSON IS AUTHORIZED IN CONNECTION WITH ANY OFFERING MADE HEREBY TO GIVE
ANY INFORMATION OR TO MAKE ANY REPRESENTATION OTHER THAN AS CONTAINED IN THIS
PROSPECTUS AND, IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATION MUST NOT BE
RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY, BY ANY SELLING STOCKHOLDER
OR BY ANY UNDERWRITER. THIS PROSPECTUS DOES NOT CONSTITUTE AN OFFER TO SELL OR
THE SOLICITATION OF ANY OFFER TO BUY BY ANY PERSON IN ANY JURISDICTION IN WHICH
IT IS UNLAWFUL TO MAKE SUCH AN OFFERING OR SOLICITATION. NEITHER THE DELIVERY OF
THIS PROSPECTUS NOR ANY SALE MADE HEREUNDER SHALL UNDER ANY CIRCUMSTANCES IMPLY
THAT THE INFORMATION CONTAINED HEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO
THE DATE HEREOF.

For investors outside of the United States: No action has been or will be
taken in any jurisdiction by the Company or by any Underwriter that would permit
a public offering of the Common Stock or possession or distribution of this
Prospectus in any jurisdiction where action for that purpose is required, other
than in the United States. Persons into whose possession this Prospectus comes
are required by the Company and the Underwriters to inform themselves about and
to observe any restrictions as to the offering of the Common Stock and the
distribution of this Prospectus.

In this Prospectus references to "dollars" and "$" are to United States
dollars, and the terms "United States" and "U.S." mean the United States of
America, its states, its territories, its possessions and all areas subject to
its jurisdiction.
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IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS MAY OVER-ALLOT OR EFFECT
TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THE COMMON STOCK AT
A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH
TRANSACTIONS MAY BE EFFECTED ON THE NASDAQ NATIONAL MARKET OR OTHERWISE. SUCH
STABILIZING, IF COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

IN CONNECTION WITH THIS OFFERING, THE UNDERWRITERS AND CERTAIN SELLING GROUP
MEMBERS MAY ENGAGE IN PASSIVE MARKET MAKING TRANSACTIONS IN THE COMMON STOCK ON
THE NASDAQ NATIONAL MARKET IN ACCORDANCE WITH RULE 10B-6A UNDER THE SECURITIES
EXCHANGE ACT OF 1934, AS AMENDED. SEE "UNDERWRITERS."



PROSPECTUS SUMMARY

THE FOLLOWING SUMMARY IS QUALIFIED IN ITS ENTIRETY BY THE MORE DETAILED
INFORMATION AND FINANCIAL STATEMENTS AND NOTES THERETO APPEARING ELSEWHERE IN
THIS PROSPECTUS. EXCEPT AS OTHERWISE NOTED HEREIN, INFORMATION IN THIS
PROSPECTUS (I) ASSUMES NO EXERCISE OF THE UNDERWRITERS' OVER-ALLOTMENT OPTION,
(IT) REFLECTS A FIVE-FOR-ONE SPLIT OF THE COMPANY'S COMMON STOCK EFFECTED ON
JULY 31, 1996 AND (III) REFLECTS THE CONVERSION ON JULY 31, 1996 OF ALL
OUTSTANDING SHARES OF CONVERTIBLE PREFERRED STOCK, PAR VALUE $6.45 PER SHARE, OF
THE COMPANY ("PREFERRED STOCK") INTO 9,300,000 SHARES OF COMMON STOCK (THE
"PREFERRED STOCK CONVERSION") EFFECTED IN CONNECTION WITH THE COMPANY'S INITIAL
PUBLIC OFFERING OF COMMON STOCK (THE "INITIAL PUBLIC OFFERING"). UNLESS
OTHERWISE INDICATED, REFERENCES TO "TELETECH" AND THE "COMPANY" MEAN TELETECH
HOLDINGS, INC. AND ITS WHOLLY-OWNED SUBSIDIARIES OR, FOR PERIODS PRIOR TO
DECEMBER 1994, MEAN TELETECH TELECOMMUNICATIONS, INC. AND TELETECH TELESERVICES,
INC., COLLECTIVELY. SEE "THE COMPANY."

THE COMPANY

TeleTech is a leading provider of customer care solutions for Fortune 1000
companies. TeleTech's customer care solutions encompass a wide range of
telephone- and computer-based customer acquisition, retention and satisfaction
programs designed to maximize the long-term value of the relationships between
TeleTech's clients and their customers. Such programs involve all stages of the
customer relationship and consist of a variety of customer service and product
support activities, such as providing new product information, enrolling
customers in client programs, providing 24-hour technical and help desk support,
resolving customer complaints and conducting satisfaction surveys. TeleTech
works closely with its clients to rapidly design and implement large scale,
tailored customer care programs that provide comprehensive solutions to their
specific business needs.

TeleTech delivers its customer care services primarily through
customer-initiated ("inbound") telephone calls and also over the Internet.
Services are provided by trained customer care representatives
("Representatives") in response to an inquiry that a customer makes by calling a
toll-free telephone number or by sending an Internet message. Representatives
respond to these inquiries from TeleTech call centers ("Call Centers") utilizing
state-of-the-art workstations, which operate on TeleTech's advanced technology
platform, enabling the Representatives to provide rapid, single-call resolution.
This technology platform incorporates digital switching, client/server
technology, object-oriented software modules, relational database management
systems, proprietary call tracking management software, computer telephony
integration and interactive voice response. TeleTech provides services from Call
Centers leased and equipped by TeleTech ("fully outsourced") and, beginning in
April 1996, also from Call Centers leased and equipped by clients ("facilities
management") .

TeleTech typically establishes long-term, strategic relationships,
formalized by multi-year contracts, with selected clients in the
telecommunications, technology, transportation, health care and financial
services industries. TeleTech targets clients in these industries because of
their complex product and service offerings and large customer bases, which
require frequent, often sophisticated, customer interactions. For example, in
the second half of 1995 the Company entered into significant, multi-year
contracts with CompuServe and United Parcel Service. In the first nine months of
1996, the Company obtained significant, additional business from AT&T and
entered into a multi-year contract with the United States Postal Service (the
"Postal Service").

The Company was founded in 1982 and has been providing inbound customer care
solutions since its inception. Between December 31, 1995 and March 31, 1996, the
Company opened, acquired or initiated management of six Call Centers. As of
October 25, 1996, TeleTech leased or managed nine Call Centers in the United
States, two in the United Kingdom and one in each of Australia and New Zealand,
equipped with a total of 5,076 state-of-the-art workstations. TeleTech currently
plans to expand two existing U.S. Call Centers by the end of 1996. In addition,
TeleTech has signed leases for two facilities in the United States in which it
expects to open additional Call Centers in 1997. In the first nine months of
1996, approximately 97% of the Company's call handling revenues were derived
from inbound customer inquiries.



THE OFFERING

Common Stock offered by the Selling

SLOCKNOLAErS . it ittt et ettt e et e e 4,000,000 shares
U.S. offering....c.uuuiiiiiiiiiineninnnnnn. 3,280,000 shares
International offering.........coiiuiiunn.. 720,000 shares

Common Stock to be outstanding after the
(O Y 15 o U 55,103,030 shares (1)

Use of proceeds

Nasdaqg National

(1)

offered hereby (the "Offering")
received by the Selling Stockholders.
TTEC

Excludes 4,982,730 shares of Common Stock issuable upon exercise of options
outstanding at October 15, 1996, with a weighted average exercise price of
$5.48 per share, other than options to acquire 155,600 shares that will be
exercised, and which underlying shares will be sold in the Offering, by
certain Selling Stockholders. See "Capitalization,"
"Management--Compensation of Directors," "Management--TeleTech Stock Option
Plan," and "Underwriters."

If the Underwriters' over-allotment option is exercised, the Company will
use the net proceeds it will receive for working capital and general
corporate purposes. See "Use of Proceeds."

SUMMARY FINANCIAL INFORMATION
(IN THOUSANDS,

(1)
EXCEPT PER SHARE AMOUNTS AND OPERATING DATA)

YEAR ENDED
JANUARY 31,

ELEVEN

All proceeds from the sale of Common Stock
will be

(2)

MONTHS ENDED
DECEMBER 31,

(3)

(3)

1993 1993
1992
(UNAUDITED)

STATEMENT OF OPERATIONS DATA:

REVENUE S . 4 vttt et ettt teeeeeeeeeeeeeeeneeeeneens $ 5,751 $13,814 $19,520
Income (loss) from operationsS...........coeveevn.on. (332) 250 837
Net 1ncome. ..ttt it i it ii it ei e 214 52 548
Pro forma net income......... .., 214 52 299
Pro forma net income per share of Common Stock and

eqUIVALENES (4) v vttt ittt e ettt $ -- $ - $ .01
Weighted average shares outstanding (4)........... 43,753 43,753 43,753
OPERATING DATA:
Number of Call Centers.......ovii i nunenennn 1 1 2
Number of workstations..............o i, 300 300 560

BALANCE SHEET DATA:

Working capital
Total assets
Long-term debt,
Total stockholders'

The Summary Financial Information presented in this table is derived from
the "Selected Financial Information" and the Company's Consolidated and
Combined Financial Statements (the "Financial Statements™) included
elsewhere in this Prospectus.

Includes the $2.4 million pre-tax net proceeds of a one-time payment made by
a former client to TeleTech in connection with such client's early
termination of a contract.

During 1993 and 1994, the Company was an S corporation under Subchapter S of
the Internal Revenue Code of 1986, as amended (the "Code"), and,
accordingly, was not subject to federal income taxes. Pro forma net income
includes a provision for income taxes at an effective rate of 44.4% for the
11 months ended December 31, 1993 and 39.5% for the year ended December 31,
1994.

Calculated in the manner described in note 1 to the Financial Statements.
Reflects the application of the $52.6 million of net proceeds received by

the Company from the Initial Public Offering and the Preferred Stock
Conversion effected in connection therewith.

net of current POrtiom. ...ttt i e it e e
[ L N

YEAR ENDED
DECEMBER 31,

1994 1995
$35,462 $50,467 $
2,196 4,596
1,695 4,156 (2)
1,037(3) 4,156 (2)
$ .02(3) $ .08(2) $
43,753 54,304
2 3
560 960
JUNE 30, 1996
ACTUAL PRO FORMA (5)
(UNAUDITED)
$ 6,733 $ 58,310
63,751 106,328
7,354 7,354
11,748 76,615

SIX MONTHS ENDED

JUNE 30,
1995 1996
(UNAUDITED)
22,291 $56, 619
1,821 6,279
2,420(2) 3,318
2,420(2) 3,318
.04(2) $ .06
54,281 54,328
3 9
960 3,107



RECENT DEVELOPMENTS

For the three months ended September 30, 1996, TeleTech's revenues increased
$37.4 million, or 294.5%, to $50.1 million from $12.7 million for the same
period of 1995. Income from operations increased to $6.9 million, or 13.7% of
revenues, for the three months ended September 30, 1996, from $1.2 million, or
9.4% of revenues, for the same period of 1995. Net income increased $3.2
million, or 371.3%, to $4.1 million for the three months ended September 30,
1996 from $862,000 for the same period of 1995. See "Management's Discussion and
Analysis of Financial Condition and Results of Operations--Recent Developments."

4



RISK FACTORS

THIS PROSPECTUS CONTAINS CERTAIN FORWARD-LOOKING STATEMENTS THAT INVOLVE
SUBSTANTIAL KNOWN AND UNKNOWN RISKS AND UNCERTAINTIES. WHEN USED IN THIS
PROSPECTUS, THE TERMS "ANTICIPATES," "EXPECTS," "ESTIMATES," "BELIEVES" AND
SIMILAR TERMS AS THEY RELATE TO THE COMPANY OR ITS MANAGEMENT ARE INTENDED TO
IDENTIFY SUCH FORWARD-LOOKING STATEMENTS. THE COMPANY'S ACTUAL RESULTS,
PERFORMANCE OR ACHIEVEMENTS MAY DIFFER MATERIALLY FROM THOSE EXPRESSED OR
IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS. FACTORS THAT COULD CAUSE OR
CONTRIBUTE TO SUCH DIFFERENCES INCLUDE THOSE DISCLOSED BELOW. IN EVALUATING THE
COMPANY'S BUSINESS, PROSPECTIVE INVESTORS SHOULD CAREFULLY CONSIDER THE
FOLLOWING FACTORS IN ADDITION TO THE OTHER INFORMATION PRESENTED IN THIS
PROSPECTUS.

RELIANCE ON A FEW MAJOR CLIENTS. The Company has strategically focused its
marketing efforts on developing long-term relationships with Fortune 1000
companies in targeted industries. As a result, a substantial portion of the
Company's revenues is derived from relatively few clients. Collectively, the
Company's 10 largest clients in 1995 accounted for approximately 82.1% of the
Company's 1995 revenues. The Company's three largest clients in 1995 were AT&T,
Continental Airlines and Apple Computer, Inc., which accounted for approximately
31% (including 11% from McCaw Communications d/b/a Cellular One, a subsidiary of
AT&T), 18% and 9%, respectively, of the Company's 1995 revenues. The Company's
program for Continental Airlines was completed in March 1996 and was not
renewed. The lost revenues from the expiration of the Continental Airlines
program were more than offset in the first quarter of 1996 by revenues from new
clients. The Company received prior notice that Continental Airlines would not
renew 1ts contract upon expiration and redeployed to new programs all of the
workstations that previously had been dedicated to the Continental Airlines
program. Consequently, there was no material capacity underutilization due to
the loss of the Continental Airlines program; however, there can be no assurance
that the Company's loss of another large client would not result in substantial
underutilized capacity.

The Company expects that its three largest clients in 1996, AT&T, United
Parcel Service and CompuServe, which accounted for 30%, 22% and 17%,
respectively, of the Company's revenues in the first nine months of 1996, will
account for an even greater percentage of the Company's revenues than its three
largest clients in 1995. There can be no assurance that the Company will be able
to retain any of its largest clients or that the volumes of its most profitable
or largest programs will not be reduced, or that the Company would be able to
replace such clients or programs with clients or programs that generate a
comparable amount of revenues or profits. Consequently, the loss of one or more
of its significant clients could have a material adverse effect on the Company's
business, results of operations or financial condition. In September 1996, the
Company and CompuServe agreed to limit the monthly fees the Company charges
CompuServe under the largest program the Company provides to CompuServe, which
will effectively reduce the number of workstations the Company dedicates to such
program. The Company has redeployed most, and in the near future expects to have
redeployed all, of the workstations previously dedicated to such CompuServe
program to new programs, including another program that the Company provides for
CompuServe. Consequently, the Company does not expect this reduction to
materially decrease the Company's capacity utilization. See "Management's
Discussion and Analysis of Financial Condition and Results of Operations,"
"--Risks Associated with the Company's Contracts" and "--Dependence on Key
Industries."

Substantially all of the Company's significant arrangements with its clients
generate revenues based, in large part, on the amount of time which the
Company's personnel devotes to such clients' customers. Consequently, and due to
the primarily inbound nature of the Company's business, the amount of revenues
generated from any particular client is generally dependent upon consumers'
interest in, and use of, the client's products and/or services. Furthermore, a
significant portion of the Company's expected revenues and planned capacity
utilization for 1996 relate to recently-introduced product or service offerings
of the Company's clients, including two significant programs developed for AT&T
and CompuServe, two of the Company's largest clients. There can be no assurance
as to the number of consumers who will be attracted to the products and services
of the Company's clients and who will therefore need the Company's services, or
that the Company's clients will develop new products or services that will
require the Company's services. See "Business--Markets and Clients--Technology."
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DIFFICULTIES OF MANAGING RAPID GROWTH. The Company has experienced rapid
growth over the past several years and anticipates continued future growth.
Continued growth depends on a number of factors, including the Company's ability
to (i) initiate, develop and maintain new client relationships and expand its
marketing operations, (ii) recruit, motivate and retain qualified management and
hourly personnel, (iii) rapidly identify, acquire or lease suitable Call Center
facilities on acceptable terms and complete build-outs of such facilities in a
timely and economic fashion, and (iv) maintain the high quality of the services
and products that it provides to its clients. The Company's continued rapid
growth can be expected to place a significant strain on the Company's
management, operations, employees and resources. There can be no assurance that
the Company will be able to maintain or accelerate its current growth,
effectively manage its expanding operations or achieve planned growth on a
timely or profitable basis. If the Company is unable to manage growth
effectively, its business, results of operations or financial condition could be
materially adversely affected. See "Business--Growth Strategy."

The Company's profitability is significantly influenced by its Call Center
capacity utilization. Although the Company seeks to maximize utilization, the
inbound nature of the Company's business results in significantly higher
utilization during peak (weekday) periods than during off-peak (night and
weekend) periods. In addition, the Company has experienced, and in the future
may experience, at least short-term, excess capacity during peak periods upon
the opening of a new Call Center or the termination of a large client program.
There can be no assurance that the Company will be able to achieve or maintain
optimal Call Center capacity utilization. See "--Reliance on a Few Major
Clients" and "Business-- Facilities."

RISKS ASSOCIATED WITH THE COMPANY'S CONTRACTS. Although the Company
currently seeks to sign multi-year contracts with its clients, the Company's
contracts do not assure the Company a specific level of revenues and they
generally do not designate the Company as the client's exclusive service
provider. The Company believes maintaining satisfactory relationships with its
clients has a more significant impact on the Company's revenues than the
specific terms of its client contracts. Certain of the Company's current
contracts (representing approximately 36% of the Company's 1995 revenues) have
terms of one year or less and there can be no assurance that the clients will
renew or extend such contracts. In addition, the Company's contracts are
terminable by its clients on relatively short notice. Although many of such
contracts require the client to pay a contractually agreed amount in the event
of early termination, there can be no assurance that the Company will be able to
collect such amount or that such amount, if received, will sufficiently
compensate the Company for the investment it has made to support the cancelled
program or for the revenues it may lose as a result of the early termination. In
addition, some of the Company's contracts limit the aggregate amount the Company
can charge for its services during the term of the contract and several prohibit
the Company from providing services to a direct competitor of a client that are
similar to the services the Company provides to such client. Although a few of
the Company's more recently executed contracts provide for annual increases in
the rates paid by clients in the event of increases in certain cost or price
indices, most of the Company's contracts do not include such provisions and some
of the contracts currently in effect provide that the service fees paid by
clients may be adjusted downward if the performance objectives specified therein
are not attained or, at least in one case, in the event of a decrease in a price
index. Furthermore, there can be no assurance that the adjustments based upon
increases in cost or price indices will fully compensate the Company for
increases in labor and other costs that it may experience in fulfilling its
contractual obligations. Although several of the Company's clients have elected
not to renew or extend short-term contracts, or have terminated contracts or
reduced program volumes on relatively short notice to the Company, to date none
of the foregoing types of contractual provisions has had a material adverse
effect on the Company's business, results of operations or financial condition.
See "--Reliance on a Few Major Clients," "Business--Sales and Marketing,"
"Business--Services" and "Management's Discussion and Analysis of Financial
Condition and Results of Operations."

DEPENDENCE ON LABOR FORCE. The Company's success is largely dependent on
its ability to recruit, hire, train and retain qualified employees. The
Company's industry is very labor intensive and has experienced high personnel
turnover. A significant increase in the Company's employee turnover rate could
increase the Company's recruiting and training costs and decrease operating
effectiveness and productivity. Also, the addition of significant new clients or
the implementation of new large-scale programs may require the



Company to recruit, hire and train qualified personnel at an accelerated rate.
There can be no assurance that the Company will be able to continue to hire,
train and retain sufficient qualified personnel to adequately staff new customer
care programs. Because a significant portion of the Company's operating costs
relate to labor costs, an increase in wages, costs of employee benefits or
employment taxes could have a material adverse effect on the Company's business,
results of operations or financial condition. In addition, certain of the
Company's facilities are located in geographic areas with relatively low
unemployment rates, thus potentially making it more difficult and costly to hire
qualified personnel. See "--Difficulties of Managing Rapid Growth,"
"Business--Human Resources" and "Management's Discussion and Analysis of
Financial Condition and Results of Operations."

DEPENDENCE ON KEY PERSONNEL. The Company's success to date has depended in
large part on the skills and efforts of Kenneth D. Tuchman, the Company's
founder, Chairman of the Board, President and Chief Executive Officer. There can
be no assurance that the Company will be able to hire or retain the services of
other officers or key employees. The loss of Mr. Tuchman or the Company's
inability to hire or retain such other officers or key employees could have a
material adverse effect on the Company's business, results of operations or
financial condition. The Company's success and achievement of its growth plans
depend on its ability to recruit, hire, train and retain other highly qualified
technical and managerial personnel, including individuals with significant
experience in the industries targeted by the Company. The inability of the
Company to attract and retain the necessary technical and managerial personnel
could have a material adverse effect on the Company's business, results of
operations or financial condition. See "--Difficulties of Managing Rapid Growth"
and "Management."

DEPENDENCE ON KEY INDUSTRIES. The Company's clients are concentrated
primarily in the telecommunications, technology and transportation industries
and, to a lesser extent, the health care and financial services industries. The
Company's business and growth is largely dependent on the continued demand for
the Company's services from these industries and current trends in such
industries to outsource certain customer care services. A general economic
downturn in any of these industries or a slowdown or reversal of the trend in
any of these industries to outsource certain customer care services could have a
material adverse effect on the Company's business, results of operations or
financial condition. In addition, the Company's health care and financial
services strategic business units ("SBUs") were introduced only recently and are
still in the development stage. There can be no assurance that the Company can
successfully develop these SBUs or that such development can occur in accordance
with the Company's current time schedule. Additionally, a substantial percentage
of the revenues generated by clients in the telecommunications industry relate
to the Company's provision of third-party verification of long-distance service
sales, which is required by the rules of the Federal Communications Commission.
Such verification services accounted for 19% and 9% of the Company's total
revenues in 1995 and in the first nine months of 1996, respectively. Although
the Company is not aware of any proposed changes to these rules, the elimination
of this requirement could have a material adverse effect on the Company's
business, results of operations or financial condition. See "--Highly
Competitive Market" and "Business--Markets and Clients."

RISK OF BUSINESS INTERRUPTION. The Company's operations are dependent upon
its ability to protect its Call Centers, computer and telecommunications
equipment and software systems against damage from fire, power loss,
telecommunications interruption or failure, natural disaster and other similar
events. In the event the Company experiences a temporary or permanent
interruption at one or more of its Call Centers, through casualty, operating
malfunction or otherwise, the Company's business could be materially adversely
affected and the Company may be required to pay contractual damages to some
clients or allow some clients to terminate or renegotiate their contracts with
the Company. While the Company maintains property and business interruption
insurance, such insurance may not adequately compensate the Company for all
losses that it may incur. See "Business--Operations."

RISKS ASSOCIATED WITH RAPIDLY CHANGING TECHNOLOGY. The Company's business
is highly dependent on its computer and telecommunications equipment and
software systems. The Company's failure to maintain the superiority of its
technological capabilities or to respond effectively to technological changes
could have a material adverse effect on the Company's business, results of
operations or financial condition. The



Company's future success also will be highly dependent upon its ability to
enhance existing services and introduce new services or products to respond to
changing technological developments. There can be no assurance that the Company
can successfully develop and bring to market any new services or products in a
timely manner, that such services or products will be commercially successful or
that competitors' technologies or services will not render the Company's
products or services noncompetitive or obsolete. See "--Highly Competitive
Market" and "Business--Technology."

HIGHLY COMPETITIVE MARKET. The market in which the Company competes is
highly competitive and fragmented. The Company expects competition to persist
and intensify in the future. The Company's competitors include small firms
offering specific applications, divisions of large entities, large independent
firms and, most significantly, the in-house operations of clients or potential
clients. A number of competitors have or may develop greater capabilities and
resources than those of the Company. Similarly, there can be no assurance that
additional competitors with greater resources than the Company will not enter
the Company's market. Because the Company's primary competitors are the in-house
operations of existing or potential clients, the Company's performance and
growth could be negatively impacted if its existing clients decide to provide
in-house customer care services that currently are outsourced or if potential
clients retain or increase their in-house customer service and product support
capabilities. For example, Continental Airlines, one of the Company's largest
clients in 1995 decided not to renew a program completed by the Company in March
1996 due to Continental Airlines' excess in-house call center capacity. In
addition, competitive pressures from current or future competitors could cause
the Company's services to lose market acceptance or result in significant price
erosion, with a material adverse effect upon the Company's business, results of
operations or financial condition. See "Business--Competition."

DIFFICULTIES OF COMPLETING AND INTEGRATING ACQUISITIONS AND JOINT
VENTURES. One component of the Company's growth strategy is to pursue strategic
acquisitions of companies that have services, products, technologies, industry
specializations or geographic coverage that extend or complement the Company's
existing business. There can be no assurance that the Company will be able
successfully to identify, acquire on favorable terms or integrate such
companies. If any acquisition is completed, there can be no assurance that such
acquisition will enhance the Company's business, results of operations or
financial condition. The Company may in the future face increased competition
for acquisition opportunities, which may inhibit the Company's ability to
consummate suitable acquisitions on terms favorable to the Company. A
substantial portion of the Company's capital resources, including the net
proceeds from the Initial Public Offering and the net proceeds from the
Offering, if any, could be used for acquisitions. The Company may require
additional debt or equity financing for future acquisitions, which financing may
not be available on terms favorable to the Company, if at all. As part of its
growth strategy, the Company may also pursue opportunities to undertake
strategic alliances in the form of joint ventures. Joint ventures involve many
of the same risks as acquisitions, as well as additional risks associated with
possible lack of control of the joint ventures. See "--Difficulties of Managing
Rapid Growth."

In January 1996, the Company acquired Access 24 Service Corporation Pty
Limited, an Australian company ("Access 24"), which provides customer care
solutions to Australian and New Zealand companies, primarily in the health care
and financial services industries. In April 1996, the Company entered into a
joint venture with PPP Healthcare Group plc ("PPP") to provide services in the
United Kingdom and Ireland similar to those provided by Access 24. Certain of
the services provided by Access 24 and PPP to health care and financial services
clients differ from the traditional outsourcing services of the Company's U.S.
business. Several of the services currently provided by Access 24 and PPP may be
subject to extensive government regulation if introduced as planned in the U.S.
market. There can be no assurance that compliance with applicable U.S. laws and
regulations will not limit the scope, or significantly increase the cost to the
Company, of providing services in the U.S. market that are comparable to such
services currently provided by Access 24 and the joint venture outside the
United States. Although in November 1996 the Company expects to begin providing
health care services in the United States for Health Decisions International,
LLC ("HDI") that are similar to the health care services provided by Access 24
and PPP, there can be no assurance that the anticipated benefits of the Access
24 acquisition and the joint venture with PPP will be
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fully achieved. See "--Health Care Regulation and Risk Management,"
"Business--Markets and Clients-- Health Care," "Business--Markets and
Clients--Financial Services" and "Business--International Operations."

RISK ASSOCIATED WITH INTERNATIONAL OPERATIONS AND EXPANSION. As a result of
the recent acquisition of Access 24 and the joint venture with PPP, the Company
now conducts business in the United Kingdom, Australia and New Zealand. The
Company's international operations accounted for approximately 9% of the
Company's revenues for the first nine months of 1996 and, on a pro forma basis
reflecting the Company's acquisition of Access 24 as if it had occurred on
January 1, 1995, approximately 16.9% of the Company's revenues during 1995. A
key component of the Company's growth strategy is its continued international
expansion. There can be no assurance that the Company will be able successfully
to market, sell and deliver its services in international markets, or that it
will be able successfully to acquire companies, or integrate acquired companies,
to expand international operations. In addition, there are certain risks
inherent in conducting international business, including exposure to currency
fluctuations, longer payment cycles, greater difficulties in accounts receivable
collection, difficulties in complying with a variety of foreign laws, unexpected
changes in regulatory requirements, difficulties in staffing and managing
foreign operations, political instability and potentially adverse tax
consequences. There can be no assurance that one or more of such factors will
not have a material adverse effect on the Company's international operations
and, consequently, on the Company's business, results of operations or financial
condition. See "Business-- International Operations" and "Pro Forma Consolidated
Condensed Financial Information."

VARIABILITY OF QUARTERLY OPERATING RESULTS. The Company has experienced,
and in the future could experience, quarterly variations in revenues as a result
of a variety of factors, many of which are outside the Company's control,
including: the timing of new contracts; the timing of new product or service
offerings or modifications in client strategies; the expiration or termination
of existing contracts; the timing of increased expenses incurred to obtain and
support new business; changes in the Company's revenue mix among its various
service offerings; and the seasonal pattern of certain of the businesses
serviced by the Company. In addition, the Company's planned staffing levels,
investments and other operating expenditures are based on revenue forecasts. If
revenues are below expectations in any given quarter, the Company's operating
results would likely be materially adversely affected for that quarter. See
"Management's Discussion and Analysis of Financial Condition and Results of
Operations--Quarterly Results."

HEALTH CARE REGULATION AND RISK MANAGEMENT. In November 1996, the Company
expects to begin providing telephone-based health care counseling and
information services on behalf of HDI to customers or members of HDI's clients,
which include corporations and health maintenance organizations. Pursuant to a
facilities management agreement with HDI, nurses and other health care
professionals employed by the Company will answer customers' questions regarding
a variety of health care and medical concerns, including nutritional matters,
common ailments and health care options and risks. The Company's provision of
services for HDI, and any similar services that the Company may provide for
other health care providers, may be subject to governmental regulations not
applicable to other portions of the Company's business.

The health care industry is subject to extensive and evolving Federal and
state government regulation relating to many aspects of health care delivery
services, including health care referral programs and the operation of health
maintenance organizations. Many of these statutes and regulations predate the
development of telephone-based and other interstate communication of health care
information and services. The literal language of certain of these statutes and
regulations, including those regulating the practice of nursing and the practice
of medicine, could be construed to apply to certain of the health care services
that the Company may provide. The Company has no knowledge, and has not been
made aware, that HDI or any other organizations unaffiliated with HDI that
provide similar interstate health care services, has been made subject to such
statutes and regulations. However, if regulators construe any of the foregoing
statutory and regulatory requirements as applicable to the health care services
that may be provided by the Company, then the Company or its employees could be
required to obtain additional licenses or registrations or the Company may be
required to modify the scope of the services it provides.



In recent years, participants in the health care industry, including nurses
and other health care professionals, have been subject to an increasing number
of lawsuits alleging malpractice, product liability and related legal theories,
many of which involve substantial claims and significant defense costs. The
Company may be exposed to the risk of professional liability claims relating to
the health care services it expects to provide. Although the Company maintains
malpractice liability insurance, there can be no assurance that claims in excess
of the Company's insurance coverage will not arise or that all claims would be
covered by such insurance.

COMPLIANCE WITH OTHER GOVERNMENT REGULATION. Because the Company's current
business consists primarily of responding to inbound telephone calls, it is not
highly regulated. However, in connection with the limited amount of outbound
telemarketing services that it provides, the Company is required to comply with
the Federal Communications Commission's rules under the Federal Telephone
Consumer Protection Act of 1991 and the Federal Trade Commission's regulations
under the Federal Telemarketing and Consumer Fraud and Abuse Prevention Act of
1994, both of which govern telephone solicitation. In the event that the Company
decides to expand its outbound telemarketing services, such rules and
regulations would apply to a larger percentage of the Company's business. In
connection with providing services to the Postal Service, the Company has agreed
to comply with the Privacy Act of 1974, which governs the recording of telephone
conversations. The Company believes that it currently is, and will continue to
be, in compliance with such statute. Furthermore, there may be additional
federal or state legislation, or changes in regulatory implementation, that
limit the activities of the Company or its clients in the future or
significantly increase the cost of compliance. Additionally, the Company could
be responsible for its failure, or the failure of its clients, to comply with
regulations applicable to its clients. See "--Health Care Regulation and Risk
Management."

CONTROL BY PRINCIPAL STOCKHOLDER. Following completion of the Offering,
Kenneth D. Tuchman, the Company's Chairman, President and Chief Executive
Officer, will beneficially own approximately 65.9% of the outstanding shares of
Common Stock (and approximately 65.2% if the Underwriters' over-allotment is
exercised in full). As a result, Mr. Tuchman will continue to be able to elect
the entire Board of Directors of the Company and to control substantially all
other matters requiring action by the Company's stockholders. Such voting
concentration may have the effect of discouraging, delaying or preventing a
change in control of the Company. See "Principal and Selling Stockholders."

LIMITED TRADING HISTORY AND POSSIBLE VOLATILITY OF STOCK PRICE. The Common
Stock first became publicly traded on August 1, 1996. Since then, the per share
price of the Common Stock has risen substantially from the Initial Public
Offering price of $14.50 per share. During and after the Offering, the market
price of the Common Stock is likely to be highly volatile and could be subject
to wide fluctuations in response to quarterly variations in operating results,
announcements of new contracts or contract cancellations, announcements of
technological innovations or new products or services by the Company or its
competitors, changes in financial estimates by securities analysts or other
events or factors. The market price of the Common Stock also may be affected by
the Company's ability to meet analysts' expectations, and any failure to meet
such expectations, even if minor, could have a material adverse effect on the
market price of the Common Stock. In addition, the stock market has experienced
significant price and volume fluctuations that have particularly affected the
market prices of equity securities of many companies and that have often been
unrelated to the operating performance of such companies. These broad market
fluctuations may adversely affect the market price of the Common Stock. In the
past, following periods of volatility in the market price of a company's
securities, securities class action litigation has often been instituted against
such a company. Any such litigation instigated against the Company could result
in substantial costs and a diversion of management's attention and resources,
which could have a material adverse effect on the Company's business, results of
operations or financial condition. See "Price Range of Common Stock."

SUBSTANTIAL NUMBER OF SHARES ELIGIBLE FOR FUTURE SALE. The sale of a
substantial number of shares of Common Stock by the Company or any of its
significant stockholders, or the perception that such sales could occur, could
adversely affect prevailing market prices of the Common Stock. The Company is
unable to make any prediction as to the effect, if any, that future sales of
Common Stock or the availability of Common Stock for sale may have on the market
price of the Common Stock prevailing from time to time. In addition,
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any such sale or such perception could make it more difficult for the Company to
sell equity securities or equity related securities in the future at a time and
price that the Company deems appropriate. The Company has, and upon completion
of the Offering, will have outstanding an aggregate of 55,103,030 shares of
Common Stock, excluding shares of Common Stock issuable upon exercise of options
outstanding under the TeleTech Holdings, Inc. Stock Plan (the "Option Plan") and
the TeleTech Holdings, Inc. Directors Stock Option (the "Directors Option
Plan"). The 7,153,000 shares of Common Stock sold in the Initial Public Offering
are, and the 4,000,000 shares of Common Stock offered hereby will be, freely
tradeable (other than by an "affiliate" of the Company as such term is defined
under the Securities Act of 1933, as amended (the "Securities Act")) without
restriction or registration under the Securities Act. All remaining outstanding
shares of Common Stock may be sold under Rule 144 or Regulation S promulgated
under the Securities Act, subject to the holding period, volume, manner of sale
and other restrictions of Rule 144 or Regulation S. Certain of the outstanding
shares of Common Stock are, and following the Offering will be, subject to
restrictions on transfer or sale through January 27, 1997, which restrictions
may be waived by Morgan Stanley & Co. Incorporated. See "Description of Capital
Stock," "Shares Eligible for Future Sale" and "Underwriters."

SIGNIFICANT UNALLOCATED NET PROCEEDS. A significant portion of the net
proceeds of the Initial Public Offering, and the net proceeds to the Company
from the Offering if the Underwriters' over-allotment option is exercised, have
not been designated for specific uses. Accordingly, the Company's Board of
Directors will have broad discretion with respect to the use of such net
proceeds. See "Use of Proceeds."

ANTI-TAKEOVER PROVISIONS. The Board of Directors has authority to issue up
to 10,000,000 shares of preferred stock and to determine the price, rights,
preferences, privileges and restrictions, including voting rights, of those
shares without any vote or action by the stockholders. The rights of the holders
of the Common Stock will be subject to, and may be adversely affected by, the
rights of the holders of any preferred stock that may be issued in the future.
The issuance of the preferred stock, while providing desirable flexibility in
connection with possible acquisitions and other corporate purposes, could have
the effect of making it more difficult for a third party to acquire a majority
of the outstanding voting stock of the Company. The Company has no present plan
to issue any preferred stock. Furthermore, certain provisions of the Company's
Restated Certificate of Incorporation and By-laws and of Delaware law could
delay or make difficult a merger, tender offer or proxy contest involving the
Company. See "Description of Capital Stock."
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THE COMPANY

TeleTech was incorporated under the laws of Delaware in December 1994 in
connection with a restructuring of the ownership of TeleTech Telecommunications,
Inc., which was incorporated under the laws of California in October 1982, and
TeleTech Teleservices, Inc., which was incorporated under the laws of Colorado
in November 1992. As a result of such restructuring, TeleTech Teleservices and
TeleTech Telecommunications became wholly-owned subsidiaries of TeleTech.
TeleTech's principal executive offices are located at 1700 Lincoln Street, Suite
1400, Denver, Colorado 80203 and its telephone number is (303) 894-4000.

USE OF PROCEEDS

All of the 4,000,000 shares of Common Stock being offered hereby are being
sold by the Selling Stockholders and the Company will not receive any of the
proceeds from the sale of such shares.

If the Underwriters' over-allotment option is exercised, the Company will
sell up to 600,000 shares of Common Stock. The net proceeds, if any, TeleTech
will receive from the sale of such shares, are estimated to be up to $17.5
million, at a public offering price of $31.00 per share and after deducting
underwriting discounts and commissions and estimated Offering expenses payable
by the Company. TeleTech expects to use such net proceeds, if any, for general
corporate purposes, including to fund the Company's working capital
requirements, to purchase computer hardware and software, to fund leasehold
improvements and to acquire businesses, products or technologies that extend or
complement TeleTech's existing business. The Company is engaged in ongoing
evaluations of, and discussions with, third parties regarding possible
acquisitions; however the Company currently has no agreements, commitments or
understandings with respect to any material acquisitions. Pending any of such
uses, TeleTech plans to invest the net proceeds in investment grade, interest
bearing securities.

The Selling Stockholders and, if the Underwriters' over-allotment option is
exercised, the Company will pay all of the expenses of the Offering in
proportion to the number of shares of Common Stock sold by each of them.
However, the Company has agreed to pay the portion of such expenses otherwise
payable by the Selling Stockholders who are employees of the Company and who
will sell shares received upon exercise of options under the Option Plan.

DIVIDEND POLICY

In 1995 TeleTech paid a dividend of approximately $452,000 to its principal
stockholder. TeleTech does not expect to pay dividends on its Common Stock in
1996 or in the foreseeable future. The Board of Directors anticipates that all
cash flow generated from operations in the foreseeable future will be retained
and used to develop and expand TeleTech's business. Any future payment of
dividends will depend upon TeleTech's results of operations, financial
condition, cash requirements and other factors deemed relevant by the Board of
Directors.

PRICE RANGE OF COMMON STOCK

The Common Stock has traded on the Nasdag National Market since August 1,
1996 under the symbol "TTEC." The following table sets forth the range of the
high and low closing sale prices of the Common Stock, for the fiscal quarters
during 1996 indicated, as reported on the Nasdag National Market:

HIGH
Third Quarter (from August 1, 1996) ...ttt ittt i 38
Fourth Quarter (through October 31, 1996) ... . ittt 36 1/2

On October 31, 1996, the closing sale price of the Common Stock as reported
on the Nasdag National Market was $32 per share and the Company had 115
stockholders of record.
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CAPITALIZATION

The following table sets forth as of June 30, 1996 the Company's (i) actual
short-term debt and capitalization and (ii) short-term debt and capitalization
on a pro forma basis after giving effect to the Preferred Stock Conversion and
the application of the $52.6 million of net proceeds received by the Company
from the Initial Public Offering.

JUNE 30, 1996

(UNAUDITED, IN

THOUSANDS)
Short-term borrowings and current portion of long-term debt (1)..........iuiiiiiiiiinan. $ 12,457 S 3,457
Long-term debt, net of current POrLIOoNn (2) ¢ ettt it in ittt ittt et et tneaeenenenns $ 7,354 $ 7,354
Mandatorily redeemable convertible preferred stock, par value $6.45 per share (3)....... 13,290 -=
Stockholders' equity:
Common stock, par value $.01 per Share (4) it i it ittt tee ettt ettt eeeaeeeeneneenen 417 550
Additional pald-dn Capital. ...ttt ittt ittt et e et et e e e e 7,067 72,789
Cumulative translation adjustment. .. ...ttt ittt it ittt ettt ittt eeeteeenneaanns 147 147
Unearned compensation--restricted sStoCK. .. ...ttt ittt itieenaeeanns (316) (316)
TreasUry SEOCK (5) c ittt i ittt e et et e ettt et e ettt et e e et ettt - (988)
Retalned AN ingS . vt ittt ittt ettt e et et et et e ettt ettt 4,433 4,433
Total sStoCKkhOldersS' EOUI LY. vt it ittt ittt et et et e et e et e et e et eeaeeaeeeeaeaaanes 11,748 76,615
Total CAPAItAladzZatione v et ettt ittt ettt ettt ee e eeeaeeeeeeneeeeeeneaeeeeneeeenens $ 19,102 $ 83,969

(1) Reflects repayment of the June 30, 1996 balances outstanding under the line
of credit.

(2) See notes 4, 5 and 7 to the Financial Statements contained elsewhere herein
for information regarding the Company's long-term debt.

(3) The 1,860,000 shares of mandatorily redeemable convertible preferred stock,
including accrued dividends thereon of $1.3 million, were converted into
9,300,000 shares of Common Stock in connection with the Initial Public
Offering. See note 11 to the Financial Statements contained elsewhere
herein.

(4) Does not include 7,750,000 shares reserved for issuance upon exercise of
outstanding options under the Option Plan and the Directors Option Plan. At
October 15, 1996, options to acquire 4,720,230 shares were outstanding under
the Option Plan and options to acquire 262,500 shares were outstanding under
the Directors Option Plan, which options have a weighted average exercise
price of $5.39 per share and $7.11 per share, respectively, excluding
options to acquire 155,600 shares that will be exercised, and which
underlying shares will be sold in the Offering, by certain Selling
Stockholders. See "Principal and Selling Stockholders." See
"Management--Compensation of Directors," "Management--Executive
Compensation," "Management--TeleTech Stock Option Plan."

(5) Reflects the Company's acquisition of 98,810 shares of Common Stock from one
of its stockholders immediately prior to the closing of the Initial Public
Offering, which shares are being held as treasury stock. See "Certain
Relationships and Related Party Transactions."
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SELECTED FINANCIAL DATA

The following selected financial data should be read in conjunction with
"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and the Financial Statements and the related notes appearing
elsewhere in this Prospectus. The following table presents selected (a)
consolidated and combined financial data for TeleTech for (i) the year ended
January 31, 1992, which have been derived from reviewed financial statements;
(i1) the year ended January 31, 1993, which have been derived from audited
financial statements; (iii) the eleven months ended December 31, 1993, which
have been derived from financial statements (including those set forth elsewhere
in this Prospectus) that have been audited by Gumbiner, Savett, Finkel,
Fingleson & Rose, Inc., independent public accountants (formerly Gumbiner,
Savett, Friedman and Rose, Inc.); (iv) each of the two years in the period ended
December 31, 1995, which are derived from financial statements (including those
set forth elsewhere in this Prospectus) that have been audited by Arthur
Andersen LLP, independent public accountants; and (v) the six months ended June
30, 1995 and 1996; and (b) unaudited pro forma consolidated financial data for
the year ended December 31, 1995. The selected financial data for the six months
ended June 30, 1995 and 1996 are derived from unaudited financial statements
that, in the opinion of management, include all adjustments, consisting
principally of normal recurring accruals, necessary for a fair presentation of
such data. The results for the six months ended June 30, 1996 are not
necessarily indicative of the results expected for the full fiscal year.

ELEVEN PRO

MONTHS FORMA (1)

ENDED YEAR ENDED SIX MONTHS
YEAR ENDED DECEMBER YEAR ENDED DECEMBER ENDED
JANUARY 31, 31, DECEMBER 31, 31, JUNE 30,

1992 1993 1993 1994 1995 1995 1995 1996
(UNAUDITED) (UNAUDITED) (UNAUDITED)
(IN THOUSANDS, EXCEPT PER SHARE AND OPERATING DATA)

STATEMENT OF OPERATIONS DATA:

REVENUES .+ vttt ittt ettt teeae et en s $ 5,751 $13,814 $19,520 $ 35,462 $50,467 $60,706 $22,291 $56,619
Costs o0f services... ..., 2,703 7,324 10,727 17,406 27,246 31,239 11,876 31,721
SGE&A EXPENSES . vttt ettt it tneeetnenennnn 3,380 6,240 7,956 15,860 18,625 24,908 8,594 18,619

Income (loss) from operations........... (332) 250 837 2,196 4,596 4,559 1,821 6,279

Other income (eXPEnsSes) .........ceueeuee.. 707 (125) (299) (481) 2,489 (2) 2,784 (2) 2,373 (2) (544

Provision for (benefit of) income

AXES e ittt i e e e 161 73 (10) 20 2,929 3,353 1,774 2,417

Net income.......iiiiii i, $ 214 S 52 $ 548 $ 1,695 $ 4,156(2) $ 3,990(2) $2,420 (2) $ 3,318

Pro forma net income............ooiiunn.. $ 214 S 52 $ 299 (3) $ 1,037(3) $ 4,156(2) $ 3,990(2) $2,420 (2) $ 3,318

Pro forma net income per share of Common

Stock and equivalents (4) .....ouvuunenn. $ - S - 3 01(3) S .02(3) $ .08(2) $ 07(2) $ .04 (2) $ .06

Weighted average shares outstanding
(A) vt e e e e e 43,753 43,753 43,753 43,753 54,304 54,304 54,281 54,328

OPERATING DATA:

Number of Call Centers................ 1 1 2 2 3 3 9
Number of workstations................ 300 300 560 560 960 960 3,107

(FOOTNOTES ON NEXT PAGE)
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JUNE 30, 1996

JANUARY 31, DECEMBER 31, mmmmm
————————————————————————————————————————————— PRO
1993 1993 1994 1995 ACTUAL FORMA (5)
PRO FORMA
DECEMBER 31,
1992 1995 (1)
(UNAUDITED) (UNAUDITED)
(UNAUDITED)
BALANCE SHEET DATA:
Working capital (deficit)........ovvviiionnn. $ 221 $ (250) $ (228) $ (780) $11,305 $ 8,340 $ 6,733 $ 58,310
Total @SSetS. ittt ittt ittt 2,238 4,617 12,034 10,102 30,583 39,882 63,751 106,328
Long-term debt, net of current portion....... 828 1,416 3,528 2,463 3,590 5,468 7,354 7,354
Total stockholders' equity........cvvvuvvn.n. 338 394 942 2,197 3,791 8,220 11,748 76,615

(1) Reflects the consolidated operating results and financial position of Access
24 and its subsidiaries, which were acquired by the Company effective
January 1, 1996, as if such acquisition had been completed on January 1,
1995. Costs and expenses of Access 24 have been reflected, for purposes of
this presentation, as costs of services.

(2) Includes the $2.4 million pre-tax net proceeds of a one-time payment made by
a former client to TeleTech in connection with such client's early
termination of a contract.

(3) During 1993 and 1994, the Company was an S corporation and, accordingly, was
not subject to federal income taxes. Pro forma net income includes a
provision for income taxes at an effective rate of 44.4% for the 11 months
ended December 31, 1993 and 39.5% for the year ended December 31, 1994.

(4) Calculated in the manner described in note 1 to the Financial Statements.
(5) Reflects the application of the $52.6 million of net proceeds received by
the Company from the Initial Public Offering and the Preferred Stock

Conversion effected in connection therewith.
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PRO FORMA CONSOLIDATED CONDENSED FINANCIAL INFORMATION

The following unaudited pro forma consolidated condensed income statement
gives effect to the acquisition of Access 24 as if it had occurred on January 1,
1995 and does not purport to represent what the Company's results of operations
actually would have been if such transactions had in fact occurred on such date.
See "Business--International Operations." The pro forma adjustments are based on
currently available information and upon certain assumptions that management
believes are reasonable under current circumstances. The unaudited pro forma
consolidated financial information and accompanying notes should be read in
conjunction with the Financial Statements and the related notes thereto, and
other financial information pertaining to the Company and Access 24 including
"Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Business—--International Operations," included elsewhere in this

Prospectus.
YEAR ENDED DECEMBER 31, 1995
TELETECH ACCESS 24 ADJUSTMENTS
(UNAUDITED) (UNAUDITED)
INCOME STATEMENT DATA: (IN THOUSANDS, EXCEPT PER SHARE DATA)
ROV EINUE S e v et vt e e et et et e e e e eaeeeeeeeneeeeeeeeeeeeeeeeeeeeeeeneeeeeeeneenneens $ 50,467 $10,239 s --
[0 <X o= ol S oL B =D <10 o 1= 45,871 10,036(1) 240(2) (3)
Income (1lossS) from OPETaLioNS . @ vt ittt ittt ittt ettt ettt e et e eeateeeneeaeneenns 4,596 203 (240)
[ 8ol o i 1 o YY) 1T 2,489 295 -
Provision fOr INCOME LaAXES .t i vt tneneeeeeneeeeeneeeeeneeeeeneeeeeneeeeennns 2,929 424 -
NEL INCOME (10SS) v ittt e et et et e et e e e et e e e eee e e e e eeeseeeeeeeeeeeeeeneeneannn S 4,156 S 74 $(240)
Pro forma net INCOME PETr ShaTE. ...ttt it ittt ittt e ee et eeeeeeaeeeeaeeaeeeenns $ .08
Shares used in computing pro forma net income per share (4)........c.eeieeeen.. 54,304
PRO FORMA
(UNAUDITED)
INCOME STATEMENT DATA:
ROV EINUE S e v vt vttt e et ettt te et eae e eeeeneeeeeeeneeeeeeeneeeeeeeneeeeeeeneenneens $60,706
[0 XS o= o S o =D <10 o 1= 56,147
Income (1loss) from OPErationS. vt i ittt ittt ittt ettt tteeeeteeeneeaeneenns 4,559
[ Rl o i 1 o Yo ) 1T 2,784
Provision fOr 1NCOME LAXES . it iiiee e teeeneeeeeneeeeeneeeeeneeeeeneeeeennneenens 3,353
NET INCOME (108 S) v vttt ettt et et e et e et et e e eee e eeeeeseeeeeeeeeneeeeeeeneeneennn $ 3,990
Pro forma net INCOME Per SharE. . ... iiiiiiiii ittt ettt ettt et eeaeeaaneenns $ .07
Shares used in computing pro forma net income per share (4)........c.cciuvien.. 54,304

(1) Includes approximately $300,000 associated with the opening of a Call Center
in the United Kingdom and a $141,000 write-off of an unrecoverable loan
associated with the disposition of an unrelated business.

(2) Includes $422,000 of amortization of goodwill arising from the Company's
acquisition of Access 24. The Company acquired 100% of the capital stock of
Access 24 on January 1, 1996 for total consideration of $7.1 million,
consisting of $2.3 million in cash and 970,240 shares of Common Stock. In
addition, the Company incurred approximately $255,000 of legal and other
costs related to the acquisition. The Company allocated the purchase price
based upon the fair market value of the assets acquired and the liabilities
assumed. The following is a summary of the purchase price allocation:

Assets acquired:

Cash and cash 1nVesStmMENE S . vttt ittt ittt ettt ettt et eeaeeeenaaannnns $ 603,000
ACCOUNES FECEIVAD L . i ittt it ittt ettt ettt ettt et eea e teeeeeeeeaeeeeeaneeenn 1,467,000
Property, plant and equipment. ... ...ttt ittt ittt ettt 3,119,000
[0 T 6,380,000
O o = o= 636,000

Liabilities assumed:

Accounts payable and accrued liabilities......iiuiiiiiiiiiiiin e (1,750,000)
Debt and capital lease obligations....... ...ttt ininnnnns (2,472,000)
[0 o oL I ) o 0 e =0 (612,000)

(4,834,000)



The Company is amortizing goodwill arising from the acquisition using the
straight line method over an estimated life of 15 years.

(3) Includes a $182,000 credit to eliminate Access 24's historical amortization
of goodwill.

(4) Includes outstanding shares of common stock and common stock equivalents.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS

THIS PROSPECTUS, INCLUDING THE DISCLOSURES BELOW, CONTAINS CERTAIN
FORWARD-LOOKING STATEMENTS THAT INVOLVE SUBSTANTIAL RISKS AND UNCERTAINTIES.
WHEN USED HEREIN, THE TERMS "ANTICIPATES," "EXPECTS," "ESTIMATES," "BELIEVES"
AND SIMILAR EXPRESSIONS AS THEY RELATE TO THE COMPANY OR ITS MANAGEMENT ARE
INTENDED TO IDENTIFY SUCH FORWARD-LOOKING STATEMENTS. THE COMPANY'S ACTUAL
RESULTS, PERFORMANCE OR ACHIEVEMENTS MAY DIFFER MATERIALLY FROM THOSE EXPRESSED
OR IMPLIED BY SUCH FORWARD-LOOKING STATEMENTS. FACTORS THAT COULD CAUSE OR
CONTRIBUTE TO SUCH MATERIAL DIFFERENCES INCLUDE THE FACTORS DISCLOSED IN THE
"RISK FACTORS" SECTION OF THIS PROSPECTUS, WHICH PROSPECTIVE PURCHASERS OF THE
COMMON STOCK OFFERED HEREBY SHOULD CONSIDER CAREFULLY.

OVERVIEW

TeleTech generates its revenues by providing customer care solutions, both
from TeleTech-leased Call Centers (fully outsourced) and client-owned Call
Centers (facilities management). The Company normally bills for its services
based on the amount of time Representatives devote to a client's program and
revenues are typically recognized as services are provided. The Company seeks to
enter into multi-year contracts that cannot be terminated early except upon the
payment of a contractually agreed amount. In 1995, revenues from multi-year
contracts represented 64% of total revenues. Approximately 60% of such
multi-year contract revenues were attributable to contracts that contain a
provision requiring the client to pay the Company a contractually agreed amount
in the event of early termination of the contract.

In the second half of 1995, the Company signed large, multi-year contracts
with United Parcel Service and CompuServe and obtained additional business from
AT&T for programs commencing principally in the first quarter of 1996.
Accordingly, management expects revenues from multi-year contracts to increase
as a percentage of total revenues in 1996. In the third quarter of 1996, the
Company signed a two-year contract with the Postal Service for a program
commencing in December 1996; however, the Company expects that the program will
not be fully implemented until the second quarter of 1997. See "Risk Factors --
Reliance on a Few Major Clients."

TeleTech's profitability is significantly influenced by its Call Center
capacity utilization. The Company seeks to optimize new and existing Call Center
capacity utilization during both peak (weekday) and off-peak (night and weekend)
periods to achieve maximum fixed cost absorption. The Company carefully plans
the development and opening of new Call Centers to minimize the financial impact
resulting from excess capacity. To enable the Company to respond rapidly to
changing market demands, implement new programs and expand existing programs,
TeleTech may require additional Call Center capacity. TeleTech currently plans
to expand two existing Call Centers by the end of 1996. In addition, TeleTech
has signed leases for two facilities in which it expects to open additional Call
Centers in 1997. If, prior to the opening or expansion of a Call Center, the
Company has not contracted with clients for the provision of services that will
fully utilize peak period capacity, TeleTech may experience, at least in the
short-term, excess Call Center capacity. The Company's results of operations
have not been materially adversely affected by peak period capacity
underutilization, other than for a brief period during 1995 following the
Company's opening of its Burbank Call Center. See "--1995 Compared to 1994" and
"Risk Factors--Difficulties of Managing Rapid Growth."

The Company records costs specifically associated with client programs as
costs of services. These costs, which include direct labor wages and benefits,
telecommunication charges, sales commissions and certain facility costs, are
primarily variable in nature. All other expenses of operations, including
expenses attributable to technology support, sales and marketing, human resource
management and other administrative functions and Call Center operational
expenses that are not allocable to specific programs are recorded as selling,
general and administrative ("SG&A") expenses. SG&A expenses tend to be either
semi-variable or fixed in nature. Historically, the majority of the Company's
operating expenses have consisted of labor costs. Accordingly, Representative
wage rates, which comprise the majority of the Company's labor costs, have been
and are expected to continue to be a key component of the Company's expenses.

The cost characteristics of TeleTech's fully outsourced programs differ
significantly from the cost characteristics of its facilities management
programs. Under facilities management programs, Call Centers are owned by the
client but are staffed and managed by TeleTech. Accordingly, facilities
management programs have higher costs of services as a percentage of revenues
and lower SG&A expenses as a percentage of revenues than fully outsourced
programs. As a result, the Company expects that its overall gross margin will
fluctuate as
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revenues attributable to fully outsourced programs vary in proportion to
revenues attributable to facilities management programs. Based on the foregoing,
management believes that, for purposes of measuring profitability on a
period-to-period basis, operating margin, which is income from operations
expressed as a percentage of revenues, may be less subject to fluctuation as the
proportion of the Company's business portfolio attributable to fully outsourced
programs versus facilities management programs changes. Significant operations
under the Company's first facilities management agreement, with United Parcel
Service, began in the second quarter of 1996, and the Company recently entered
into facilities management agreements with the Postal Service and HDI. See
"--Six Months Ended June 30, 1996 Compared to Six Months ended June 30, 1995."

TeleTech's revenues and income from operations have grown significantly over
the past three years. During this period, the Company's revenues have grown from
$19.5 million for the 11 months ended December 31, 1993 to $50.5 million for the
year ended December 31, 1995 and operating margin has increased from 4.3% in
1993 to 9.1% in 1995. The significant growth in revenues and operating margin is
the result of increased revenues from new and existing contracts and utilization
of additional capacity resulting from the February 1995 opening of the Burbank
Call Center. In the first six months of 1996, the Company's operating margin
rose to 11.1%. Management attributes this growth to the successful
implementation of the Company's strategy of developing long-term strategic
relationships with large corporate clients in targeted industries and the
Company's resulting ability to spread its fixed costs over a larger revenue
base.

The Company acquired Access 24 and its subsidiaries effective January 1,
1996 for consideration of $2.3 million in cash and 970,240 shares of Common
Stock. Access 24's consolidated results of operations are included in the
Company's operating results beginning with the first quarter of 1996. The
operations of Access 24, which consist of inbound, client-branded customer care
services, have been substantially integrated into TeleTech's operations through
the standardization of Access 24's technology, workstation configuration,
business processes and operational and financial reporting with TeleTech's
systems. Access 24 typically bills its clients monthly, based on the number of
customers enrolled in a client's program, pursuant to multi-year agreements.
Access 24 is headquartered in Sydney, Australia with Call Centers in Australia
and New Zealand. On April 30, 1996, the Company sold a 50% interest in Access 24
Limited, the Company's United Kingdom subsidiary that leases and operates a Call
Center in London, for $3.8 million to PPP Healthcare Group plc, a large private
health insurer in the United Kingdom. TeleTech accounts for its investment in
Access 24 Limited as an unconsolidated subsidiary. See "Business--International
Operations," "Risk Factors--Difficulties of Completing and Integrating
Acquisitions and Joint Ventures" and the Consolidated Financial Statements of
Access 24 contained elsewhere in this Prospectus.

During 1993 and 1994, the Company was an S corporation and, accordingly, was
not subject to income taxes. Pro forma net income includes a provision for
federal income taxes at an effective rate of 44.4% for the 11 months ended
December 31, 1993 and 39.5% for the year ended December 31, 1994.

RESULTS OF OPERATIONS

The following table sets forth certain income statement data as a percentage
of revenues:

YEAR ENDED DECEMBER 31,

1993 (1) 1994 1995

REVEMUE S . i vttt ittt i ittt it ittt it it i ittt 100.0% 100.0% 100.0%

COStS Of SEIVICES . ittt ittt ittt ittt ittt 54.9 49.1 54.0

SGEA EX PSS e i v ittt ittt ettt e e e 40.8 44.7 36.9
Income from OperationsS. ... ...ttt ittt ineeneens 4.3 6.2 9.1
Other income (EXPENSES) v ittt ittt tee e eneeneennn (1.5) (1.4) 4.9(2)
Provision for income taxes.........iiiiiiiiiiiiiiiiiiiian - - 5.8
Net InCOme. & .ttt i it i i ittt e 2.8 4.8 8.2(2)
Pro forma net income (3) ...ttt it e 1.5 2.9 8.2(2)

(1) Includes only eleven months due to a change in the Company's fiscal year
end.

(2) Includes the $2.4 million pre-tax net proceeds of a one-time payment made by
a former client to TeleTech in the first quarter of 1995 in connection with
such client's early termination of a contract (the "One-Time Payment").

(3) During 1993 and 1994, the Company was an S corporation and, accordingly, was
not subject to federal income taxes. Pro forma net income includes a
provision for income taxes at an effective rate of 44.4% for the 11 months
ended December 31, 1993 and 39.5% for the year ended December 31, 1994.
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SIX MONTHS ENDED JUNE 30, 1996 COMPARED TO SIX MONTHS ENDED JUNE 30, 1995

REVENUES. Revenues increased $34.3 million, or 153.8%, to $56.6 million for
the six months ended June 30, 1996 from $22.3 million for the six months ended
June 30, 1995. The increase resulted from $5.8 million in revenues of Access 24,
which was acquired in the first quarter of 1996, $22.1 million in revenues from
new clients (including $7.1 million attributable to the facilities management
agreement with United Parcel Service), and $14.0 million in increased revenues
from existing clients. These increases were offset in part by contract
expirations and other client reductions, including the loss of $3.5 million in
revenues due to the expiration of the Continental Airlines contract in the first
quarter of 1996. Revenues in the six months ended June 30, 1996 also reflect the
additional capacity provided by the opening of the Thornton Call Center in April
1996. The Company's three largest clients in the first six months, AT&T,
CompuServe and United Parcel Service, accounted for approximately 31%, 19% and
12%, respectively, of the Company's revenues.

COSTS OF SERVICES. Costs of services increased $19.8 million, or 166.4%, to
$31.7 million for the six months ended June 30, 1996 from $11.9 million for the
six months ended June 30, 1995. Costs of services as a percentage of revenues
increased from 53.2% for the six months ended June 30, 1995 to 56.0% for the six
months ended June 30, 1996. This increase in the costs of services as a
percentage of revenues is a result of the $7.1 million of revenues received in
the second quarter of 1996 from the Company's facilities management program,
under which the Company commenced significant operations in April 1996. This
program has lower billing rates and, accordingly, higher costs of services as a
percentage of revenues than fully outsourced programs. There were no facilities
management program revenues in the six months ended June 30, 1995.

SELLING, GENERAL AND ADMINISTRATIVE. SG&A expenses increased $10.0 million,
or 116.3%, to $18.6 million for the six months ended June 30, 1996 from $8.6
million for the six months ended June 30, 1995. This increase is almost entirely
the result of increased revenues during the period. SG&A expenses as a
percentage of revenues decreased from 38.6% for the six months ended June 30,
1995 to 32.9% for the six months ended June 30, 1996, primarily due to the
impact of the Company's facilities management program, which provided $7.1
million in revenues but resulted in insignificant additional SG&A expenses, and
also as a result of the spreading of fixed costs over a larger revenue base.

INCOME FROM OPERATIONS. As a result of the foregoing factors, operating
income increased $4.5 million, or 245.0%, to $6.3 million for the six months
ended June 30, 1996 from $1.8 million for the six months ended June 30, 1995.
Operating income as a percentage of revenues increased from 8.2% for the six
months ended June 30, 1995 to 11.1% for the six months ended June 30, 1996.

OTHER INCOME (EXPENSE). Other expense increased $2.9 million to $544,000
for the six months ended June 30, 1996 compared to other income of $2.4 million
for the six months ended June 30, 1995, which increase in other expense is
primarily due to the impact of the One-Time Payment during the first quarter of
1995.

NET INCOME. As a result of the foregoing factors, net income increased
$898,000, or 37.4%, to $3.3 million for the six months ended June 30, 1996 from
$2.4 million for the six months ended June 30, 1995. Excluding the One-Time
Payment, net income for the six months ended June 30, 1995 would have been
$908,000. Accordingly net income would have increased $2.4 million, or 264.3%,
in the first six months of 1996 compared to the first six months of 1995.

RECENT DEVELOPMENTS

NINE MONTHS ENDED SEPTEMBER 30, 1996 COMPARED TO NINE MONTHS ENDED SEPTEMBER
30, 1995

Revenues increased $71.7 million, or 204.8%, to $106.7 million for the nine
months ended September 30, 1996 from $35.0 million for the nine months ended
September 30, 1995. The increase resulted from $9.1 million in revenues of
Access 24, which was acquired in the first quarter of 1996, $26.2 million in
revenues from new clients and $48.3 million in increased revenues from existing
clients. These increases were offset in part by contract expirations and other
client reductions, including a $6.1 million decrease in revenues due to the
expiration of the Continental Airlines contract in the first quarter of 1996.
Revenues for the nine months
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ended September 30, 1996 reflect the additional capacity provided by the opening
of the Thornton Call Center in April 1996 and, to a lesser extent, additional
capacity provided by the opening of the Van Nuys Call Center in July 1996.

The Company's three largest clients for the nine months ended September 30,
1996 were AT&T, United Parcel Service and CompuServe, which accounted for 30%,
22% and 17%, respectively, of the Company's revenues. In September 1996, the
Company and CompuServe agreed to limit the monthly fees the Company charges
CompuServe under the largest program the Company provides to CompuServe, which
will effectively reduce the number of workstations the Company dedicates to such
program. The Company has redeployed most, and in the near future expects to have
redeployed all, of the workstations previously dedicated to such CompuServe
program to new programs, including another program that the Company provides for
CompuServe. Consequently, the Company does not expect this reduction to
materially decrease the Company's capacity utilization. Although the Company
expects that the revenues it will realize under this CompuServe program in the
fourth quarter of 1996 and in the first quarter of 1997 will be lower than the
revenues it realized under this program in the second and third quarters of
1996, the Company currently expects that increased revenues from existing and
new client programs will more than offset such loss of revenues.

Costs of services increased $44.3 million, or 235.6%, to $63.1 million for
the nine months ended September 30, 1996 from $18.8 million for the nine months
ended September 30, 1995. Costs of services as a percentage of revenues
increased to 59.1% for the nine months ended September 30, 1996 from 53.7% for
the nine months ended September 30, 1995. The increase in costs of services as a
percentage of revenues is a result of the significant revenues generated by the
Company from its first facilities management program, under which the Company
commenced significant operations in April 1996. Facilities management programs
have higher costs of services as a percentage of revenues than fully outsourced
programs. The Company did not generate any revenues in the nine months ended
September 30, 1995 from facilities management programs.

SG&A expenses increased $17.2 million, or 130.3%, to $30.4 million for the
nine months ended September 30, 1996 from $13.2 million for the nine months
ended September 30, 1995. This increase is primarily the result of increased
revenues during the 1996 period. SG&A expenses as a percentage of revenues
decreased to 28.5% for the nine months ended September 30, 1996 from 37.7% for
the nine months ended September 30, 1995. This decrease primarily resulted from
spreading fixed costs over a larger revenue base, as well as from the Company's
commencement of its first facilities management program, which has lower SG&A
expenses as a percentage of revenues than fully outsourced programs.

As a result of the foregoing factors, income from operations increased $10.2
million, or 340.0%, to $13.2 million for the nine months ended September 30,
1996 from $3.0 million for the nine months ended September 30, 1995. Income from
operations as a percentage of revenues increased to 12.4% for the nine months
ended September 30, 1996 from 8.7% for the nine months ended September 30, 1995,
primarily as a result of spreading fixed costs over a larger revenue base.

Other expenses totaled $445,000 for the nine months ended September 30, 1996
compared with other income of $2.4 million for the nine months ended September
30, 1996. This decrease is primarily due to the Company's receipt of the
One-Time Payment in the first quarter of 1995.

As a result of the foregoing factors, net income increased $4.1 million, or
124.2%, to $7.4 million ($0.13 per share, based on 55.4 million weighted average
shares outstanding) for the nine months ended September 30, 1996 from $3.3
million ($0.06 per share, based on 54.3 million weighted average shares
outstanding) for the nine months ended September 30, 1995. Excluding the
One-Time Payment, net income for the nine months ended September 30, 1995 would
have been $1.8 million ($0.03 per share). Accordingly, net income would have
increased $5.6 million, or 311.1%, for the nine months ended September 30, 1996
from the nine months ended September 30, 1995.
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THREE MONTHS ENDED SEPTEMBER 30, 1996 COMPARED TO THREE MONTHS ENDED
SEPTEMBER 30, 1995

Revenues increased $37.4 million, or 294.5%, to $50.1 million for the three
months ended September 30, 1996 from $12.7 million for the three months ended
September 30, 1995. This increase resulted from $3.3 million in revenues of
Access 24, $17.4 million in revenues from new clients and $22.1 million in
increased revenues from existing clients. These increases were offset in part by
contract expirations and other client reductions, including a $2.6 million
decrease in revenues due to the expiration of the Continental Airlines contract.
Revenues for the three months ended September 30, 1996 reflect the additional
capacity provided by the opening of the Thornton Call Center and, to a lesser
extent, the Van Nuys Call Center.

Costs of services increased $24.5 million, or 355.1%, to $31.4 million for
the three months ended September 30, 1996 from $6.9 million for the three months
ended September 30, 1995. Costs of services as a percentage of revenues
increased to 62.7% for the three months ended September 30, 1996 from 54.3% for
the three months ended September 30, 1995. The increase in costs of services as
a percentage of revenues is a result of the significant revenues generated by
the Company from its first facilities management program, under which the
Company commenced significant operations in April 1996. Facilities management
programs have higher costs of services as a percentage of revenues than fully
outsourced programs. The Company did not generate any revenues in the three
months ended September 30, 1995 from facilities management programs.

SG&A expenses increased $7.2 million, or 156.5%, to $11.8 million for the
three months ended September 30, 1996 from $4.6 million for the three months
ended September 30, 1995. This increase is primarily the result of increased
revenues during the 1996 period. SG&A expenses as a percentage of revenues
decreased to 23.6% for the three months ended September 30, 1996 from 36.2% for
the three months ended September 30, 1995. This decrease is primarily the result
of spreading fixed costs over a larger revenue base, as well as from the
Company's commencement of its first facilities management program, which has
lower SG&A expenses as a percentage of revenues than fully outsourced programs.

As a result of the foregoing factors, income from operations increased $5.7
million, or 475.0%, to $6.9 million for the three months ended September 30,
1996 from $1.2 million for the three months ended September 30, 1995. Income
from operations as a percentage of revenues increased to 13.7% for the three
months ended September 30, 1996 from 9.4% for the three months ended September
30, 1995.

Other income increased $61,000 to $99,000 for the three months ended
September 30, 1996 from $38,000 for the three months ended September 30, 1995.
This increase is primarily the result of interest income on the invested net
proceeds to the Company from the Initial Public Offering.

As a result of the foregoing factors, net income increased $3.2 million, or
371.3%, to $4.1 million ($0.07 per share, based on 57.4 million weighted average
shares outstanding) for the three months ended September 30, 1996 from $862,000
($0.02 per share, based on 54.3 million weighted average shares outstanding) for
the three months ended September 30, 1995.

1995 COMPARED TO PRO FORMA 1995

Pro forma 1995 reflects the combined operating results of TeleTech and
Access 24, as 1f Access 24 had been acquired by TeleTech on January 1, 1995. For
the 12 months ended December 31, 1995, Access 24 had revenue of $10.2 million, a
loss from operations of approximately $37,000 and a net loss of $166,000. The
results for such period reflect amortization of $422,000 of goodwill arising
from the Company's acquisition of Access 24, approximately $300,000 of expenses
associated with the opening of a Call Center in the United Kingdom and a
$141,000 write-off of an unrecoverable loan associated with the disposition of
an unrelated business. On April 30, 1996, the Company sold a 50% interest in the
London Call Center to PPP, a large private health insurer in the United Kingdom.
See "Business--International Operations."

1995 COMPARED TO 1994

REVENUES. Revenues increased $15.0 million, or 42.3%, to $50.5 million in
1995 from $35.5 million in 1994, reflecting revenues from new clients of
approximately $17.8 million and an increase in revenues from existing clients of
approximately $6.4 million. These increases were partially offset by the
expiration without renewal of certain other client contracts. See "Other Income
(Expenses)" below.
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COSTS OF SERVICES. Costs of services increased $9.8 million, or 56.5%, to
$27.2 million in 1995 from $17.4 million in 1994. The increase in costs of
services is primarily the result of the $15 million increase in revenues for the
period and the related increase in direct costs. Costs of services as a
percentage of revenues increased to 54.0% in 1995 from 49.1% in 1994. The
majority of this percentage increase resulted from the start-up of the Burbank
Call Center in February 1995, which was not fully utilized immediately after
opening. Consequently, operating costs represented a comparatively higher
percentage of revenues. In addition, during 1995 a higher proportion of total
expenses were classified as costs of services as the Company was able to
allocate to specific client programs costs that previously had been allocated
among multiple client programs as SG&A expenses. The Company's enhanced ability
to identify costs related to specific programs resulted from improvements in the
Company's systems as well as from the consolidation of accounting and financial
functions at the Company's headquarters in Denver.

SELLING, GENERAL AND ADMINISTRATIVE. SG&A expenses increased $2.8 million,
or 17.4%, to $18.6 million in 1995 from $15.9 million in 1994. As a percentage
of revenues, SG&A expenses decreased to 36.9% in 1995 from 44.7% in 1994. A
substantial part of this change resulted from a 4.0% reduction in wage expense
as a percentage of revenues.

INCOME FROM OPERATIONS. Income from operations increased $2.4 million, or
109.3%, to $4.6 million in 1995 from $2.2 million 1994. Operating income as a
percentage of revenues increased to 9.1% in 1995 from 6.2% in 1994.

OTHER INCOME (EXPENSES). Other income (expenses) increased $3.0 million to
$2.5 million in 1995 from ($481,000) in 1994. This increase resulted from the
One-Time Payment as well as increased interest income attributable to the $12.0
million proceeds received by the Company from the sale of Preferred Stock in
1995.

NET INCOME AND PRO FORMA NET INCOME. Net income increased $2.5 million, or
145.2%, to $4.2 million in 1995 from $1.7 million in 1994. As a result of the
foregoing factors, net income in 1995 increased $3.1 million, or 300.7%, to $4.2
million from pro forma net income of $1.0 million in 1994. Excluding the One-
Time Payment, net income for 1995 would have been $2.6 million. Accordingly, net
income for 1995 would have increased $1.6 million, or 155.0%, over pro forma
income of $1.0 million for 1994.

1994 COMPARED TO 1993

During 1993, the Company changed its fiscal year to December 31. As a
result, the 1993 fiscal year consists of the eleven months ended December 31,
1993.

REVENUES. Revenues increased $15.9 million, or 81.7%, to $35.5 million in
1994 from $19.5 million in 1993. This increase consisted primarily of $14.2
million of revenues generated from new clients, with the remaining increase
generated from existing clients. The increase reflects a full year of operations
of the Denver Call Center, which generated $13.9 million of revenue in 1994
versus $2.9 million of revenue in 1993.

COSTS OF SERVICES. Costs of services increased $6.7 million, or 62.3%, to
$17.4 million in 1994 from $10.7 million in 1993. Costs of services decreased as
a percentage of revenues to 49.1% in 1994 from 54.9% in 1993. Much of this
percentage decrease resulted from an increased proportion of services being
performed in 1994 for higher-margin client programs compared to in 1993.

SELLING, GENERAL AND ADMINISTRATIVE. SG&A expenses increased $7.9 million,
or 99.3%, to $15.9 million in 1994 from $8.0 million in 1993. SG&A expenses
increased as a percentage of revenues to 44.7% in 1994 from 40.8% in 1993. Much
of this increase resulted from increased compensation expense associated with
growth in administrative functions necessary to support projected expansion.

INCOME FROM OPERATIONS. Income from operations increased $1.4 million, or
162.4%, to $2.2 million in 1994 from $837,000 in 1993. Operating income as a
percentage of revenues increased to 6.2% in 1994 from 4.3% in 1993.

PRO FORMA NET INCOME. As a result of the foregoing factors, and a decrease
in the effective tax rate to 39.5% for the year ended December 31, 1994 from
44 .4% for the 11 months ended December 31, 1993, pro forma net income increased
$738,000, or 246.8%, to $1.0 million in 1994 from $299,000 in 1993.
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QUARTERLY RESULTS

The information set forth below is derived from unaudited quarterly
operating results of the Company for each quarter of 1994 and 1995 and the first

two quarters of 1996.

The data has been prepared by the Company on a basis

consistent with the Financial Statements included elsewhere in this Prospectus

and includes all adjustments,
accruals,

consisting principally of normal recurring
that the Company considers necessary for a fair presentation thereof.

These operating results are not necessarily indicative of the Company's future

performance.
THREE MONTHS ENDED
1994 1995
MAR 31 JUN 30 SEP 30 DEC 31 MAR 31 JUN 30 SEP 30
(IN THOUSANDS, EXCEPT PER SHARE DATA)

REVENUES . ittt ittt ittt it et i it $ 8,976 $ 8,406 S 8,080 $ 10,000 $ 10,412 $ 11,879 $ 12,692
Costs of services......coviiiiiiiiiinnann 4,715 4,314 3,719 4,658 5,469 6,407 6,899
SGE&A EXPENSES .ttt ittt it ittt 3,556 4,014 3,702 4,588 4,329 4,265 4,575

Income from operations............ccociuin.. 705 78 659 754 614 1,207 1,218

Other income (EXPENSEeS) .....uieineeneneennnn (118) (154) (102) (107) 2,338(1) 35 38

Provision for (benefit of) income taxes.... 15 (3) 2 6 1,324 449 394

Net 1NnCOome. . vttt ittt et e e et ieeieeeenn 572 (73) 555 641 1,628(1) 793 862

Pro forma net income (2).........0ciiiinn.n 359 (49) 336 391 1,628(1) 793 862

Pro forma net income per share............. .01 - .01 .01 .03(1) .01 .02

Weighted average shares outstanding........ 43,753 43,753 43,753 43,753 54,233 54,328 54,328

1996
DEC 31 MAR 31 JUN 30

REVENUE S . vt ettt et ettt et teeseeeeseneenennnn $ 15,484 s 22,019 s 34,600
Costs of services. ...ttt it iiiiieennnn 8,471 11,194 20,527
SG&A EXPENSES . ittt vttt et tneeneencnnenns 5,456 8,102 10,517

Income from operations............c.ocvuvn.. 1,557 2,723 3,556

Other income (EXPENSES) .....vuiiiinennennnn 78 (464) (80)

Provision for (benefit of) income taxes.... 762 1,001 1,416

Net INnCOmME. vttt ittt ittt et et teeeaeeennn 873 1,258 2,060

Pro forma net income (2)...........00 0. 873 1,258 2,060

Pro forma net income per share............. 02 .02 .04

Weighted average shares outstanding........ 54,328 54,328 54,328

(1) Includes the One-Time Payment.

(2) During 1993 and 1994, the Company was an S corporation and, accordingly, was

not subject to federal income taxes. Pro forma net income includes a

provision for income taxes at an effective rate of 39.5% for the year ended
December 31, 1994.

The following table sets forth certain income statement data as a percentage

of revenues:
THREE MONTHS ENDED
1994 1995
MAR 31 JUN 30 SEP 30 DEC 31 MAR 31 JUN 30 SEP 30 DEC 31

REVENUES . ittt it ittt i et it e 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100.0% 100
Costs of services...........ov.n.. 52.5 51.3 46.0 46.6 52.5 53.9 54.4 54
SG&A EXPENSES . vttt v v it e tenteennenens 39.6 47.8 45.8 45.9 41.6 35.9 36.0 35

Income from operations............... 7.9 0.9 8.2 7.5 5.9 10.2 9.6 10

Other income (exXpPenses) .............. (1.3) (1.8) (1.3) (1.0) 22.4(1) 0.3 0.3 0

Provision for (benefit of) income

LAXES ittt e e 0.2 - -- -- 12.7 3.8 3.1 4
Net income...... .o 6.4 (0.9) 6.9 6.5 15.6(1) 6.7 6.8 5
Pro forma net income(2).............. 4.0 (0.6) 4.2 3.9 15.6(1) 6.7 6.8

1996
MAR 31 JUN 30
REVENUES . vttt ittt ittt it e e 100.0% 100.0%
Costs of services.......civiiinn. 50.8 59.3
SG&A EXPENSES .ttt ittt tnneneeneens 36.8 30.4

Income from operations............... 12.4 10.3

Other income (exXpenses).............. (2.1) (0.2)

Provision for (benefit of) income

LAXES ittt i e 4.6 4.1
Net income........ciiiiiiiiiinnnnnn 5.7 6.0
Pro forma net income(2).............. 5.7 6.0



(1) Includes the One-Time Payment.

(2) During 1993 and 1994, the Company was an S corporation and, accordingly, was
not subject to federal income taxes. Pro forma net income includes a
provision for income taxes at an effective rate of 39.5% for the year ended
December 31, 1994.

The Company has experienced and in the future could experience quarterly
variations in revenues as a result of a variety of factors, many of which are
outside the Company's control, including: the timing of new contracts, the
timing of new product or service offerings or modifications in client
strategies; the expiration or termination of existing contracts; the timing of
increased expenses incurred to obtain and support new business; changes in the
Company's revenue mix among its various service offerings; and the seasonal
pattern of certain of the businesses serviced by the Company. In addition, the
Company's planned staffing levels, investments and other operating expenditures
are based on revenue forecasts. If revenues are below expectations in any given
quarter, the Company's financial results would likely be materially adversely
affected for that quarter.

For the quarterly periods in 1994, revenues fluctuated principally due to a
reduction in services provided for, and the ultimate termination of, a large
client program in the first half of 1994. The decrease in revenues from this
client program was partially offset in the third quarter of 1994 by revenues
from programs for new clients of $2.6 million and fully offset in the fourth
quarter of 1994 by revenues relating to increased services
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for new and existing clients, aggregating $3.4 million. The revenue increases
throughout 1995 reflect $6.3 million from increased services provided for
existing clients and $17.8 million from the addition of certain new clients.

In 1994, costs of services declined from 52.5% of revenues in the first
quarter to 46.6% in the fourth quarter due to the implementation of certain
higher margin programs. Costs of services as a percentage of revenues increased
from 46.6% in the fourth quarter of 1994 to 52.5% in the first quarter of 1995.
This $590,000 increase primarily resulted from the increase in the costs
allocated to the specific client programs for which the costs were incurred. See
the discussion under "1995 Compared to 1994." For the final three quarters of
1995, costs of services ranged between 53.9% and 54.7% of revenues, but declined
to 50.8% in the first quarter of 1996 due to increased productivity resulting
from higher Call Center capacity utilization. In the second quarter of 1996, the
Company commenced significant operations under its first facilities management
program, which resulted in an increase in costs of services to 59.3% of
revenues.

SG&A expenses increased from 39.6% of revenues in the first quarter of 1994
to 47.8% in the second quarter of 1994 due to a lower revenue base, costs
associated with the relocation of the Company's corporate offices to Denver,
Colorado and increased management staffing to support the Company's growth. SG&A
expenses decreased to 45.8% of revenues in the third quarter of 1994, due
principally to lower travel and advertising costs, and 45.9% of revenues in the
fourth quarter of 1994 as fixed and semi-variable costs were spread over a
larger revenue base. Despite a shift of certain costs from SG&A expenses to
costs of services in the first quarter of 1995, SG&A expenses as a percentage of
revenues were essentially unchanged due to increased overhead costs associated
with establishing the Company's Burbank Call Center without a corresponding
increase in revenues for the first quarter of 1995. Once the Burbank Call Center
became fully operational in the second quarter of 1995, SG&A expenses as a
percentage of revenues ranged from 35.2% to 36.8% from the second quarter of
1995 through the first quarter of 1996. SG&A expenses decreased to 30.4% of
revenues in the second quarter of 1996 due to the full implementation of the
Company's first facilities management program, which has lower SG&A expenses
than the Company's fully outsourced programs.

Income from operations fluctuated within the quarterly periods primarily
based on the factors noted above. Operating income as a percentage of revenues
for the second quarter of 1996 decreased from the first quarter of 1996
primarily as a result of costs incurred by the Company in the second quarter of
1996 relating to the rapid expansion of a new program commenced for a major
client and, to accommodate such rapid expansion, the relocation to a different
Call Center of a smaller client program and related expenses. Additionally,
other income (expenses) increased to $2.3 million in the first quarter of 1995
due to the One-Time Payment. The provision for income taxes in the first quarter
of 1995 reflects the impacts of the One-Time Payment and the Company's change
from an S corporation to a C corporation.

LIQUIDITY AND CAPITAL RESOURCES

Historically, TeleTech has funded its operations and capital expenditures
primarily through cash flow from operations, borrowings under several lines of
credit and the sale of $12.0 million of Preferred Stock in January 1995. The
Company has a $15.0 million unsecured revolving operating line of credit, which
expires on May 31, 1998. Borrowings under this line bear interest at various
rates that are selected by TeleTech each time a draw is made. There currently
are no outstanding borrowings under this facility. Under this line of credit,
the Company has agreed to maintain certain financial ratios and has agreed that,
during any fiscal year in which the line remains in place, it will not incur
operating lease expenses or make investments in fixed assets (excluding capital
leases) in excess of $15.0 million in the aggregate or make aggregate
investments in capital leases in excess of $15.0 million.

In addition, the Company has two master lease agreements. Under one
agreement, the Company may lease equipment up to an aggregate value of $15.0
million. As of September 30, 1996, amounts outstanding under this agreement were
approximately $9.4 million. Lease rates under this agreement are based upon a
125 basis points spread over 3-year U.S. Treasury notes. Under the second
agreement, the Company's borrowings are approved, and specific terms are set, on
a case-by-case basis. As of September 30, 1996, the total amount outstanding
under this agreement was approximately $2.0 million.
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Cash used in operating activities was $2.9 million for the first six months
of 1996, which primarily is due to the substantial increase in accounts
receivable related to the significant increase in revenues. Cash provided by
operating activities was $3.3 million in 1995 and $3.2 million in 1994. From the
beginning of 1994 through the second quarter of 1996, the Company generated an
aggregate of $3.6 million in cash from operating activities, consisting of $15.9
million of total net income before depreciation, amortization and other non-cash
charges, offset in part by $12.3 million of changes in working capital. Changes
in working capital consist primarily of fluctuations in accounts receivable,
accounts payable and accruals arising from the growth of the Company's
operations.

The amount of cash used by the Company in investing activities was $450,000
for the first six months of 1996 and $12.1 million and $1.9 million for 1995 and
1994, respectively. In the first six months of 1996, the Company's capital
expenditures were $4.0 million, and the Company used $2.4 million for the Access
24 acquisition. The Company also received $3.9 million from the sale of a 50%
interest in Access 24 U.K. Limited, and short-term investments decreased by $2.1
million. In 1995, the Company's capital expenditures were $1.7 million and the
Company's short-term investments increased by $10.4 million. In 1994, capital
expenditures were $1.9 million. Historically, capital expenditures have been,
and future capital expenditures are anticipated to be, primarily for the
development of Call Center facilities and the acquisition of equipment to
support expansion of the Company's existing Call Centers and expansion of and
improvements to the Company's call and data management systems and management
information systems. Capital expenditures, including new capital leases, equaled
$5.8 million and $2.1 million in 1995 and 1994, respectively. The Company
currently expects total capital expenditures in 1996 to be approximately $20
million, of which $14.9 million had been expended as of September 30, 1996. The
Company expects that approximately $5.7 million of such capital expenditures
will be used to purchase computer hardware and software and to fund leasehold
improvements required in connection with the expansion of two existing Call
Centers during 1996. Such expenditures may be financed with internally generated
funds, a portion of the net proceeds of the Offering or through additional
borrowings. See "Use of Proceeds."

Cash provided by financing activities for the first six months of 1996 was
$4.5 million, representing borrowings on the Company's line of credit, net of
capital lease payments. In addition, in August 1996 the Company received
approximately $52.6 million of net proceeds from the Initial Public Offering, of
which $6.0 million was used to repay outstanding borrowings under the line of
credit. In 1995, cash provided by financing activities of $8.8 million resulted
primarily from the sale of $12.0 million of Preferred Stock in January 1995,
which was partially offset by $2.8 million of loan repayments, tax distributions
and dividends paid by the Company to its principal stockholder. In 1994, the
Company used $1.2 million for financing activities, consisting primarily of
repayments on the Company's bank line of credit and other long-term debt.

The Company believes that the net proceeds from the Initial Public Offering
and the net proceeds from the Offering, if any, together with cash from
operations, existing cash and available borrowings under its line of credit and
master lease agreements, will be sufficient to finance the Company's current
operations, planned capital expenditures and anticipated growth at least through
1997. However, if the Company were to make any significant acquisitions for
cash, 1t may be necessary for the Company to obtain additional debt or equity
financing. The Company is engaged in ongoing evaluations of, and discussions
with, third parties regarding possible acquisitions; however the Company
currently has no definitive agreements with respect to any acquisitions. Any
sale of additional equity or equity-related securities could result in
additional dilution to the Company's stockholders.
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BUSINESS

TeleTech is a leading provider of customer care solutions for Fortune 1000
companies. TeleTech's customer care solutions encompass a wide range of
telephone- and computer-based customer acquisition, retention and satisfaction
programs designed to maximize the long-term value of the relationships between
TeleTech's clients and their customers. Such programs involve all stages of the
customer relationship and consist of a variety of customer service and product
support activities, such as providing new product information, enrolling
customers in client programs, providing 24-hour technical and help desk support,
resolving customer complaints and conducting satisfaction surveys. TeleTech
works closely with its clients to rapidly design and implement large scale,
tailored customer care programs that provide comprehensive solutions to their
specific business needs.

TeleTech delivers its customer care services primarily through
customer-initiated ("inbound") telephone calls and also over the Internet.
Services are provided by trained customer care representatives
("Representatives") in response to an inquiry that a customer makes by calling a
toll-free telephone number or by sending an Internet message. Representatives
respond to these inquiries from TeleTech call centers ("Call Centers") utilizing
state-of-the-art workstations, which operate on TeleTech's advanced technology
platform, enabling the Representatives to provide rapid, single-call resolution.
This technology platform incorporates digital switching, client/server
technology, object-oriented software modules, relational database management
systems, proprietary call tracking management software, computer telephony
integration and interactive voice response. TeleTech provides services from Call
Centers leased and equipped by TeleTech ("fully outsourced") and, beginning in
April 1996, also from Call Centers leased and equipped by clients ("facilities
management") .

TeleTech typically establishes long-term, strategic relationships,
formalized by multi-year contracts, with selected clients in the
telecommunications, technology, transportation, health care and financial
services industries. TeleTech targets clients in these industries because of
their complex product and service offerings and large customer bases, which
require frequent, often sophisticated, customer interactions. For example, in
the second half of 1995 the Company entered into significant, multi-year
contracts with CompuServe and United Parcel Service. In the first nine months of
1996, the Company obtained significant, additional business from AT&T and
entered into a multi-year contract with the Postal Service.

The Company was founded in 1982 and has been providing inbound customer care
solutions since its inception. Between December 31, 1995 and March 31, 1996, the
Company opened, acquired or initiated management of six Call Centers. As of
October 25, 1996, TeleTech leased or managed nine Call Centers in the United
States, two in the United Kingdom and one in each of Australia and New Zealand
equipped with a total of 5,076 state-of-the-art workstations. TeleTech currently
plans to expand two existing U.S. Call Centers by the end of 1996. In addition,
TeleTech has signed leases for two facilities in the United States in which it
expects to open additional Call Centers in 1997. In the first nine months of
1996, approximately 97% of the Company's call handling revenues were derived
from inbound customer inquiries.

INDUSTRY BACKGROUND

Companies today are finding it increasingly difficult to satisfy their
customers' needs for service and information. As products and services become
more complex and product and service choices multiply, customers require more
information to make intelligent purchase decisions and to use products and
services properly. In addition, as a result of the growth of consumer sales
through direct marketing channels (such as cable television shopping networks,
catalogs and the Internet), manufacturers are increasingly required to assume
the customer service burden traditionally handled by full service retailers. As
a result of these and other factors, the Company believes that consumers
consider the relative effectiveness, ease of use and responsiveness of customer
service and product support when evaluating comparable products or services, and
that superior cust