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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
Condensed Consolidated Results of Operations

(Unaudited)

(Dollars in Thousands -- Except Per Share Amounts)

REVENUES
Operating Expenses:
Cost of services
Selling, general and administrative
Amortization of goodwill
Total operating expenses
Operating income (loss)

INTEREST EXPENSE, net

INCOME (LOSS) FROM CONTINUING OPERATIONS
BEFORE INCOME TAXES

INCOME TAX BENEFIT
Income (loss) from Continuing Operations

INCOME FROM DISCONTINUED OPERATIONS

NET INCOME (LOSS)

BASIC EARNINGS (LOSS) PER SHARE (Note 4):
CONTINUING OPERATIONS
DISCONTINUED OPERATIONS

NET INCOME (LOSS)

DILUTED EARNINGS (LOSS) PER SHARE (NOTE 4):
CONTINUING OPERATIONS
DISCONTINUED OPERATIONS

NET INCOME (LOSS)

THREE MONTHS THR

ENDED

MARCH 31, 1999 MARC

38,787

295

$

See Notes to Condensed Consolidated Financial Staents.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited)

(Dollars in Thousands -- Except Share Amounts)

MARCH 31, 1999

ASSETS

CURRENT ASSETS:

Cash and cash equivalents $ 520

Accounts receivable, net 47,949
Prepaid expenses and other 2,760

Total current assets 51,229
PROPERTY AND EQUIPMENT, net 36,255
GOODWILL, net 26,491
OTHER ASSETS 4,376
Total assets $ 118,351
LIABILITIES AND STOCKHOLDERS' E QUITY

CURRENT LIABILITIES:

Secured credit facility $ 6,665
Current maturities of long-term debt 747
Cash overdraft 3,581
Accounts payable 6,653
Accrued expenses 5,016
Accrued compensation 6,184
Deferred revenue 2,299
Other current liabilities 1,985

Total current liabilities 33,130
Long-term Debt 2,824
Other Noncurrent Liabilities 746
STOCKHOLDERS' EQUITY:

Preferred stock, $.01 par value, 5,000,000 shares authorized,

No shares issued or outstanding -
Common stock, $.01 par value, 200,000,000 shares a uthorized,

25,842,948 and 25,771,449 shares issued and out standing, respectively 259
Additional paid-in capital 240,525
Deferred compensation (316
Accumulated deficit (158,544
Cumulative currency translation adjustment (273

Total stockholders' equity 81,651

Total liabilities and stockholders' equity $ 118,351

See Notes to Condensed Consolidated Financial Statents.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)

(Dollars in Thousands)

THREE MONTHS THREE MONTHS
ENDED ENDED
MARCH 31,1999 M ARCH 31, 1998
Cash Flows From Operating Activities:
Net income (loss) $ 4,742 $(10,069)
Adjustments to reconcile net income (loss) to net cash used in operating
activities:
Depreciation and amortization 2,238 1,981
Amortization of goodwill 295 295
Provision for bad debts 300 --
Non-cash compensation 47 327
Other items, net - 79
Changes in operating assets and liabilities-
Accounts receivable (11,390) 2,683
Income tax receivable 1,180
Prepaid expenses and other (732) 218
Accounts payable 1,073 (2,346)
Accrued expenses 1,232 (485)
Accrued compensation 1,103 (183)
Deferred revenue (213) (153)
Other liabilities (400) 1,267
Net operating activities of discontinued ope rations -- (775)
Net cash used in operating activities (1,705) (5,981)
Cash Flows From Investing Activities:
Purchases of property and equipment (4,541) (914)
Payments of notes payable to seller and acquisitio n liabilities (257) (228)
Proceeds from sale of discontinued operations - 15,000
Payments of deferred transaction costs (2,584)
Net investing activities of discontinued operation S -- (275)
Net cash provided by (used in) investing activities (7,382) 13,583
Cash Flows From Financing Activities:
Net borrowings (payments) on secured credit facili ty 6,665 (7,115)
Cash overdraft 1,923 -
Borrowings of debt 117 --
Payments of debt (83) (83)
Payments of capital lease obligations (159) (323)
Proceeds from exercise of stock options and sale o f common stock 350 -
Net cash provided by (used in) financing activities 8,813 (7,521)
Net increase (decrease) in cash and cash equivalent S (274) 81
Cash and cash equivalents, beginning of period 794 774
Cash and cash equivalents, end of period $ 520 $ 855

See Notes to Condensed Consolidated Financial Stawents.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(UNAUDITED)

1. BASIS OF PRESENTATION

The accompanying financial statements are unauditéichave been prepared by TeleSpectrum Worldwicleand subsidiaries
("TeleSpectrum” or the "Company") pursuant to thles and regulations of the Securities and Exch&uagemission ("SEC"). The December
31, 1998 balance sheet was derived from auditeshéiial statements, however, certain informationfaothote disclosures normally includ

in financial statements prepared in accordance gétierally accepted accounting principles have lbeadensed or omitted pursuant to SEC
rules and regulations. The Company believes thafitlancial statements include all adjustments wéamal and recurring nature necessary to
present fairly the results of operations, finanpiasition and cash flows for the periods presentéése financial statements should be read in
conjunction with the financial statements and ntheseto included in the Company's Form 10-K far year ended December 31, 1998.

The condensed consolidated financial statemenhsdadhe accounts of the Company and its subsédiaAll material intercompany balances
and transactions have been eliminated. There hese o material changes in accounting policies fitomse stated in the Company's Form
10K for the year ended December 31, 1998. Certanr period amounts have been reclassified to confeitimthe current year presentati

2. COMPANY BACKGROUND

The Company was incorporated in Delaware on Afjl196 and on August 12, 1996 completed its initiglic offering. Concurrent with
the offering, the Company began material operatitts the acquisition of the assets of a numbdrusinesses. The Company provides
services to its customers through its two busisegsnents, Telemarketing and Customer Care. Thégegwperations of the Market
Research Segment and Direct Mail and FulfillmergrBent have been accounted for as discontinued tigresgsee Note 5).

3. RECENT DEVELOPMENTS
IDRC MERGER

On January 14, 1999, TeleSpectrum and Internatioatd Response Corporation ("IDRC") entered intoeager agreement and on February
26, 1999 they amended the agreement. Under théagmt each of the holders of outstanding shard3RE common stock, options and
warrants will be entitled to receive their pro rptation of an aggregate of 9,200,000 shares afJmtctrum common stock and options and
warrants exercisable for 3,000,000 shares of TaetBpm common stock. In addition, the IDRC preferseock will be exchanged for
$6,000,000 of cash, plus all accrued and unpaideinds. The majority stockholders of IDRC will legjuired to invest their proceeds from
the exchange of their IDRC preferred stock of $8,000 in a term note with the Company. This notélve payable in one year and bear
interest at 10.0%. The excess of the total estidnpiechase price over the fair market value ofnibiliabilities acquired will be amortized on
a straight line basis over a period not to exceegears. The merger will be accounted for as alase by TeleSpectrum pursuant to APB
Opinion No. 16 "Business Combinations."

In connection with the IDRC merger, the Companynesd a financing commitment for $135,000,000 sedébt facility, which will be used
to refinance IDRC's current maturities of long-tetabt, long-term debt and seller notes. The Compalhyncur debt issuance costs, in
connection with this senior facility, of approxirebt $4,200,000, which will be amortized on a sth&iine basis over four years. This new
facility will consist of three term notes in thegrggate of $86,000,000 with maturities betweenr8256 months and a revolving credit
facility of $49,000,000 due in 32 months. The fiyihllows for alternative interest rates. Afterda months, the Company can elect LIBOR
plus a margin of 3.25% to 4.25%. The senior detitifia contains various financial and non-finanat@venants, including minimum interest
coverage, fixed charge coverage, minimum EBITDAximaim leverage ratio and limitations on capital exgitures. The merger is expected
to close in the second quarter of 1999.



CRW MERGER

On September 3, 1998, TeleSpectrum and CRW eniteiced merger agreement whereby each outstanderg st CRW common stock
(6,917,521 shares as of March 31, 1999) will benarged for .709 of a share of TeleSpectrum comramksin addition, each outstanding
option (1,536,433 as of March 31, 1999) to purctemsees of CRW common stock will be exchanged fiopgtion to purchase .709 of a sh
of TeleSpectrum common stock and the 678,000 wertarpurchase shares of TeleSpectrum common stagied by CRW, will be
exchanged for 678,000 warrants to purchase Tel&Specommon stock. The merger is expected to dlosige second quarter of 1999.
Immediately prior to the merger, CRW will not haargy continuing business operations and its onlgtasil be 6,946,583 shares of
TeleSpectrum common stock. For financial reporpagposes, TeleSpectrum will treat the exchangdarfes of TeleSpectrum common st
for shares of CRW common stock as a treasury stadsaction. The transaction will not have an éftecTeleSpectrum's net income (loss)
but will have an effect on its net income (loss) gleare.

4. EARNINGS PER SHARE

The Company has adopted SFAS No. 128 "EarningSPare." SFAS No. 128 requires a dual presentafitibasic" and "diluted" EPS on
the face of the income statement. Basic EPS is otedby dividing net income (loss) by the weighteegrage number of shares of common
stock outstanding for the period. Diluted EPS idelsithe effect, if any, from the potential exer@seonversion of securities, such as stock
options, which would result in the issuance of ekaxf common stock.

The table below sets forth the reconciliation @& teighted average number of shares outstandinfjtassompute basic and diluted earnings
(loss) per share (in thousands):

THREE MONTHS ENDED

MARCH 31,
1999 1998
Shares used in computing basic earnings (loss)

Pershare.........ccccoceviviiiiinnn, 25,820 25,249
Dilutive effect of options............cccceeees 2,720 -
Shares used in computing diluted earnings

(loss) per share..........cccceeerviineenn. 28,540 25,249

5. DISCONTINUED OPERATIONS

In December 1997, the Company committed to a matigpose of its Market Research Segment and DMadtand Fulfillment Segment. As
required by APB Opinion No. 30, "Reporting the Resaf Operations, Reporting the Effects of Dispasaa Segment of a Business, and
Extraordinary, Unusual and Infrequently OccurringeBts and Transactions," the Company has accofmtdie results of operations and net
assets of the Market Research Segment and DiratahthFulfillment Segment as discontinued operatior he operating results for the th
months ended March 31, 1998, and the net assktarah 31, 1998 have been restated to reflect disuoed operations.

In the first quarter of 1998, the Company sold satgally all of the assets and liabilities of thiarket Research segment and the Direct Mail
and Fulfillment segment for approximately $38,000,th cash, which resulted in a loss of approximye$807,000, which was recorded as of
December 31, 1997. The Company used the procemustifiese sales to repay outstanding borrowinge®sédcured credit facility.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

The following table summarizes the operating rasoltthe discontinued operations (in thousands):

THREE MONTHS ENDED

MARCH 31,
1999 1998
REVENUES.......coiiiiaiiieeiieeeiiee e $ - $4,189
Operating eXpenses.........ceeevvevevuvvevennns - 3,463
Income before income taxes...........cccee.. - 726
Income tax provision............cccceeeeeuvnen. - 247
Income from discontinued operations............. - $ 479

6. CAPITALIZED SOFTWARE DEVELOPMENT COSTS

The Company capitalizes software development éostscordance with SFAS No. 86, "Accounting for @asts of Computer Software to be
Sold, Leased or Otherwise Marketed." The Compapytalizes software development costs subsequehetestablishment of technological
feasibility and until the product is available fpFneral release. Costs incurred prior to the astahkent of technological feasibility are char
to product development expense. Development castecaated with product enhancements that extendrigmal product's life or
significantly improve the original product's marédeility are also capitalized once technologicakfeiity has been established. Software
development costs are amortized over the greatireafatio of current revenues to total anticipatgenues or on a straight-line basis over
the estimated useful lives of the products (thregrg), beginning with the initial release to custesn The Company continually evaluates
whether events or circumstances have occurredritii@ate that the remaining useful life of the ¢aled software development costs should
be revised or that the remaining balance of sushtasnay not be recoverable. The Company evaltteegcoverability of capitalized
software based on the estimated future revenueadaf product. As of March 31, 1999, the Companiebes that no revisions to the
remaining useful life or write-downs are required ¢apitalized software development costs. At M&th1999, the Company has $943,000
of capitalized software development costs. Gerrefahse is expected during the third quarter 08199

7. SECURED CREDIT FACILITY

On April 14, 1998, the Company entered into a fgess Loan and Security Agreement, which providesaf620,000,000 credit facility (the
"Credit Facility"). Under the terms of the Credadiity, the Company can borrow up to the lesse$2§,000,000 or an amount that is
determined as 80% of the net eligible accountsivabée. The Company can elect at the time it mddarsowings to pay interest at prime plus
0.50% or at LIBOR plus 2.50% and pays a commitnfie&of 0.375% on the unused borrowing capacity. Creait Facility also makes
available to the Company letters of credit at ade®% per annum on the face amount of each lefteredit and in an aggregate amount not
to exceed the lower of $1,500,000 or the amouniahla under the credit facility. Borrowings undke Credit Facility are collateralized by
substantially all of the assets of the Company. Credlit Facility also contains various financiatiaron-financial covenants, including
limitations on purchases of property and equipmmimjmum working capital, net worth and currenioaequirements. At March 31, 1999
and December 31, 1998, the Company had $6,665/@8@outstanding borrowings and $13,335,000 aig19%,000 of available
borrowings under the Credit Facility, respectivétgr the three months ended March 31, 1999 and, 1B888veighted average interest rate on
borrowings under the Credit Facility was 8.25% 8rtb% and the Company recorded interest expensar timd facility of $90,000 and
$504,000, respectively. The Credit Facility will ldinanced with the debt financing obtained inrection with the Company's merger with
IDRC (see Note 3).



TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

8. SUPPLEMENTAL CASH FLOWS INFORMATION

The Company paid $118,000 and $545,000 of intengsense for the three months ended March 31, 1989898, respectively. The
Company did not pay any income taxes during theetimonths ended March 31, 1999 and 1998.

9. COMMITMENTS AND CONTINGENCIES

On March 18, 1998, the Company entered into an @mnpgnt contract with its new Chairman of the Bo@HQO and President which expires
in March 2001. The contract provides for annual pensation of $200,000 per year, plus potential beauThe Company entered into a
subscription agreement whereby this executive aedu27,964 shares of the Company's common sto@5f0,000 and was granted opti
to purchase 2,000,000 shares of common stock 29 $&r share. The options will vest over threeve years with accelerated vesting for
500,000 options based on the achievement of cgue&fiormance objectives, as defined. The Comparyrded compensation expense of
$327,000, which represents the difference betweestock purchase price and the fair market valdleeostock on the effective date of the
stock subscription agreement. In addition, the Camypwill record compensation expense of $670,0@) the vesting period of the option:
purchase 2,000,000 shares of common stock whialsepts the difference between the fair marketevafithe stock on the grant date and
the option exercise price of $3.29.

In July 1998, the Company commenced litigation@déral court against Parcel Consultants Incorpdrdde’a/ NTC ("NTC"). The Company
filed suit as part of its efforts to collect appiroately $4,742,000 of accounts receivable for teldmting services performed on behalf of
NTC. NTC filed a counter suit against the Compaligging breach of contract and fraud. The Compaglieles that NTC's claims agait

the Company are without merit. On February 26, 1998C filed for reorganization under Chapter 11k Federal Bankruptcy Code. In
1998, the Company established a reserve of appat&lyn$2,100,000 of the accounts receivable amduetfrom NTC. Based on current
facts and circumstances, the Company believegtizateserve is adequate, however, the Companyotéencertain that it will be successful
in collecting the accounts receivable due from NTC.

The Company is party to various claims and othettergmarising in the ordinary course of businesshé opinion of management, the
outcome of these matters will not have a matedakese effect on the Company's financial positioresults of operations.

10. CONCENTRATIONS OF RISK

The financial instruments which potentially subjéiet Company to concentrations of credit risk csngiincipally of accounts receivable.
Concentrations of credit risk with respect to actteueceivable are limited due to the large nunolbeustomers comprising the Company's
customer base, and their dispersion across mafeyetit industries and geographies. The Company nlaeequire collateral or other
securities to support customer accounts receivable.Company performs periodic reviews of its déénondition to reduce the collection
risk.

The Company does not believe a significant cresht exists at March 31, 1999. The Company had &iaatdn the telecommunications
industry which accounted for approximately 16% &@élt of total revenues for the three months endetivVial, 1999 and 1998,
respectively, and 21% and 23% of total accountsivable at March 31, 1999 and December 31, 1983gewctively. In addition, the Company
had another client in the telecommunications ingushich accounted for approximately 13% of tote¢@unts receivable at December 31,
1998.



TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S (CONTINUED)
(UNAUDITED)

11. COMPREHENSIVE INCOME

The Company has adopted SFAS No. 130, "ReportinggCehensive Income," which is effective for finadd@tatements issued for fiscal
years beginning after December 15, 1997. The Cogipanmprehensive income includes net income (lasd)unrealized gains and los
from foreign currency translation. Total comprehie@sncome (loss) for the three months ended M&Ach1999 and 1998 was $4,686,000
and $(10,046,000), respectively.

12. RELATED-PARTY TRANSACTIONS
CRW FINANCIAL, INC.

On May 22, 1996, CRW Financial, Inc. ("CRW"), mateinitial capital contribution of $2,100,000 repeating the proceeds of borrowings
by CRW under subordinated notes issued to cerféitecs and directors of CRW and the Company, CRMstiltants and CRW outside
investors. As additional consideration, the lender€RW received warrants from CRW to purchase 3@ shares of the Company's
common stock owned by CRW at $1.50 per share ("GRWier Warrants"). In addition, CRW issued to @&k, warrants to purchase 75,!
shares of the Company's common stock owned by CRM.80 per share. These warrants were issuednasderation for CRW's bank
issuing a waiver under its loan facility with CRY&rmitting the May 22, 1996 capital contributiorthe Company.

CRW also issued warrants to purchase 839,000 shtke Company's common stock owned by CRW at®pes share to certain officers
CRW and the Company ("CRW Management Warrants'g. viarrants were granted by CRW to these individfmalservices provided to
CRW. In June 1997 certain officers of CRW and tloen@any exercised the CRW Management Warrants &hpae 229,000 shares of the
Company's common stock.

The deemed value for accounting purposes of the CRider Warrants and the CRW Management Warrarigsed upon the difference
between $9.75 (35% discount to the initial pubfieng price) and the $1.50 warrant exercise pridee deemed value for accounting
purposes of $18,749,000 is treated as additionahgise price consideration of the acquisitiondeflhitial Operating Businesses.

The Company subleases a 21,000 square foot offidditg in King of Prussia, Pennsylvania, from CRWe sublease commenced on May
9, 1996, and requires monthly base rent paymentsigh September 30, 2004, of approximately $35,00€al rent expense for the three
months ended March 31, 1999 and 1998 was $120/408HK12,000, respectively.

AFFINICORP USA, INC.

On September 25, 1998, the Company purchased 1.4 outstanding common stock of AffiniCorp USAg. for $500,000. AffiniCorp
develops and manages enhancement products fot ceediissuers. The Company has entered into aarethip with AffiniCorp whereby th
Company provides telemarketing services at its mbrates with six month extended payment termadidition, the Company provides
telemarketing services at its normal rates and abpayment terms. Outstanding balances for teleetiadk services under the six month
extended terms are capped at $1,500,000. The Cgonfgara security interest in the accounts recedvabtl certain other assets of
AffiniCorp. As of March 31, 1999, the Company h&0®9,000 of accounts receivable from AffiniCorpaeded in current assets and a
$500,000 investment recorded in other assets.
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13. SEGMENTS

The Company has adopted SFAS No. 131, "Disclosibesit Segments of an Enterprise and Related Infoomd The Company classifies

its continuing operations into two segments: Teldating and Customer Care. The operating segmeatsianaged separately because each
operating segment represents a strategic businéshat offers different services. The busineggrsents are described in further detail be
Segment assets include amounts specifically idedttb Telemarketing and Customer Care Segmentpotate assets consist primarily of
property and equipment.

The Telemarketing Segment provides both businessitsumer and business-to- business telemarkeginices--primarily direct sales
initiated by the Company on behalf of its clients.

The Customer Care Segment provides customer sexxatise to its clients. The Company's custoraernice expertise includes customer
care support, typically through toll-free telephanenbers, for activities such as responses totslienstomer service inquiries, catalogue
sales and electronic order processing and congudgnvices to a wide range of clients.

Corporate operations include the selling, generdladministrative functions of the Company.

The results of operations of the Market Researgm@at and Direct Mail and Fulfillment Segment hkeen accounted for as discontinued
operations (see Note 5).

Business segment information is as follows (in #ands):

MARCH 31,
1999 1998
REVENUES
Telemarketing......coocoevvevevviveciieeviieeee e, $34,986 $28,131
Customer Care.....coccveeeveveeeeeeiieieieeeeeee e, 12,939 11,503
Totalooiei e, $47,925 $ 39,634
OPERATING INCOME (LOSS)
Telemarketing.....ccooceevvvencieiiiieiceeeee e $ 6,398 $(3,827)
Customer Care.....cocccvveeveveeeeeeeieieieeeeeee e, 2,445 402
(0] g o] = L= (3,929) (6,565)
Total oo e, $ 4,914 $(9,990)
TOTAL ASSETS
Telemarketing......cccccoevvevevveecveceeees e, $ 55,101 $47,832
Customer Care......cccceveeveeeeeneieieieceeeee e 49,080 49,658
COrpPorate.....cccocciviiiiiiiiiieieeeeeeeeee e 14,170 6,889
Total continuing operations................... . e 118,351 104,379
Discontinued operations..........cccceeeeeeeeee. - 23,093
Total i e $118,351 $127,472

11



TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF RES ULTS OF OPERATIONS AND FINANCIAL CONDITION

This Management's Discussion and Analysis of Firzu@ondition and Results of Operations and otleetiens of this Quarterly Report
contain forward- looking statements within the niagrof the Private Securities Litigation Reform Axft1995.These statements address,
among other things, the Company's business strategyding its use of cash and cash equivalertirnce on certain customers; projected
capital expenditures; liquidity; Year 2000 disclosuncluding statements regarding readiness, reatied, consequences and contingency
plans; increased sales in future periods; the ooation of fluctuations in results of operatiorsyell as information contained elsewhere in
this Report where statements are preceded bywetldy or include the words "believes," "expectaiticipates,” "plans” or similar
expressions. These statements are based on a nohassumptions concerning future events, andwbest to a number of uncertainties and
other factors, many of which are outside the Comisacontrol, that could cause actual results ttedihaterially from such statements. The
Company undertakes no obligation to update or esfgsvard-looking statements, whether as a reguiew information, future events or
otherwise.

RECENT DEVELOPMENTS
OVERVIEW
IDRC Merger Agreement

On January 14, 1999, we entered into a merger agneewith International Data Response CorporatibRC") and its majority
stockholders. This agreement was amended on Fg26ai999. Under this agreement, the holders tdftanding IDRC common stock and
options will be entitled to receive their pro ratation of an aggregate of 9.2 million shares aadrants exercisable for 3.0 million shares of
our common stock. These warrants would be exereshlying the period between the first and seventiiversaries of the completion of the
merger at an exercise price of $8.988 per sharaddition, the IDRC preferred stock will be excheddor $6.0 million in cash, plus all
accrued and unpaid dividends. The majority stoakéiodf IDRC, McCown De Leeuw & Co. will be requiredinvest all of their proceeds
from the exchange of their IDRC preferred stockingsted at approximately $4.9 million, to purchaseerm note from us. This note will be
payable in one year and bear interest at 10.0%wilVaccount for the IDRC merger as a purchase $pursuant to Accounting Principles
Board Opinion No. 16 "Business Combinations." Weeieed a financing commitment for a new $135.0imillsenior debt facility which wi
be used to replace our current facility and tonaafice IDRC's current maturities of long-term d&big-term debt and seller notes. If the ID
merger is completed, we will incur debt issuancgtsassociated with this facility of approximat®t/2 million. We would amortize these
costs over four years. This debt facility will caiof three term notes in the aggregate of $86llomwith maturities between 32 and 56
months and a revolving credit facility of $49.0 lih due in 32 months. The debt facility allows &ternative interest rates. After three
months, we can elect LIBOR plus a margin of 3.26%.25%. The debt facility contains various finahe@nd non-financial covenants,
including minimum interest coverage, fixed chargeerage, minimum EBITDA, maximum leverage ratio éindtations on capital
expenditures. We expect to complete the mergdvarsécond quarter of 1999.
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CRW Merger Agreement

On September 3, 1998, we entered into a mergeeagnet with CRW Financial, Inc. ("CRW"). This agremmwas amended December 30,
1998. Under this agreement each outstanding sfi@&% common stock will be exchanged for .709 share of TeleSpectrum common
stock. In addition, each outstanding option to pase shares of CRW common stock will be exchangearf option to purchase .709 of a
share of TeleSpectrum common stock. The warrastedsby CRW to purchase 0.7 million shares of oamraon stock owned by CRW will
be unaffected by this merger. CRW does not havecantinuing business operations and its only sigguiit asset is 6.9 million shares of our
common stock. For financial reporting purposeswiletreat the exchange of our shares of commonkstor shares of CRW common stock
as a treasury stock transaction. The transactibmati have an effect on our net income or loss vill have an effect on our net income or
loss per share. We expect to complete the mergleisecond quarter of 1999.

Litigation with NTC

In July 1998, we commenced litigation in Federalrtagainst Parcel Consultants Incorporated d/7&.NWe filed suit as part of our efforts
to collect approximately $4.7 million of accounéseivable from telemarketing services performeth@malf of NTC. NTC filed a counter s
against us alleging breach of contract and fraud.bélieve that NTC's claims against us are witinoertit. In February 1999, NTC filed for
reorganization under Chapter 11 of the Federal Bariky Code. We have reserved approximately $2ldomiof the accounts receivable due
from NTC. We believe that our reserve is adequate/ever, we cannot assure that we will be successtllecting this receivable from
NTC.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
RESULTS OF OPERATIONS
Certain prior period amounts have been reclassifiesbnform to the current year presentation.
The following discussions should be read in cornipaatith the Consolidated Financial Statements aioied within this report on Form 10Q.

Comparison of the results of operations for the¢imonths ended March 31, 1999 to the three memithsd March 31, 1998.

RESULTS OF OPERATIONS
(DOLLARS IN MILLIONS)

THREE MONTHS AS A THREE MONTHS AS A
ENDED PERCENTAGE OF ENDED PERCENTAGE OF
M ARCH 31, 1999 REVENUES MARCH 31, 1998 REVENUES

Revenues:

Telemarketing........ccoocvvveevvenieennns $35.0 73% $28.1 71%

Customer care...........cocveeviniiennnnen. 12.9 27 11.5 29
Total revenue..........cccoeevvvvveiieinnns 47.9 100 39.6 100
Cost of services:

Telemarketing.. 28.6 60 31.9 81

CuStomer Care.........ccecveerreeeenennen. 10.2 21 10.8 27
Total cost of services.........c.c.coeeveennn 38.8 81 42.7 108
Total selling, general and administrative...... 3.9 8 6.6 16
Amortization of goodwill....................... 0.3 1 0.3 1
Total operating eXpPenses...........cccuveeennes 43.0 90 49.6 125
Operating income (I0SS).........cccccvvvveenne 4.9 10 (10.0) (25)
Interest eXpense........cccvevvveeeineeenns 0.2) - (0.8) 2)
Income (loss) before taxes.................... 4.7 10 (10.8) 27)
Income tax benefit...........ccccvvvvnnnee - - 0.2 -
Income (loss) from continuing operations....... $4.7 10 $(10.6) 27)
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
REVENUES

Our total revenues for the three months ended Mat¢ti999 were $47.9 million, representing an iaseeof 21% from $39.6 million for the
three months ended March 31, 1998. This increagergrily the result of increased fulfillment reuees and higher revenue per hour.
Fulfillment services involve filling orders recetv¢hrough telemarketing.

Telemarketing Segment

Our telemarketing segment revenues were $35.0omifbr the three months ended March 31, 1999. Thesmues accounted for 73% of our
total revenues and represent an increase of $&liemor 25% from telemarketing revenues of $28.lliom for the three months ended Ma
31, 1998. The increase in telemarketing revenupsnsarily attributable to an increase in fulfillmerevenues of $3.6 million provided via a
third party, an increase in revenue per hour o8 $2illion and increased volume of $1.0 million. @ees initiated for new clients totaled $7.4
million, and net new services totaled $5.0 millaffset by lost clients of $9.1 million. Approxim&te22% of telemarketing revenues for the
three months ended March 31, 1999 was generatedrlices provided on behalf of a client in thedetamunications industry.

Customer Care Segment

Our customer care segment revenues were $12.@midr the three months ended March 31, 1999. Tresmnues accounted for 27% of our
total revenues and increased by $1.4 million or I2%h the three months ended March 31, 1998. Gfitlirease, $1.9 million was the result
of services initiated for new clients, offset by.Smillion for lost clients.

COST OF SERVICES

Our cost of services were $38.8 million for theethmonths ended March 31, 1999, a decrease oh$lién or 9% from cost of services of
$42.7 million for the three months ended March1¥98. As a percentage of total revenues, costrefces were 81% and 108% for the three
months ended March 31, 1999 and 1998, respectively.

Telemarketing Segment

Our telemarketing segment cost of services fothihee months ended March 31, 1999 were 82% of telesting revenues and decreased by
$3.3 million or 10% from the three months ended de81, 1998. Cost of services for the three moatfted March 31, 1998 were 114% of
telemarketing revenues. The decrease in cost witsaris attributable to higher capacity utilizati@perational efficiencies and increased
revenue per hour.

Customer Care Segment

Our customer care segment cost of services acabtmt&9% of our customer care revenues for theettmonths ended March 31, 1999 and
decreased by $0.6 million or 6% from the three merinded March 31, 1998. The decrease in costates is attributable to operational
efficiencies.

SELLING, GENERAL AND ADMINISTRATIVE

SG&A expenses were $3.9 million for the three merghded March 31, 1999, a decrease of $2.7 mibiatl% from the three months ended
March 31, 1998. As of percentage of total reveiB@&A expenses were 8% and 16% for the three maniied March 31, 1999 and 1998,
respectively. The decrease in SG&A expenses ibat#ble to severance and other one time expensksled in the three months ended
March 31, 1998 and continuing corporate overheddatons.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
AMORTIZATION OF GOODWILL
Our goodwill amortization was $0.3 million, represag 1% of total revenues for the three monthsedrdarch 31, 1999 and 1998.
INTEREST EXPENSE

We incurred interest expense of $0.2 million far three months ended March 31, 1999 which repredentlecrease of $0.6 million from the
three months ended March 31, 1998. This decreaséeirest expense is due to reduced borrowingsrungtecredit facility during the three
months ended March 31, 1999 as compared to the thomths ended March 31, 1998.

INCOME TAX BENEFIT

The income tax benefit from continuing operatiomsthe three months ended March 31, 1998 repreffemtsffset of the provision for incor
taxes for discontinued operations.

INCOME FROM DISCONTINUED OPERATIONS

In January 1998 the Company sold its former MaR&tearch Segment business and in March 1998 th@&gntonsummated the sale of
former Direct Mail and Fulfillment Segment busindgser the three months ended March 31, 1998, thep@ay has accounted for the results
of operations of the Market Research Segment aretDMail and Fulfillment Segment as discontinugémations. Income from discontinued
operations for the three months ended March 318 ##8ounted to $0.5 million (net of tax).
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES

LIQUIDITY AND CAPITAL RESOURCES

DOLLARS IN MILLIONS THREE MONTHS ENDED THREE MONTHS ENDED
CASH FLOWS PROVIDED BY (USED IN): MARCH 31, 1999 MAR CH 31, 1998
Operating ACHVItIES.....coevvveieiiiiiieeeeeee e (1,705) (5,981)

Investing ACHIVItIES....ccovviiieiiiiieceeeeee e (7,382) 13,583

Financing ACtiVIti€S.......ccoovvvvvvcicieeeee s 8,813 (7,521)

For the three months ended March 31, 1999

The $1.7 million of cash used in operating actestconsisted of $4.7 million of net income and oash items including depreciation and
amortization of $2.9 million, offset by working dtgd requirements including a significant incre@saccounts receivable of $11.4 million.

The $7.4 million of cash used in investing actastiprimarily consisted of $4.5 million of purchaséproperty and equipment attributed to
maintaining and enhancing our technology platforim&ddition, $2.6 million consisted of deferredrtsaction cost payments related to the
IDRC and CRW mergers.

The $8.8 million of net cash provided by financawgivities primarily consisted of $6.7 million oéhborrowings under our secured credit
facility. In addition, our cash overdraft increaskid9 million.

On April 14, 1998, we entered into a four-year Laaua Security Agreement with Mellon Bank N.A. ("Né#l"), which provides for a $20.0
million credit facility (the "Credit Facility"). Uder the terms of the Credit Facility, we can borigvo the lesser of $20.0 million or an
amount that is determined as 80% of the net ebgaloicounts receivable. We can elect at the tinmeoborrowings to pay interest at prime
plus 0.50% or at LIBOR plus 2.50% and will pay antoitment fee of 0.375% on the unused borrowing ciéypalhe Credit Facility also
makes available letters of credit at a fee of 1%gmmum on the face amount of each letter of ciditin an aggregate amount not to exceed
the lower of $1.5 million or the amount availableder the Credit Facility. Borrowings under the Gré&acility are collaterlized by
substantially all of our assets. The Credit Faciilso contains various financial and non- finahctvenants. At March 31, 1999, we had $6.7
million outstanding and $13.3 million available endhe Credit Facility.

We believe that our existing cash balances, anbmgs available under our Credit Facility will befficient to meet our operating and
capital needs into 2000. The amount of future ehpitpenditures will be highly dependent on futteenue growth.

On January 14, 1999, we entered into a merger agneewith IDRC. In connection with the merger agneat, we received a financing
commitment for a new $135.0 million senior debilfgcwhich will be used to replace our current ditefacility and to refinance IDRC's debt.
Should the merger close, we believe that our exjstash balances and borrowings available underetwe$135.0 million senior debt facility
will be sufficient to meet our combined operatimgla&apital needs into 2000.

For the three months ended March 31, 1998

The $6.0 million of cash used in operating actastconsisted of $5.2 million used in continuingragiens and $0.8 million used in
discontinued operations. Our net loss of $10.lionilivas reduced by non-cash items including deptieci and amortization, and a decrease
in working capital requirements.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES

The $13.6 million of cash provided by investingiates primarily consisted of $15.0 million of preeds from the sale of the Market
Research Segment, primarily offset by $0.9 milledmpurchases of property and equipment.

The $7.5 million of net cash used in financingdtiéis primarily consisted of $7.1 million of neayments under our secured credit facility
and $0.4 million of other debt payments.
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
YEAR 2000 ISSUE

Year 2000 Issue. The Year 2000 issue results frmmwiriting of computer programs using two digit$ea than four to define the applicable
year. Because of this programming convention, caarmoftware, hardware or firmware may recogniz@te using "00" as the year 1€
rather than year 2000. This could result in syda@itares, miscalculations or errors causing disaus of operations or other business
problems, including, among others, a temporaryilitalbo process transactions or engage in othemad business activities.

State of Readiness. We have undertaken a compiebgmegram, including the hiring of an outside solting firm, to address the Year 2C
issue with respect to the following:

. our information technology and operating systentsch include call processing, network, servecusity and application systems;

. our non-information technology systems that maytain embedded microchip technology, which inclbdiédings, plant, equipment and
other infrastructure systems; and

. the systems of our major vendors and telecommatioit service providers insofar as they relateulobuisiness.

Our core business systems are in the processaif/iieg Year 2000 compliant upgrades furnished bywvaindors, being replaced by our
TeleSpectrum Enterprise System Solution (TESS)eorg rewritten to be Year 2000 compliant. We areaetoping TESS to replace many of
our current data processing systems. We believelba ESS product will be Year 2000 compliant #mat our core business systems will be
ready to successfully recognize years beginning 2@00. Although we have received compliance iniom from many suppliers, we are
unable to predict the extent to which our suppheitsbe affected by the Year 2000 issue. We ase alnable to predict the extent to which
may be vulnerable to a supplier's inability to reljnany issues in a timely manner. This matter istrpoevalent with our telecommunications
service suppliers.

Costs to Address the Year 2000 Issue. Our curiesttestimate to become Year 2000 compliant is ®108D in 1999, of which
approximately 40% will be for outside consultantsl 0% will be for internal resources which haverber will be reallocated from other
projects. Many of our systems that require Year02@&@nediation or replacement are also simultangaeskiving performance upgrades or
feature enhancements. Our current cost estimatertdaienclude costs related to these upgradestmmeements, as the decision to upgrac
enhance these systems was not based on Year 20(@liance and the timing of these upgrades and aamaents has not been accelerate
a result of becoming Year 2000 compliant. Our poigcto expense the costs incurred to become Y@@d 2ompliant in accordance with
EIFT 96-14. To date, the financial impact of renagidin expenses has not been material, and we dexpett future remediation costs to be
material to our consolidated financial positiorresults of operations.

Risks Presented by Year 2000 Problems. Our reakoaaticipated worst case scenario involves Ye&020roblems experienced by our
suppliers. If our telecommunications vendors doapgiropriately address their Year 2000 issues Hecdhative telecommunications providers
are not able to provide us with adequate teleconizations services, we will not be able to provide services to our clients. If there is
widespread and continued shortage in telecommuaitaservices available from telecommunicationdees, we will be materially
adversely affected. In addition, our computer aystare linked to many of our clients' computeresyst. Through these links, clients furnish
us with information that is necessary for us tovjte our services and we provide our clients widback regarding their services. While
have made inquiries regarding their state of rezgdirfor the Year 2000, we may not be able to atalyraredict whether our clients' systems
will be Year 2000 compliant. We will likely expenee service disruptions and may be materially ambhgraffected if our clients' systems are
not Year 2000 compliant.
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Contingency Plans. Our Year 2000 plan calls fordéeelopment of contingency plans for areas ofbusiness that are susceptible to a
substantive risk of a disruption resulting from @ay 2000 related event. For our internal systerasane developing remediation plans for our
existing systems, including as a contingency tdithely implementation of TESS. For vendor suppbedvices, we are evaluating alternative
vendors for backup services. However, we may nattide to obtain backup services if there is a widesd and continued shortage in
telecommunications services available from telecamigations vendors. For client computer links, wk seek to exchange information on a
manual basis until such time as the necessaryatmms have been made. Consistent with our Yea® pbih, we will develop specific Year
2000 contingency plans for any other areas of osimriess as the need is identified.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Interest Rate Risk

Our exposure to market risk for changes in intemat®ts relates primarily to borrowings under ounused credit facility. The secured credit
facility bears interest at prime plus 0.50% or t8OR plus 2.50% (8.25% and 7.44% at March 31, 1988pectively). We typically use
available cash in excess of amounts required feraimg activities to pay amounts due under thareekccredit facility. Accordingly, we ha
not had a significant level of funds available iforestment purposes. Interest rate fluctuationghent had a significant effect on our results
of operations. We do not use derivative finanaiatiuments in our operations.

Foreign Currency Risk

We do not use foreign currency exchange contragisichase currency options to hedge local curreash flows. We have subsidiaries in
Canada and the United Kingdom, which are subjefirgign currency fluctuations. As currency ratkarye, translation of income statem

of these subsidiaries from local currencies to ddlars affects year-over-year comparability of operating results. Gains and losses on

translation are recorded as a separate componstaakholders' equity. The foreign subsidiariesliangéed in their operations and the level

investment by the parent company so that the fi$&reign currency fluctuations is not expectedéomaterial.

PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

In July 1998, the Company commenced litigation @dé&ral court against Parcel Consultants Incorpdrdde’a/ NTC ("NTC"). The Company
filed suit as part of its efforts to collect appiroately $4,742,000 of accounts receivable for teldmting services performed on behalf of
NTC. NTC filed a counter suit against the Compaligging breach of contract and fraud. The Compaglieles that NTC's claims agait

the Company are without merit. On February 26, 1998C filed for reorganization under Chapter 11k Federal Bankruptcy Code. The
Company has reserved approximately $2,100,000eca¢kcounts receivable amount due from NTC. Basezlment facts and circumstances,
the Company believes that this reserve is adegbawegver, the Company cannot be certain that Ithveilsuccessful in collecting the accot
receivable due from NTC.

ITEM 2. CHANGES IN SECURITIES

None

ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None
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TELESPECTRUM WORLDWIDE INC. AND SUBSIDIARIES
Item 4. Submission of Matters to a Vote of Securityolders
None
ITEM 5. OTHER INFORMATION

On April 15, 1999, our Chief Financial Officer, Rard C. Schwenk, Jr. resigned from his employmetiit WeleSpectrum. As previously
announced, upon completion of the IDRC merger, BaGlrinberg is expected to become our Chief Fiisdu@fficer. Keith E. Alessi, our
Chairman, President and Chief Executive Officet aldo serve as Interim Chief Financial Officerilistich time.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits

The following is a list of exhibits filed as pairftthis quarterly report on Form 10-Q. Where so ¢adkd by footnote, exhibits which were
previously filed are incorporated by reference. &dribits incorporated by reference, the locatibthe exhibit in the previous filing is
indicated in parentheses.

3.01 Restated Certificate of Incorporation of T@le&rum Worldwide Inc. is incorporated by referetwexhibit 3.01 of the Company's
Registration Statement on Form S-1 (File No. 3334%4.

3.02 Bylaws of TeleSpectrum Worldwide Inc. are ipavated by reference to exhibit 3.02 of the ConyfsaRegistration Statement on Form
S-1 (File No. 333-04349).

27.01 Financial Data Schedule.

(b) FORM 8-K

The Company filed a Current Report on Form 8-K wiith Commission on January 26,1999.
SIGNATURES

Pursuant to the requirements of the SecuritiesEatiange Act of 1934, the registrant has duly catisis report to be signed on its behalf by
the undersigned thereunto duly authorized.

TeleSpectrum Worldwide Inc.
(Registrant)

Date: May 4, 1999 /sl Keith E. Al essi

Keith E. Al essi
Tel eSpect rum Worl dwi de I nc.
Chai rman, President & Chief Financial Oficer
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ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM THE CONSOLIDATED BALANCE
SHEETS AND RESULTS OF OPERATIONS AND IS QUALIFIEDNITS ENTIRETY BY REFERENCE TO SUCH FINANCIAL
STATEMENTS.
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