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EPIQ SYSTEMS, INC.
501 Kansas Avenue
Kansas City, Kansas 66105

April 24, 2009
Dear Shareholder:

The Annual Meeting of Shareholders of Epygtems, Inc. will be held at 10:00 a.m., centraét on Wednesday, June 3, 2009, at the
InterContinental Hotel, 401 Ward Parkway, Kansayg,®ilissouri 64112. The enclosed Notice of the Nfeeaand Proxy Statement contain
detailed information about the business to be &etesl at the meeting.

On behalf of the board of directors and agement of the company, | cordially invite you tead the Annual Meeting of Shareholders.

The prompt return of your proxy in the ersgd business reply envelope or voting by teleploonéa the Internet (as described on the
proxy card) will help ensure that as many shargsasible are represented at the Annual Meeting.

| personally look forward to seeing youtet Annual Meeting.
Sincerely,

EPIQ SYSTEMS, INC.

s

Tom W. Olofson
Chairman and
Chief Executive Officer




EPIQ SYSTEMS, INC.
501 Kansas Avenue
Kansas City, Kansas 66105

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To be held on June 3, 2009

TO THE SHAREHOLDERS OF EPIQ SYSTEMS, INC.

NOTICE IS HEREBY GIVEN that the annual nmegtof shareholders of Epiq Systems, Inc. will leédhat the InterContinental Hotel,
401 Ward Parkway, Kansas City, Missouri 64112 a®Q@&.m., central time, on Wednesday, June 3, Z00%e following purposes:

1. To elect six directors to the board of directorshef company, each for a term of one year and thdil successors are elected
and qualified.

2. To ratify the appointment of Deloitte & Touche LiaB independent registered public accounting firmttfe company for the
year ending December 31, 2009.

3. To transact such other business as may properly ¢x@fore the meeting or any adjournment or postpent thereof.
The foregoing items of business are moltg flescribed in the proxy statement accompanyfirig iotice.

Only shareholders of record at the closkusiness on April 7, 2009, are entitled to notitand to vote at the meeting or any
adjournment or postponement thereof. On April Q2Qhe record date for the annual meeting, thene 86,033,713 shares of common s
outstanding. Each outstanding share is entitlethtovote.

The board of directors of the company engges you to sign, date and promptly mail the pioxthe enclosed postage prepaid envelope
or to vote by telephone or via the Internet (axdlsd on the proxy card), regardless of whetherabryou intend to be present at the annual
meeting. You are urged, however, to attend the @meeting.

By Order of the Board of Directo

Wmﬂ
Elizabeth M. Braham, Secrete

Kansas City, Kansas
April 24, 2009




EPIQ SYSTEMS, INC.
501 Kansas Avenue
Kansas City, Kansas 66105

PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
To be held Wednesday, June 3, 2009

SOLICITATION AND REVOCABILITY OF PROXIES

This proxy statement and the enclosed poaxy are furnished to the shareholders of EpigeBys, Inc., a Missouri corporation, in
connection with the solicitation of proxies by #t@mpany for use at our annual meeting of sharehmlded any adjournments or
postponement thereof, to be held at the InterCentad Hotel, 401 Ward Parkway, Kansas City, Missatif.0:00 a.m., central time, on
Wednesday, June 3, 2009. The mailing of this psiayement, the proxy, the notice of annual meetimjthe accompanying 2008 annual
report to shareholders is expected to commenceanIM2009. All costs of solicitation will be borbg the company.

You are requested to vote your shares lgwing the instructions on the proxy for voting t8fephone or via the Internet or by
completing, signing and returning the proxy promjatl the enclosed postage prepaid envelope. Yaxypmay be revoked by written notice
of revocation delivered to the secretary of the pany, by executing and delivering a later datecymr by voting in person at the annual
meeting. Attendance at the annual meeting willauoistitute a revocation of your proxy unless yotevo person at the annual meeting or
deliver an executed and later dated proxy. Praigy executed and received in time for the annuadting will be voted in accordance with
the shareholders' instructions. If no instructians given, proxies will be voted as follows:

a. to elect Tom W. Olofson, Christopher E. Olofson, Bvyan Satterlee, Edward M. Connolly, Jr., JameBynes and Joel
Pelofsky as directors to serve for one-year ternts the 2010 annual meeting of shareholders arid their respective
successors are duly elected and qualified;

b. to ratify the appointment of Deloitte & Touche LiaB independent registered public accounting firnttfe company for the
year ending December 31, 2009;

C. in the discretion of the proxy holder as to anyeotimatter properly coming before the annual meeting

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON WEDNESDAY, JUNE 3 , 2009

The notice of annual meeting, proxy statement, fornef proxy card and 2008 annual report to shareholde are available at
www.epigsystems.com/investors.php . In accordance with SEC rules, the materials orsifeeare readable and printable. The site doess®t
"cookies" or other tracking features which identifgitors to the site.




OUTSTANDING VOTING SECURITIES OF THE COMPANY

Only the holders of record of shares of nwn stock as of the close of business on April0D? are entitled to vote on the matters to be
presented at the annual meeting, either in persby proxy. At the close of business on April 7020there were outstanding and entitled to
vote a total of 36,033,713 shares of common stomhkstituting all of the outstanding voting secestof the company.

The presence at the annual meeting, iropess by proxy, of the holders of at least a majoof the shares of common stock as of the
record date is necessary to constitute a quorursteilions and broker non-votes are counted forqaap of determining the presence of a
qguorum at the annual meeting. A broker non-voteiehen a nominee holding shares for a benefigi@er does not vote on a particular
proposal because the nominee does not have dswegtivoting power and has not received votingutsions from the beneficial owner.
Each share of common stock is entitled to one fateach director to be elected and upon all othatters to be brought to a vote of the
shareholders at the annual meeting. The affirmatbte of a majority of the shares of common stogspnt or represented at the annual
meeting is required to elect the directors. Braokamn-votes are not deemed to be represented atdbtng for purposes of the proposal to
ratify the selection of the independent registgreblic accounting firm. Abstentions have the effeich negative vote on the proposal to ratify
the appointment of Deloitte & Touche LLP as indegeat registered public accounting firm for the camy




PROPOSAL 1—ELECTION OF DIRECTORS

At the annual meeting, the shareholderkelglct six directors to hold office for one-yearrhs until our 2010 annual meeting of
shareholders and until their successors are dabtexl and qualified. It is intended that the naoféhe nominees listed below will be placed
in nomination at the annual meeting to serve asctbirs and that the persons named in the proxyvaid for their election. All nominees
listed below are currently members of the boardigdctors. Each nominee has consented to beingdanthis proxy statement and to serve
if elected. If any nominee becomes unavailableeteesas a director for any reason, the sharessepied by the proxies will be voted for the
person, if any, designated by the board of direct®he board of directors has no reason to betieateany nominee will be unavailable to
serve.

The nominees for directors of the compasywell as certain information about them, areolews:

Name Age Position

Tom W. Olofsor 67 Chairman, Chief Executive Officer and Dire(
Christopher E. Olofso 39 President, Chief Operating Officer and Direc
W. Bryan Satterle 74 Director

Edward M. Connolly, Jr. 66 Director
James A. Byrne 62 Director

Joel Pelofsky 71 Director

Tom W. Olofson led a private investor group that acquired the camygn July 1988, and has served as chief execaoffieer and
chairman of the board since that time. Mr. Olofeas held various management positions with Xeropp@wtion and was a senior vice
president and member of the Office of the PresidéMarion Laboratories, Inc. Mr. Olofson has atssved as a director of and advisor to
various private companies in which he has beemwagstor. He earned a BBA from the University otg®itirgh, and is currently a member of
the Board of Visitors of the Katz Graduate SchddBosiness at the University of Pittsburgh. Hehis father of Christopher E. Olofson.

Christopher E. Olofson has served as president of the company since T898schief operating officer of the company sih886.
Mr. Olofson has also served as a member of thedbafadirectors of the company since 1995. Pridsetng named chief operating officer,
Mr. Olofson served the company in a variety of poss since 1988. He earned an AB degree from BramcUniversity, summa cum laude.
He is the son of Tom W. Olofson.

W. Bryan Satterlee was elected to the company's board of directol®8v. Mr. Satterlee has been a partner since 10B®ithEast
Ventures, a consulting firm that specializes inibess development services and financial evaluatidiechnologybased venture compani
Mr. Satterlee's background includes ten years afagament experience with IBM, and founding a compl#asing/software business, a
telecommunications company and a venture investsemices business. He earned a BS degree frorydttdeCollege.

Edward M. Connolly, Jr. was elected to the company's board of directoO@1. Mr. Connolly is a retired executive from Atisn
Pharmaceuticals, where he served as president éfwantis Pharmaceuticals Foundation and vice geasiof community affairs. Prior to
that, he held various executive human resourcetigrsat Hoechst Marion Roussel, Marion MerrelvMd@nd Marion Laboratories,
predecessor companies to Aventis. He holds a BAegeig psychology from Bellarmine University.
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James A. Byrnes was elected to the company's board of directodaimuary 2003. Mr. Byrnes served as vice presidenternational
marketing for Hoechst Marion Roussel, Inc. untdl retirement in 1996. Prior to that, he was viasfent of global commercial development
for Marion Merrell Dow. Prior to these position® held several executive sales and marketing pasititt Marion Merrell Dow and Marion
Laboratories, predecessor companies to Hoechsbhl&woussel. He holds a BS degree in general scfemweGannon University and an

MBA degree from Rockhurst College.

Joel Pelofsky joined the company's board of directors in JulyZ20@r. Pelofsky is currently of counsel with SpenEane Britt &
Browne LLP. Prior to that, he served as Unitedestdtrustee for Missouri, Arkansas and Nebraska fvtarch 1995 through May 2003. Fri
January 1986 through March 1995, Mr. Pelofsky wparéner and chairman of the bankruptcy departroe8hugart Thomson & Kilroy.
From May 1980 through December 1985, Mr. Pelofskg & United States Bankruptcy Judge in the Unitate$ Bankruptcy Court for the
Western District of Missouri. Mr. Pelofsky hold84 degree from Harvard College and a LLB degreenftdarvard Law School.

The board of directors recommends a vot& OR
the election of the nominees for director named abe.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS
AND MANAGEMENT

The following table sets forth certain infation regarding the beneficial ownership of sharecommon stock for (i) each director and
nominee for election as a director of the compdiilyeach executive officer named in the Summaryn@ensation Table, (iii) all directors a
executive officers as a group, and (iv) each peksmvn to the company to be the beneficial owneanofe than 5% of the outstanding she
Beneficial ownership for directors and officersiown as of April 1, 2009, and beneficial ownerdbipother 5% or greater shareholders is
shown as of December 31, 2008. Except as othemdéeated, each shareholder has sole voting arestment power with respect to the
shares beneficially owned.

Percent of Share
Amount and Nature of

Name and Address of Beneficial Owner Beneficial Ownership®  Outstanding @

Named Executive Officers and Directorg3
Tom W. Olofsor(¥) 5,025,001 13.%%
Christopher E. Olofsof?) 2,023,00i 5.3
W. Bryan Satterle€) 100,37! *
Edward M. Connolly, JK7) 76,06 o
James A. Byrne§) 38,50( *
Joel Pelofsky® 36,80( 2
Elizabeth M. Brahar©) 860,00 2.3
Lorenzo MendizabdtV 75,00( &
All directors and named executive officers as aigr(8 personsj? 8,234,73 20.2%

5% Shareholders®3

FMR Corp.(14) 5,331,77! 14.%
82 Devonshire Street
Boston, MA 0210¢

St. Denis J. Villere & Co., LLE) 2,536,66! 7.1
601 Poydras St., Suite 1808
New Orleans, LA 7013

Barclays Global Investors N&®) 2,305,62 6.5
400 Howard Street
San Francisco, CA 941(

Goodgate Holdings Limite 1,842,75: 5.2
c/o Close Trustees (Switzerland) SA
6 Place des Eaux-Vives
1207 Geneva, Switzerlar

* Less than one percent

@ Includes shares of common stock issuable uponxtbeise of options that as of April 1, 2009, arerently exercisable or exercisable
within 60 days thereafter. Also includes sharesrofested restricted stock, as unvested sharestheawairrent right to vote and rece
dividends, if any.

@ Computed for each executive officer and directat fom executive officers and directors as a gronphe basis of shares of common
stock outstanding as of April 1, 2009 plus stockanys currently exercisable or exercisable withindays thereafter, and computed
each of the other 5% shareholders on the basiedfhares outstanding as of December 31, 2008.

® The address of all the named individuals is c/@Epistems, Inc., 501 Kansas Avenue, Kansas Citys&a66105.
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“) Includes 75,000 shares owned by Mr. Olofson's spaleanne H. Olofson, as to which Mr. Olofson disas beneficial ownership a
180,000 shares owned by the Tom W. and Jeannedfsddl Foundation, as to which Mr. Olofson share®ekeial ownership, and
1,687,500 shares of common stock issuable upoexéeise of options that are currently exercisablexercisable within 60 days
after April 1, 2009. Includes 1,107,500 shares géedas security. Excludes 185,000 shares and shapgst to stock options owned
by Scott W. Olofson, Mr. Olofson's son, as to whétlares and options Mr. Olofson disclaims bendfaimership.

®) Includes 1,803,750 shares of common stock issugiia the exercise of options that are currently@sable or exercisable within
60 days after April 1, 2009.

® Includes 65,375 shares of common stock issuabla th@oexercise of options that are currently esatie or exercisable within
60 days after April 1, 2009.

™ Includes 73,813 shares of common stock issuabla th@oexercise of options that are currently esatie or exercisable within
60 days after April 1, 2009.

® Includes 37,750 shares of common stock issuabla th@oexercise of options that are currently esatiie or exercisable within
60 days after April 1, 2009.

© Includes 35,750 shares of common stock issuabla th@exercise of options that are currently esatiuie or exercisable within
60 days after April 1, 2009.

(10 Includes 775,000 shares of common stock issualde tie exercise of options that are currently ésahie or exercisable within
60 days after April 1, 2009.

11 Includes 75,000 shares of common stock issuabla tigexercise of options that are currently exalde or exercisable within
60 days after April 1, 2009.

12 Includes 4,553,938 shares of common stock issugitla the exercise of options that are currentlya@sable or exercisable within
60 days after April 1, 2009, and 1,107,500 shaledged as security.

(13)  Excludes 5% shareholders listed above as exeanfticers or directors. Beneficial ownership of commstock is based solely on
Schedule 13D and 13G filings with the SEC and tegesl shareholder lists maintained by the compastgtk transfer agent.

(14)  Has sole voting power with respect to 78,500 shhaeeficially owned and sole dispositive power withpect to all shares
beneficially owned.

(15  Has sole voting and dispositive power with respe@21,950 of the shares beneficially owned.

(18)  Represents aggregate shares reported by BarclapsiGhvestors NA and affiliates. Barclays andaiifiliates have sole voting power
with respect to 1,733,339 shares beneficially oweradi sole dispositive power with respect to alrebdeneficially owned.

Section 16(a) Beneficial Ownership Reporting Compdince

We are required to identify any directdfioer or 10% or greater beneficial owner of comnstock who failed to file timely a report
with the SEC required under Section 16(a) of theuites Exchange Act of 1934 (the "Exchange Aotlating to ownership and changes in
ownership of our common stock. The required repmotssist of initial statements on Form 3, statemefthanges on Form 4 and annual
statements on Form 5. Based solely upon a reviawprts filed under Section 16(a) of the Exchafdgeand certain written representations
of directors and officers of the company, we areaveare of any director, officer or 10% or gredieneficial owner of common stock who
failed to file on a timely basis any report reqdif®y Section 16(a) of the Exchange Act for calenyear 2008, other than an administrative
oversight in connection with the annual grant otktoptions to the independent directors for whiohm 4s were not filed on a timely basis
in 2008 for Mr. Satterlee, Mr. Connolly, Mr. Byrnasd Mr. Pelofsky.
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EXECUTIVE OFFICERS

Officers are elected on an annual basitheyoard of directors and serve at the discretfdhe board. Certain biographical information
about the executive officers of the company follows

Name Age Position
Tom W. Olofson* 67 Chairman, Chief Executive Officer and Direc

Christopher E. Olofson 39 President, Chief Operating Officer and Direc
Elizabeth M. Braham 50 Executive Vice President, Chief Financial Officed

Corporate Secretal
Lorenzo Mendizabe 49 Managing Director, Bankruptc

* Information is provided under the heading "PropdsalElection of Directors" for Tom W. Olofson and i@opher E. Olofson.

Information relating to the company's oterecutive officers with respect to their principatupations and positions during the past
years is as follows

Elizabeth M. Braham joined the company in July 2002 and serves as éixectice president, chief financial officer andrgorate
secretary. Prior to joining the company, Ms. Brahaas a finance executive with H&R Block, Inc. Priorthat, she served in various
executive roles with Aventis Pharmaceuticals, ar the predecessor companies of Hoechst MariosgeguMarion Merrell Dow and
Marion Laboratories for over 13 years. Ms. Brahamed a BBA degree in accounting and marketing Wéashburn University and an
MBA degree from the University of Kansas.

Lorenzo Mendizabal joined the company in January 2006 as a corpoeati®isvice president, and in October 2006, he vpapoiated
managing director of corporate restructuring. Mendizabal currently serves as the managing diredtoankruptcy. Prior to joining the
company, Mr. Mendizabal was President of the TruiBroup from 2000 to 2005, a Vice President wittufibull Services from 1999 to
2000, Counsel for the Hartford Financial Group frd896 to 1999 and prior to that an attorney witty Barry and Howard, Hartford,
Connecticut. Mr. Mendizabal earned a BA degreaiarnational business from Hartwick College andaldgree from the Boston College
Law School.




EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

Our compensation philosophy is to rewarldabhievement of specific annual performance objestand align the interests of executive
management with the enhancement of long-term shhttehvalue. Our executive compensation packagedesigned to attract and retain
talented executives in a highly competitive market.

Our chairman and chief executive officeegident and chief operating officer and execudice president and chief financial officer
provide the strategic and operational directiontfi@r company and comprise the Executive Manage(ttemt Executive Management") for 1
company. Accordingly, the main focus of the compdios committee's efforts is the design and impletaigon of compensation programs
that reward and incentivize these three executikesordingly, the compensation of Executive Managetis similarly structured in terms of
base salary, performance-based and, if appropdateretionary cash bonuses and equity awards,emjtlal weight normally assigned to the
contributions by our chairman and chief executiffecer and our president and chief operating offiaed a proportionate weighting for the
contribution by our executive vice president angtfinancial officer.

The compensation of our fourth executiviicef, Mr. Mendizabal, reflects primarily the resubf direct negotiations with him at the ti
he was recruited and hired. Since then, changeasa salary have reflected increased respongbibitnd our view of changes in the
marketplace for the base compensation of compaexgleutives, while incentive compensation has lieeito achievement of certain
financial targets and performance measures fobtisthesses managed by that executive.

In recent years we have negotiated employmeangements with senior level executives whehained the company as part of our
business expansion initiatives and with senior rganmeent for acquired businesses. In the past seyesied, we have conducted several
national searches for executives with assistara & nationally recognized executive search firigh @iso hired an executive officer forme
employed by a major competitor. As a result of éheational searches, we obtained substantialljtgré@gormation about the overall
compensation package required to recruit exectaieat within our industries. Negotiated compemsatirrangements for senior executives
who have joined the company included base salarfjopnance bonus arrangements, bonus guarantégs,stock option awards, and cert
change in control provisions.

Executive Compensation Elements

Compensation for Executive Management atsgirimarily of base salary, annual cash incertorapensation, and equity-based
compensation. A significant portion of each exeals total compensation is at risk if performanbgctives are not met. Our compensation
committee is responsible for approving all elemefitsompensation for Executive Management and ppraving all compensation elements
for the other executive officers of the compangamsultation with Executive Management. Our comp#as committee chairman confers
with our chairman and chief executive officer imts of overall compensation philosophies, evaluatibthe performance of other executive
officers, appropriate performance measures andpeance targets for each business managed by antaseeofficer and for the company as
a whole, and appropriate compensation levels faacutive officers, including our chief executivicer. In those discussions, our
chairman and chief executive officer presents lass and makes recommendations concerning his asa salary and performance and
strategic based incentive plan awards (includinguisaand long-term equity awards) relative to comnggaarformance in terms of meeting
financial and strategic objectives.

In determining overall compensation for Exéve Management, including base salary, stoclonmrants, restricted stock awards,
incentive and discretionary bonuses and perqujgshescompensation committee also considers comagiensdata of certain companies in
order to analyze




how other companies compensate their executiveasffi Public companies used for comparison purpomesist of FTI Consulting Inc.,
Huron Consulting Group Inc. and Navigant Consultimgy In addition, we consider compensation infaiioraconcerning private companies
and subsidiaries of larger public companies thahae gleaned as part of past executive recrudtatiyities. These private companies and
divisions of public companies include Lexis/Nexitompson Elite, The Trumbull Group, The Garden @tpup, and a division of JP
Morgan Chase. These companies and divisions dreralirect competitors or are companies from whehhave sought to recruit senior
executives in the past because they offer sertim#gequire executive skills that are comparablinhé skills we seek in our executive offic
The compensation information that we obtain peiagino these private companies and divisions ofiplompanies are based primarily on
direct interviews with employees at those compaarabrecruiters and information obtained by théomal executive search firm that we u
for executive searches. Because this informatioisalways readily verifiable, our compensatiomoaittee and Executive Management
consider the data in terms of the source, but dalinectly benchmark against these companies orsabget of them.

While our compensation committee evalubtese salary, annual bonuses (both performance-basediscretionary) and equity awards
as a whole, it has not established any criteridgtferweight to be assigned to each element of cosgti®n in terms of overall executive
compensation.

Base Salary.  On an annual basis, the compensation comnigttesponsible for establishing the base salaBxefcutive Management
and, in consultation with the chairman and chiefapive officer, the base salary of the other etteewfficers. Base salary is set primarily
upon an assessment of market requirements foraglynpositioned executives, the responsibilitieshaf executives, as well as the base salary
of each executive relative to the other executffieers. In setting base salaries, the compensaionmittee has information learned in
recruiting new executives (both executives addealifh acquisitions and executives recruited throumtional search efforts). Base salary
increases for our executive vice president andf ¢imigncial officer for 2007 and 2008 primarily keft her expanded responsibilities.

Annual Cash and Equity Incentive and Discretionary Awards.  Annual cash incentive awards to Executive Managnt are designed
to reward financial and strategic performance.h&tlbeginning of 2006, our compensation committgeaed annual performance objectives
(the "performance plan”) to provide guidelines &méstablish the performance criteria and meadordbke calculation of annual incentive-
based compensation for Executive Management. |7,280@r compensation committee extended the perfocmplan to future years, with the
performance criteria and measures to be set bydimpensation committee annually. The performanae pbnsists of two subplans, one for
achievement of financial objectives and the otledating to acquisition or divestiture objectiveieTpayout pool represents the aggregate
amount payable under the performance plan uposfaetion of the performance criteria for either timancial objectives subplan or the
acquisition/divestiture objectives subplan. Thefgranance criteria for the 2006, 2007 and 2008 fai@robjectives subplan were, and the
performance criteria for 2009 are, based on achiegorporate financial goals relating to operatengenue, non-GAAP earnings per share
and adjusted EBITDA. The compensation committeg theeshold and maximum targets for each of thase tfinancial measures, and is
authorized to prorate payouts between those tabgestsd on actual performance with respect to eadbrmance criteria.

The acquisition/divestiture objectives dabpvas established to recognize our strategicctibgeof regularly evaluating the markets we
serve and changes to our business model. We indiudstitures in this subplan in order to provideper incentives to Executive
Management to evaluate each of our businessesarggtd assess its contribution to our overalltsga plan. Payout of awards under the
acquisition/divestiture objectives subplan is bagedn completion of one or more board-approved ia@épns/divestitures of a business or a
portion of a business. For qualifying transactiansfo 4% of the aggregate purchase price of thaisition or gross selling price of the
divested business may be added to the payout ff@payout is made under the acquisition/divestitobjectives subplan, the
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payout expense is included in acquisition relatqubase for the company. Acquisition related expglase not included in the computation of
the company's non-GAAP earnings per share andtadjEBITDA performance measures, which are usedistamtly by the company.

As described further in the textual disamssccompanying the Summary Compensation Tabteahehe financial performance for the
company in 2008 exceeded the maximum target foratipg revenue, and exceeded the threshold taigeton-GAAP earnings per share
and adjusted EBITDA, but was below the maximumetsdor each of these two performance measuregdordance with the terms of the
2008 financial objectives subplan established leycttimpensation committee, the total incentive pagouol for the three senior executive
officers was $3,774,100, payable 35% each to cairctan and chief executive officer and our presiderd chief operating officer and 30%
to our executive vice president and chief finanoffiter. The committee has maintained the flextipiinder the program to reduce the annual
payout pool in its discretion. In accordance with tliscretion granted to the compensation committeker the annual performance plan, the
compensation committee reduced the 2008 payoutfpothese three executives to $2,092,000. In 20@¥total incentive payment pool
under the financial objectives subplan for Exeaitilanagement was $3,129,995, which the compensatimmittee reduced to $2,000,000
in the aggregate for the three executives. The emsgtion committee approved a payout pool in 20@72008 that was lower than the
permitted payout pool amount to provide for to@inpensation for the year in line with certain viesfshe committee regarding overall
executive compensation. See the textual discusgioompanying the Summary Compensation Table belowdditional information
regarding the performance plan in 2008.

Our compensation committee is requiredpforave the achievement of performance goals poigayment of performance awards,
which payment may be made, in the sole discretidheocommittee, in either cash or restricted st@ibject to a limit under our equity
incentive plan of 150,000 shares of restrictedispmr executive per year). Additionally, based actdrs the committee deems relevant, the
committee may reduce or eliminate any amount alémtto the payout pool even if the performancegdtare met. The 2008 and 2007
incentive bonuses were paid in cash.

Our compensation committee has also adapstthtegic objectives plan, which authorizesctirapensation committee to pay Executive
Management discretionary bonuses in cash, stodkiregbr restricted stock based on the achievenfedyostrategic objectives. Our
compensation committee, in consultation with ExeeuManagement, assesses the success of the congueargl the achievement of
strategic objectives, such as expansion into nevkets broadening of product and service offeriggagraphical expansion, and the
completion of equity and debt financings and rafitiags. The determination to award cash or equased compensation under the strategic
objectives plan is, however, entirely discretionryhe compensation committee, with no establishi¢dria for awarding cash bonuses or
equity in relation to the evaluation of these &t objectives. These strategic objectives wilitoaie to evolve, and we expect that they will
be updated in the future. In line with certain véeaf the committee regarding overall executive cengation, no discretionary bonuses were
paid to the executive officers in 2006, 2007 or&00

We also have established a performancedarrangement with Mr. Mendizabal, which our congagion committee reviews annually
consultation with Executive Management. The anpegiormance bonus opportunity for Mr. Mendizabadés at base, goal and target levels,
in each case tied to the operating income of tlsnlegses that he manages and other performanceneeés the businesses he manages.
The performance level for the businesses manag&dr bylendizabal exceeded the base level, but whsibhe goal level for 2008, and
accordingly his bonus for 2008 was set betweem&se and goal bonus opportunities. The performi@vet for the business managed by
Mr. Mendizabal exceeded the target level in 200, accordingly he earned the maximum bonus in 20@&r his annual performance
arrangement. The 2009 base performance measukr fdtendizabal for the businesses he managesedsdass of the operating income for
those businesses in 2008, and while attainablénaiilbe easily achieved. The goal and target perdince levels are
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proportionately more difficult to attain, but aréénded to be set at levels that the compensatiomittee, in consultation with Executive
Management, considers to be achievable in 2009autstanding performance by the businesses.

Equity-based compensation incentives, whimtsisted solely of stock options prior to 200@, @esigned to focus Executive
Management on strategic components of the busaigssd at increasing long-term shareholder value hdéle always considered equity-
based compensation to be an important part ofybeath compensation of executive officers and ottesr employees. The compensation
committee considers non-financial strategic acceshpients in determining equity-based awards focetkee officers such as expansion into
new markets, broadening of product and serviceiofie, geographical expansion, and the completf@yuoity and debt financings and
refinancings.

In accordance with the terms of our 2004iggncentive Plan, as amended to date (the "Z@4"), all stock option grants are made at
fair market value, which is the closing price of sommon stock on the NASDAQ Global Select Markette date of the grant. Historically,
our practice has been to grant stock options towgke officers annually in December. In additiequity awards may be made at other times
related to achievement of key strategic objecti@as. year-end compensation committee meetingshfogtant of stock options and restricted
stock awards occurred in December 2007, with reédperalendar year 2007 performance and executiwgensation, and February 2009,
with respect to calendar year 2008 performanceearndutive compensation. Accordingly, there werstock option grants or restricted stock
awards to any of our executive officers in calengsar 2008, as reflected in the various compensaioles below. We anticipate that future
equity-based grants and awards for Executive Managéwill occur in February of each year when thmpensation committee reviews the
prior calendar year results, approves any incefitaged compensation tied to those year-end resudtsnakes equity-based grants and
awards. Equity-based grants for executive offiegns are not members of Executive Management mayratmther times in the year.

The compensation committee has not hisittyidelegated authority to grant stock optionany officers or directors to any other
committee or person. In June 2008, the compensatiommittee delegated to Tom W. Olofson, our chairmad chief executive officer, the
right to grant a limited number of incentive andhvgualified stock options under the 2004 Plan tpleyees who are not officers of the
company. Mr. Olofson is required to promptly repamy such grants to the compensation committe2008, no stock options were granted
pursuant to this delegated authority. We do nottapractice regarding the grant of stock optionsoordination with the release of material
non-public information. In the past, we have grdntnd anticipate that in the future we may grémtlsoptions or make restricted stock
awards prior to regularly scheduled quarterly are earnings releases.

At the February 2009 compensation committeeting, our compensation committee granted oéstristock awards to the three
members of Executive Management based on the ¢ense&chievement of the financial performance eflihsiness and the continued
progress toward the achievement of strategic dlbgsct

Other Compensation.  We provide our executive officers with pergtg@siand other personal benefits that we believeemsonable ar
consistent with our overall compensation prograrbetter enable us to attract and retain high qualiecutives. The compensation commi
has reviewed the levels of perquisites and othesgmal benefits provided to our executive offic€@sr executive officers are provided use of
company automobiles or an automobile allowance.gbairman and chief executive officer uses cormoaaicraft in which we have a
fractional interest for personal use and his spetiat times accompany him on business tripshlast permitted by our senior executive
business travel policy. For purely personal use ctimirman and chief executive officer reimburbesdompany at the cost to charter a
comparable flight. On business trips that inclutke gresence of his spouse, no incremental coste@amged by the company, and we do not
record any compensation for this executive. Thesimental cost of the use of aircraft for commutirayel by our chairman and
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chief executive officer or our president and clipérating officer in excess of any reimbursememti¢ company under this policy is treated
as compensation of the executive officer in the ®any Compensation Table.

Mr. Mendizabal maintains a personal resigen Hartford, Connecticut and his primary offisdocated in New York City. We maintain
a corporate apartment in New York City for Mr. M@&abal, and we pay all commuting expenses fronhbiee to New York City.
Mr. Christopher E. Olofson maintains his primargidgence in Chicago, and he travels to and works fath of our office locations. We do not
consider travel expense by Mr. Olofson from Chictgour other offices to be personal commuting espe We maintain a corporate
apartment in Kansas City for Mr. Olofson. While de@ not consider the corporate apartment expensddrfdlofson or Mr. Mendizabal or
the commuting expenses for Mr. Mendizabal as "@sitgs" for purposes of determining their overalinpensation packages, the increme
costs of the corporate apartments and commutingresqgs are reflected in the Summary Compensatiole &stadditional compensation for
these executives in accordance with SEC executingensation disclosure regulations relating to pieitgs.

In addition, the company pays for certagnspnal tax services and the premiums on certasopel life insurance owned by our
chairman and chief executive officer.

Attributed costs of the personal benefésaltibed above for the named executive officer@@6, 2007 and 2008 are included as "All
Other Compensation"” in the Summary CompensatiofeTab

Change in Control Arrangements

The employment arrangement for Mr. Mendatdtas certain change in control provisions, whghdescribed below under Employm
Arrangements. Prior to that arrangement, which imecaffective in 2006, we had no change in contm@r@yements with any of our execut
officers, other than the change in control provisiin our 2004 Plan relative to vesting of stockays and restricted stock, which provisions
apply to all option holders and holders of reséticstock, as applicable.

2004 Equity Incentive Plan

Our 2004 Plan provides the framework focktoption grants, restricted stock awards, antbpaance-based equity incentive
compensation. The 2004 Plan was amended in 20@@rease the number of shares of common stockablaifor issuance under the plan
and to add provisions designed to comply with #guirements of Section 162(m) of the Internal Reree@ode, as described further below.
The shareholders approved these two amendmerits 2006 annual meeting of shareholders. Our comatienscommittee administers the
2004 Plan.

The purpose of the 2004 Plan is to prontmdong-term growth and profitability of the conmyaand its subsidiaries by (i) providing
certain directors, officers and employees of, agrthin other consultants who perform servicesHerdompany, with incentives to maximize
shareholder value and otherwise contribute to nacess and (ii) enabling us to attract, retainramdard the best available persons for
positions of responsibility. Grants of incentiveckt options, non-qualified stock options, stockragfation rights, either alone or in tandem
with stock options, restricted stock, or any comalion of the foregoing may be made under the 2084.H o date, no stock appreciation
rights have been granted or made under the 2004 Pla

The maximum number of shares of commonksavailable for issuance under the plan is 5,00 &tares, the maximum number of
stock options or stock appreciation rights to pasghcommon stock that may be granted to a panticipader the plan in any one calendar
year is 300,000 shares, and the maximum numbéravés of restricted stock that may be granted ygoanticipant under the plan in any c
calendar year is 150,000 shares.

If there is a change in control of the camp (as defined in the 2004 Plan), all of the paotint's stock options and stock appreciation
rights will become fully vested and exercisable e change in
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control and will remain so until the expiration eaff the stock options or stock appreciation rigitsether or not the grantee is subsequently
terminated. Additionally, immediately prior to aatge in control during any period of restrictiolh rastrictions on shares of restricted stock
will lapse.

In 2006, the shareholders approved amenténtethe 2004 Plan to allow for the grant of rietéd stock and cash bonus awards in the
form of qualified performance-based awards, allagafior their full tax deductibility as a businesgperse in accordance with Section 162(m)
of the Code. Under the 2004 Plan, as amendedpthpensation committee must condition the grantuafified performance-based awards
on attainment of one or more objective performaneasures that are intended to qualify the awargedsrmance-based compensation. For
awards intended to satisfy the performance-baseubensation exception to the Code Section 162(niddtians, the performance criteria
must be selected from among 19 performance measpeetfied in the 2004 Plan, which may be appleethe company as a whole, to an
individual recipient, or to a department, unit,idign or function within the company or an affigatand they may apply on a pre- or post-tax
basis, either alone or relative to the performasfagther businesses or individuals (including irtdusr general market indices).

Retirement and Other Benefits

All employees in the United States areilel@to participate in our 401(k) profit sharingapl Executive officers participate in that plar
the same basis as all other participants. We donaattain any other retirement plan or arrangerfmmbur executive officers.

The company has historically provided fetirement or similar elements of compensationg@énior executives, other than benefits
such as 401(k) matching contributions that are nza@éable to executives on the same basis asgedud other employees. We do not
provide our executives with split-dollar life insunce, non-qualified deferred compensation arrangtsndefined benefit retirement plans or
supplemental employee retirement plans, as is camahmany comparable companies. The compensatimmitee has noted the absenc
these other types of traditional compensation gearents when it has considered and approved exedadse salaries, incentive
compensation, bonuses, stock option awards, restrgtock and perquisites and other personal lenefihe past.

Tax and Accounting Implications

As part of its role, the compensation cotterireviews and considers the deductibility ofoeie compensation under Code
Section 162(m), which provides that we may not dedompensation of more than $1,000,000 that id facertain individuals. We believe
that the grants of non-qualified stock options digal as performance-based compensation underG®é Plan provisions prior to the
Section 162(m) amendments to the 2004 Plan adapt2@06. The Section 162(m) amendments to the Z08d described above permit us to
grant performance-based awards in excess of $D00@hat are generally fully deductible for incotag purposes. As discussed above, our
compensation committee has also approved the gitatempensation plan, which permits us to payrdisanary bonuses that do not meet
deductibility requirements of Code Section 162(Wig believe that the cash incentive bonus payment2d08 that exceeded (with base
salary) $1,000,000 for certain executives meet#uictibility requirements of Code Section 162(W§ believe that the restricted stock
awards for our chairman and chief executive offexed our president and chief operating officer, eniad2009 do not qualify as performance
based compensation under Section 162(m) and, whillsiot be deductible by the company for income pairposes when the shares vest.
While the deductibility of executive compensation federal income tax purposes is important tocttrapany, the Compensation Committee
believes that tax consequences should not driveutixe compensation decisions.

Accounting for Share-Based Compensation

Beginning on January 1, 2006, we beganwattony for share-based payments in accordancethdthequirements @tatement of
Financial Accounting Standards No. 123 (revised 2004) ("SFAS 123R"),Share-Based Payment .
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Compensation for the Years Ended December 31, 2008)07 and 200t

The following table sets forth all compeisa paid to or earned by our principal executifficer, principal financial officer and each of

our other executive officers at December 31, 2@08 (named executive officers").

(€3

(@)

(©)

4)

Summary Compensation Table

Non-Equity
Incentive Plan
All Other
Stock Option Compensatior Compensatior
Name and Principal Positior Awards Awards

Salary Bonus Total

Year (9 6) ©®) ®@ ®® ® @ )
Tom W. Olofsor 200¢€  800,00( — — — 800,00( 225,39 1,825,39!
Chairman/CEGD 2007  750,00( — —  1,177,69! 700,00( 225,98. 2,853,67i
200€  725,00( — — 1,193,92 — 250,83:  2,169,75:
Christopher E. Olofso 200¢€  800,00( — — — 800,00( 62,53: 1,662,53:
President/COd®) 2007  750,00( — —  1,177,69 700,00( 50,00¢  2,677,69!
200€  725,00( — —  1,193,92 — 54,027 1,972,94
Elizabeth M. Brahan 200¢€  600,00( — — — 700,00( 17,400 1,317,401
Executive Vice 2007  500,00( — — 785,13( 600,00( 17,377 1,902,50:
President/CF(C 200€  450,00( — — 682,24( — 16,95¢  1,149,19:
Lorenzo Mendizabe 200¢  500,00( — — 195,22} 125,00 68,67¢ 888,90(
Managing Directo 2007  500,00¢( — — 154,17. 250,00¢( 65,221 969,39:
Bankruptcy 200€ 375,000 407,68Y1) — 150,57! 100,00( 56,89¢  1,090,15!

Consists of a $200,685 sign-on bonus and $207 &0thé buyout of a prior non-competition agreement.

Reference is made to Note 12 "Share Based Compemisaf the Notes to Consolidated Financial Statetséncluded in our Form 10-K for the period endetember 31, 2008,
filed with the SEC on March 4, 2009, in our FormK. ®or the period ended December 31, 2007, filethwlie SEC on March 4, 2008, and in our Form 1®ifie period ended
December 31, 2006, filed with the SEC on March@7, which identify assumptions made in the vabratf option awards in accordance with SFAS 123&. @cognized
sharebased compensation expense reflects an estimafeduce rate of 8% in 2008, 2007 and 2006, redpelst. The values recognized in the "Option Awardsfumn above c
not reflect any expected forfeitures. No option elsavere forfeited by any of our current named etige officer during the years ended December 80822007 or 2006.

Awards for 2008 relate to our financial performaacel completed acquisitions/divestitures in calelygar 2008. The compensation committee approvedumount of each
award in February 2009 in connection with the cottesls review of our 2008 year-end financial result

Perquisites for each named executive officer afelisvys:

. . Lorenzo
Tom W. Olofson Christopher E.  Elizabeth M. Mendizabal

Perquisite Olofson Braham
Company payment of personal life insurance premi

Personal use of fractional share of company air

Personal use of company car or car allowe

Company payment of personal tax servi

Company portion of employee's group term life irswe premiut
Company's match related to employee's 401 (k) dmuttcn
Personal use of company apartm

Company payment of employee commuting expe

XX X X X X
XXX XX
X X
XX XX X

Perquisites are valued at aggregate incrementglwbich is generally the direct cash cost. Fospeal use of company aircraft in which we haveaatfonal interest, we included the
incremental cost of the hourly aircraft charge] fitlearge, and any other charges directly relatetiedlight. We did not include any portion of thenthly aircraft management fee, which
is paid regardless of use of the aircraft, or aftoclepreciation, which does not vary based onfseTom W. Olofson, perquisites in excess of treater of $25,000 or 10% of his total
perquisites consist of $93,438 for his personal
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use of aircraft during 2008 and $88,042 in 2008fmyment of annual life insurance premiums on kisenal policies. For Mr. Christopher E. Olofsoerquisites include $28,748 for his
personal use of aircraft during 2008. For Mr. Mezadiial, perquisites include $48,000 in 2008 forafse company apartment. Ms. Braham did not havgipsites in any category in exct
of $25,000 in 2008.

®) Neither Tom W. Olofson nor Christopher E. Olofseneives separate compensation for service as a erehbur board of directors.
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The following table sets forth informatioancerning non-equity incentive plan awards andksgption grants made to the named
executive officers in the year ended December Q82

Grants of Plan-Based Awards
During the Year Ended December 31, 2008

All Other
Stock All Other G
. Awards: Option Awards: rant Date
Estimated Future Payouts Under  \jumber of
Non-Equity Incentive Plan Awards Exercise or Fair
Number of B Pri val .
Shares of Securities ase Frice o Stgcl:(ea(r)]d
Threshold Maximum Stoclk or Unde'rlylng Option Option
Grant Units Options
1 Target @ @ Awards Awards
Name Date ¢ ) ) ®) ) ) ($/Sh) )
Tom W. Olofsor 2/18/200¢ 700,000 — 1,750,001 — — — —
Christopher E. Olofsc  2/18/200¢  700,00(%) — 1,750,001 — — — —
Elizabeth M. Brahan ~ 2/18/200¢  600,00(%) — 1,500,001 — — — —
Lorenzo Mendizabz @ 100,000  200,00( 250,00( — — — —
@ The grant date shown is the date the 2008 perfocenptan awards were granted.
@ Our year-end compensation meetings for the grastaak options and restricted stock awards occun@kecember 2007 and February 2009. Accordingigre were no stock
option grants or restricted stock awards to angusfexecutive officers in calendar year 2008.
® In February 2009, the compensation committee cotegliés review of our 2008 year-end financial resahd approved the awards due under our 2008rp&fece plan. As

reflected in the Summary Compensation Table, TonOWfson and Christopher E. Olofson each earne®$80, and Elizabeth M. Braham earned $700,000nthée2008
performance plan. See the narrative following thide for an explanation of the 2008 performanea pl

@ A non-equity incentive plan award was establisterdr. Mendizabal pursuant to his employment agrestndescribed below. For the yesarded December 31, 2008, a payot
$125,000 was earned, as reflected in the SummamypEpsation Table.

In February 2008, the compensation comm#tstablished the 2008 performance plan for Me$srs. W. Olofson and Christopher E.
Olofson and Ms. Braham, respectively, our chairmad chief executive officer, our president and tbperating officer and our executive
vice president and chief financial officer. For lead the eligible executives, the maximum poteri@yout under the 2008 performance plan
was the lesser of three times the executive's $rmlaey set forth in the Summary Compensation Tab&5% of the payout pool for each of
our chairman and chief executive officer and presichnd chief operating officer and 30% for ouraestive vice president and chief financial
officer.

The 2008 performance plan consisted ofdulaplans. The performance criteria for the 2008rfaial objectives subplan was based on
achieving corporate financial goals relating toragiag revenue, non-GAAP earnings per share andgstat] EBITDA. These financial
measures are computed in the same manner as déneiihmeasures used by the company in our quasarhings releases. Operating
revenue is total revenue before reimbursed direstisc Non-GAAP earnings per share is calculatatecome adjusted for amortization of
acquisition-related intangibles, share-based cosgtém, realized cash gains on financial instrusiemin-cash mark-to-market adjustments,
acquisition expense and the gain or loss on thmoda of long-lived assets, the effect of tax atij@ents which are outside of our anticipated
effective tax rate, and capitalized loan fee armatibn, all net of tax divided by diluted sharesstanding. Adjusted EBITDA is calculated as
net income adjusted for interest/financing, taxiepreciation, amortization, share-based compemsatalized cash gains on financial
instruments, non-cash mark-to-market adjustment$ aaquisition expense and the gain or loss odigposal of long-lived assets. The
compensation committee set threshold and maximugetsfor each of the three financial measureswaslauthorized to prorate payouts
between those targets based on actual performaititeespect to each performance criteria.

16




For 2008, the threshold and maximum measures f@ratipg revenue, adjusted EBITDA and M@AAP earnings per share were $165 mil
and $200 million, $54 million and $65 million anf.$5 and $0.65, respectively. Actual operating nerecfor 2008 exceeded the maximum
measure, while adjusted EBITDA and non-GAAP earsipgr share exceeded the threshold measures giseabior the 2008 financial
objectives subplan. Based on these results, theegai@ prorated financial objectives subplan papoot was approximately $3.8 million.
The compensation committee, in its discretion, aedra reduced payout pool of $2.092 million, asulised above in Compensation
Discussion and Analysis.

The acquisition/divestiture objectives dabpvas based upon completion of one or more bappeved acquisitions or divestitures of a
business or a portion of a business in calendar3@@8. For a qualifying transaction, up to 4%tlef aiggregate purchase price of the
acquisition or the gross selling price of the diedsbusiness could have been added to the payoltTdtere was one qualifying acquisitior
2008. The compensation committee approved an atignipayout pool of $208,000, an amount equal%oaf the aggregate purchase price
for this acquisition, which is the maximum percg@@ayout permitted for a covered acquisition wesliiture under this subplan. Executive
bonuses paid under the acquisition/divestituredailyjes subplan are excluded by the compensatiomitie® in computing non-GAAP
earnings per share and adjusted EBITDA targetthfoyear and for determining whether the targat$hfose performance criteria have been
met. The company also excludes acquisition-relategtutive bonuses in computing non-GAAP earningspare and adjusted EBITDA for
purposes of quarterly earnings press releasesandtor conference calls.

In February 2009, the compensation comm#te the criteria for performance-based compeasé&ir calendar year 2009. The
performance criteria are the same as 2008: opgregirenue, adjusted EBITDA and non-GAAP earningsspare, all computed generally as
described above. Overall improved performance DO2er 2008 will be required to attain the thrddhevel of each performance criteria,
which the compensation committee and Executive Idameent believe will be difficult but achievable Wwitutstanding performance in 2009.
The contribution to the payout pool if all threefpemance measures reach the threshold levels.@srilion and the contribution to the
payout pool if all three performance measures rélagimaximum levels is $5.0 million, in each caskject to the discretion of the
compensation committee to reduce or eliminate tim¢ribution to the payout pool regardless of whethe related criteria were satisfied.

For Executive Management, an explanatioinos§ their salary and bonus is structured in pridporto total compensation is contained in
Compensation Discussion and Analysis.

The non-equity incentive plan for Mr. Menadal consisted of individual performance-basedmaration related to the operating
income and performance measures of the business®sged by Mr. Mendizabal. Our intention is for saknd performance-based bonuses
to provide the majority of total executive compditsg with a supplemental portion of his total campation tied to overall company
performance through the granting of equity-basedrds:

Employment Arrangements

Each of our executive officers is an emplowt will, other than Mr. Mendizabal, with whom heve a formal employment agreement.
On January 2, 2006, Mr. Mendizabal began his enmpéot with us as corporate senior vice presideriedif’e October 2, 2006,
Mr. Mendizabal was appointed managing directoravporate restructuring, and he currently servesuasnanaging director of bankruptcy
connection with his initial employment, we entenedo an employment and non-competition agreeméttt Mr. Mendizabal on May 20,
2005, and amended that agreement on October 19, PO@suant to the terms of the employment agreerasmmended, Mr. Mendizabal
received a stock option grant of 150,000 share3aomary 3, 2006, at an exercise price of $12.64lpane, the fair market value on the dat
grant, after taking into account the 3-for-2 stepkt
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effected as a stock dividend by the company on Ju2807, which options are exercisable over aopesf 10 years and vest in equal 25%
annual installments over four years, beginningrensecond anniversary of the grant date. In acoosdwith his initial employment
agreement, Mr. Mendizabal received an annual balaeysof $375,000, received a sign-on bonus of $&&8) and a guaranteed bonus of
$207,000 on September 1, 2006 related to the pafauprior non-competition agreement. Mr. Mendelaas eligible to receive an annual
base, goal or target cash bonus of $100,000, $20@0%$250,000, for the years ended December 31§ aAd 2007 and 2008. We provide a
corporate apartment to Mr. Mendizabal in New Yoity@nd reimburse him for commuting expenses. Menklizabal also receives an
automobile allowance. After the initial thrgear term of the employment agreement, which hasquh either the company or Mr. Mendiz:
may terminate the agreement and his employmertipwitcause or good reason, upon six months pribteswwmotice to the other. If

Mr. Mendizabal is terminated without cause (ottantin accordance with the immediately precedimgesee) or terminates his employment
for good reason, we will pay Mr. Mendizabal a sewee benefit equal to his then applicable baseysda18 months after the date of
termination of employment, subject to the termthefemployment agreement. The employment agreeatemincludes customary
confidentiality, non-compete and non-solicitatiaoysions.

Termination for "cause" means with resped¥ir. Mendizabal termination of employment duet® or more of the following: (i) the
conviction, plea of guilty or plea of nolo conteadrith respect to (x) a felony of any nature, grairy crime involving fraud with respect to
the company or any of its customers, suppliergtoerdbusiness relations, (ii) repeated conductingule company substantial public
disgrace or disrepute or substantial economic héiijnthe continued failure, as determined in gaod faith reasonable judgment of the
board, to perform his duties under his employmgne@ment as reasonably directed by the board qrrégédent of the company, which
failure is not cured, if curable, within 30 busiaakys after delivery of written notice thereoMo Mendizabal, (iv) any act or omission
aiding or abetting a competitor, supplier or custof the company or any subsidiary to the mateligddvantage or detriment of the
company, or (v) gross negligence or willful miscaotlor the commission of any other act or omisaiwolving dishonesty, disloyalty or
fraud with respect to the company.

Termination for "good reason" means if Mendizabal resigns from employment with the compas result of one or more of the
following reasons: (i) the company reduces the arhotithe base salary then in effect below the mimh then in effect, (ii) the company
fails to pay the base salary or other benefitsireduo be provided by the company, (iii) the companaterially reduces the overall
compensation or benefits required to be providethbycompany, or (iv) any change of Mr. Mendizabpiincipal office location to a locati
more distant than 30 miles from his personal reside

Holdings of Equity-Related Interests

The following table sets forth informatiooancerning unexercised stock options held by tmeetbexecutive officers on December 31,
2008. All of the information set forth below relat® the grant of stock options under either thagany's 1995 Stock Option Plan or the
company's 2004 Plan.

On June 7, 2007, we effected a 3Za@tock split effected as a stock dividend. The pers in the following table give effect to thatc
split.
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Outstanding Equity Awards at Fiscal Year-End
December 31, 2008

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout Value
Plan Awards: Number of Market Number of
Number of '\gggfﬁtzeosf Value of Unearned of Unearned
Securities Underlying Number of Shares or  Shares or Shares, Unit¢ Shares, Units
Underlying Unexercised Securities Units of Units of
Unexercisec Options Underly[ng Optio_n ) Stock That Stock That or Other or Other
) Unexercised Exercise Option Rights That Rights That
Options Unexercisable Unearned Expiration  Have Not  Have Not Have Not Have Not
#) Options Price Vested Vested Vested Vested
Name Exercisable #) $) Date #) $) #) %)
Tom W. Olofsor 450,00( — — 11.0C 11/08/1: — — — —
187,50( 10.6¢ 12/12/1%
187,50( 9.97 08/18/1:
375,00( 8.1 02/14/1¢
75,00( 12.6¢ 12/21/1*
262,50( 10.3¢ 12/08/1¢
150,00( 16.6¢ 12/11/1°
Christopher E. Olofso 101,25( — — 5.0z 01/02/1: — — — —
84,37t 3.11 07/03/1(
112,50( 7.6€ 07/25/1:
75,00( 12.0: 01/14/1:
112,50( 8.57 06/13/1:
112,50( 11.0C 11/08/1:
112,50( 11.3¢ 01/17/1:
187,50( 10.6¢ 12/12/1%
187,50( 9.97 08/18/1:
255,00( 8.13 02/14/1"
75,00( 12.6¢ 12/21/1%
262,50( 10.3¢ 12/08/1¢
150,00( 16.6¢ 12/11/1°
Elizabeth M. Brahan 22,50( — — 9.7t 08/05/1: — — — —
22,50( 11.0C 11/08/1:
30,00( 11.3¢ 01/17/1:
30,00( 12.61 05/19/1:
45,00( 10.6¢ 12/12/1:
112,50( 9.97 08/18/1:
150,00( 8.1 02/14/1!
112,50( 12.6¢ 12/21/1¢
150,00( 10.3¢ 12/08/1¢
100,00( 16.6¢ 12/11/1°
Lorenzo Mendizabz 37,50( 112,50 — 126 0L/03/1¢ — — — —
30,00M) 16.6¢ 12111
@ Vest in equal 25% annual installments over fourgebeginning on the second anniversary of thetgtate.

Our yeaend compensation committee meetings for the grfastbok options and restricted stock awards to etvee officers occurred
December 2007, with respect to calendar year 2@&fopnance and executive compensation, and in Bepa009, with respect to calendar
year 2008 performance and executive compensaticcorélingly, there were no stock option grants strieted stock awards to any of ¢
executive officers in calendar year 2008, as redldin the table above.
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The following table provides informatiorgegding the exercise of stock options during 2Q¥8&hch of the named executive officers.

Option Exercises and Stock Vested
During the Year Ended December 31, 2008

Option Awards Stock Awards
Number of
Number of
Shares : Shares
Acquired Value Realizec Acquired  Value Realizec
on Exercise on Exercise 9N Vesting )
on Vesting
Name #) W #) %)
Tom W. Olofsor — — — —
Christopher E. Olofso 170,62'  2,033,75! — —
Elizabeth M. Brahar — — — —
Lorenzo Mendizabe — — — —
@ Represents the excess of the aggregate fair maaket of the shares received on exercise of thek gtptions on the exercise date ¢

the aggregate exercise price of the stock options.
Potential Payments Upon Termination or Change-in-Cotrol

If Mr. Mendizabal is terminated without c&uor terminates his employment for good reasonyilt@ay Mr. Mendizabal a severance
benefit equal to his then applicable base salary8mmonths after the date of termination, subje¢he terms of his employment agreement.
We have the right, however, to terminate Mr. Meat& without cause and without triggering any sanee benefit so long as we give him
six months prior written notice of his termination.

Director Compensation

The following table provides informatiorgegding the compensation paid to our directors0og&

Director Compensation For
Year Ended December 31, 2008

Non-Equity
Fees Earnel Incentive Plan
Stock Option All Other
or Paidin  Awards Awards Compensatior Compensatior
Cash Total

Name (%) $) ®® ®) ®) ®)
W. Bryan Satterlee 48,00( — 33,9042 — — 81,90:
Edward M. Connolly, Jr. 48,00( — 33,903 — — 81,90:
James A. Byrnes 48,00( —  33,90:4 — — 81,90:
Joel Pelofsky 48,00( — 33,9045 — — 81,90:

@ The grant date fair value of the option award grdnh February 2008, calculated in accordance thighprovisions of SFAS 123R,
was $59,622. Reference is made to Note 12 "ShasedB@ompensation” of the Notes to the Consolidaieancial Statements
included in our Annual Report on Form 10-K for §rear ended December 31, 2008, which identifiesraptons made in the
valuation of option awards in accordance with SERSR. Our share-based compensation expense reedgmzer SFAS 123R
reflects an estimated forfeiture rate of 8% in 2008 values recognized in the "Option Awards" omiuabove do not reflect any
expected forfeitures. No option awards were foefiiby any director during the year ended DecembgP@08.
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As of December 31, 2008, Mr. Satterlee had an agdeeof 86,875 shares of common stock underlyiogksbptions, both vested and
unvested.

As of December 31, 2008, Mr. Connolly had an agategf 95,313 shares of common stock underlyingkstptions, both vested and
unvested.

As of December 31, 2008, Mr. Byrnes had an aggeegl$9,250 shares of common stock underlying stgdions, both vested and
unvested.

As of December 31, 2008, Mr. Pelofsky had an aggregf 57,250 shares of common stock underlyingksbptions, both vested and
unvested.

In 2008, we paid our non-employee directofse of $12,000 per quarter. The non-employestir fees are $13,000 per quarter for

2009. We also reimburse non-employee directorsuitiof-pocket expenses incurred in attending beadicommittee meetings. Our practice
is to grant each non-employee director optionsutelpase 10,000 shares of common stock upon jothiadpoard and 10,000 options annually
for service as a director. In accordance with phéctice, on February 4, 2008, each director reckan option to purchase 10,000 shares of
our common stock. In February 2009, a grant of @ @ptions was also made to each non-employeetdiriecaccordance with this policy.

All director options are exercisable for 10 yeawf the date of grant and were granted at an ogtencise price equal to fair market valu
the common stock on the date of grant. The sharssin equal 20% annual installments over five gelaeginning on the first anniversary of
the grant date. Neither Mr. Tom W. Olofson, chainnaad chief executive officer, nor Mr. ChristoplerOlofson, president and chief
operating officer, is compensated for his serviea director of the company.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Scott W. Olofson, the son of Tom W. Olofsord the brother of Christopher E. Olofson, isdbmpany's vice-president, corporate
affairs. In 2008, Scott W. Olofson received casimpensation of $315,000. The compensation comnagppeoves all salary, bonus, stock
option grants and perquisites for Scott W. Olofson.

In accordance with the terms of our comp#ae committee charter, the compensation committest review and approve all
compensation of family members of executive officer

CORPORATE GOVERNANCE
Board, Committee and Annual Meeting Attendance

During 2008, the board of directors mettenes. Each director attended more than 75% ofrteetings of the board and the meetings of
the committees of the board on which he served.cbngpany encourages all directors to attend theammeeting of shareholders, and all
directors, other than Mr. Pelofsky, attended th@82@nnual meeting of shareholders. The board ettlirs has established an audit
committee, a nominating and corporate governangeritiee, and a compensation committee.

The following table provides membership amekting information for each of the board comragte

Nominating and Corporate Compensatior

Audit Committee Governance Committee Committee
Tom W. Olofsor
Christopher E. Olofso
W. Bryan Satterlee x1),(2) X X
Edward M. Connolly, Jr. X x(1) x(1)
James A. Byrne X X X
Joel Pelofsky X X X
# of Meetings in 200: 8 2 8

@) Committee chairman

@ Audit committee financial expert
Director Independence

The board of directors has determined Medsrs. Satterlee, Connolly, Byrnes and Pelofskgctbrs and members of the audit,
nominating and corporate governance, and compensatimmittees, are "independent directors" as ddfin Nasdag Rule 4200(a)(15), and
that each was independent throughout 2008. A cbflyeadndependence standards can be found on thpamy's corporate website,
Www.epigsystems.com.

Nominating and Corporate Governance Committee

The board of directors established the matitig committee in March 2004, and adopted a cdteencharter at that time. The name of
the committee was changed to the nominating angbcate governance committee in January 2007. A oblye committee's charter can be
found on the company's corporate website, www.ggigens.com. Its functions include assisting thedaadetermining the desired
qualifications of directors, identifying potentialdividuals meeting those qualification criteri@pposing to the board a slate of nominees for
election by the shareholders, and reviewing canegdaominated by shareholders.
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The nominating and corporate governancentiti®e meets at least once annually to discussngrather things, identification and
evaluation of potential candidates for nominatisraalirector. Potential candidates will be evaldaecording to the qualification criteria as
set forth in the nominating and corporate govereatmmmittee charter, which include:

. high personal and professional ethics, integritgcpical wisdom and mature judgment;

. board training and experience in business, govenhreducation or technology;

. expertise that is useful to the company and comgieary to the background and experience of otharcomembers;

. willingness to devote the required amount of timedrrying out the duties and responsibilities @ditol membership;

. commitment to serve on the board over a periocdeéal years to develop knowledge about the compadyits operations;
. willingness to represent the best interests oflaireholders and objectively appraise managenpsrfermance; and

. board diversity and other relevant factors as therdb may determine.

The six nominees for election at the 20@8ual meeting of shareholders were nominated bpdlaed at the recommendation of the
nominating and corporate governance committeenéddhinees are currently serving as directors ottimapany.

The nominating and corporate governancengittee will consider nominees recommended by studdehs for the 2010 annual meeting
of shareholders, provided that the names of suatimees are submitted in writing, no later than Ma010, to the corporate secretary, Epiq
Systems, Inc., 501 Kansas Avenue, Kansas City, &a66105. To be included in the company's proxgistant for the 2010 annual meeting
of shareholders, the nomination must be receiveldteo than January 1, 2010. Each submission maktde a statement of the qualifications
of the nominee, a consent signed by the nominateaging a willingness to serve as a director ifteld, and a commitment by the nomine
meet personally with the nominating and corporateegnance committee.

Other than the submission requirement$ostt above, there is no difference in the mannewhich the nominating and corporate
governance committee evaluates a nominee for direecommended by a shareholder.

Audit Committee

The audit committee of the board of diregis responsible for overseeing management'sdiabreporting practices and internal
controls. The audit committee acts under a writteawrter that was adopted by the board of diredtoP®00. The charter was substantially
revised in 2003 to conform to numerous regulatoityatives of the SEC. Additional amendments tocharter were adopted in February
2008. The audit committee charter can be founchercompany's corporate website, www.epigsystems.€bmboard of directors has
determined that Mr. Satterlee qualifies as an 'tacminmittee financial expert" as defined by thesubf the Securities and Exchange
Commission. The audit committee was establishetaordance with all applicable rules of the SE€Iuiding Section 3(a)(58)(A) of the
Securities Exchange Act of 1934, as amended.

Audit and Other Service Fees

Deloitte & Touche LLP has audited the fioi@h statements of the company for 2007 and 2068.4dudit committee has appointed, and
recommends your ratification of, Deloitte & ToudheP as the independent registered public accourtingfor the year ending
December 31, 2009. A
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representative of Deloitte & Touche LLP will be peat at the annual meeting and will have an oppiyttio make a statement and to resg
to questions.

The following table sets forth the aggredaes billed to the company for fiscal years erldedember 31, 2008, and 2007 by the
company's independent registered public accoufitimy Deloitte & Touche LLP, the member firms of IDigte Touche Tohmatsu, and their
respective affiliates:

2008 2007
Audit fees® $ 752,65( $769,55!
Audit-related fee§) 53,47F  19,90(
Total audit and auc-related fee: 806,12! 789,45!
Tax fees® 236,60 161,15¢
All other fees — —
Total $1,042,73. $950,61:
@ Includes services rendered for the audit of thegamyg's internal controls over financial reportietpted to compliance with Sarbanes-

Oxley 404, audit of the company's annual finansiatements, work on SEC registration statemetitsysiand consents, and review
financial statements included in quarterly reporis=orm 10-Q.

@ Includes services related to employee benefit aladits and due diligence and accounting consultatielated to acquisitions.

® Includes tax return preparation and other tax ptanand consultation.

The audit committee has considered whetreeprovision of noraudit services is compatible with maintaining theeépendent register
public accounting firm's independence. Additionathe audit committee approved of all non-audiviees performed by Deloitte &
Touche LLP in 2008 in accordance with the pre-apglrpolicy of the audit committee described below.

In 2003, the audit committee adopted acydfihe "pre-approval policy") under which audidamon-audit services to be rendered by the
company's independent registered public accoungaatpre-approved by the audit committee. Pursieattie pre-approval policy, the audit
committee pre-approves audit and raardit services to be provided by the independagistered public accountants, at specified dollaele
which dollar levels are reviewed by the committeeigdically, and no less often than annually. Aiddially, the audit committee may provi
explicit prior approval of specific engagements within the scope of a previous pre-approval retsmiu On occasion, audit and audit-related
fees have exceeded the pre-approved, budgeted aammithe audit committee has subsequently ratifiedncrease. In July 2007, the audit
committee authorized the chairman of the audit cd@temto approve any engagement of the indeperaetitors for audit-related, tax or
other services permitted by the pre-approval ppboylong as no single engagement exceeds an &stiriee of $100,000, and the aggregate
engagements approved by the chairman of the aowitrdttee do not exceed $250,000 in any one caleyetar The chairman is required to
report any such engagements to the audit comnditti#ée next regular or special meeting of the cotteai No such engagements were made
by the audit committee chairman in 2008.

The pre-approval policy also specifiesaiarservices (consistent with the SEC rules andlatigns) that may not be provided by the
company's independent registered public accoufitimgin any circumstance. The pre-approval politgoancludes an exception from the
pre-approval requirement for certain de minimus-aadit engagements that are not otherwise prokiliyethe policy. Engagements in
reliance upon that de minimus exception must benpity brought to the attention of audit committew @pproved by the audit committee or
one or more designated
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representatives. No services were provided by Bel& Touche LLP in 2008 in reliance upon this d@imus exception.
Audit Committee Report
In connection with the consolidated finahaitatements for the fiscal year ended Decembe2(®18, the audit committee has:

. reviewed and discussed the audited financial set¢srwith management and with representatives tfite& Touche LLP,
independent registered public accountants;

. discussed with the independent registered pubiowattants the matters required to be discussetigbsment on Auditing
Sandards No. 61, as amended (communication with audit committees) ; and

. received the written disclosures and the lettamftbe independent registered public accountantsnedby applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountaatimtunications with
the audit committee concerning independence, aadiisaussed the independence of Deloitte & Toudhe Wwith
representatives of the independent registered pabtounting firm.

Based on these actions, the audit committe@mmended to the board of directors that thepamyl's audited financial statements be
included in its annual report on Form 10-K for ttear ended December 31, 2008, for filing with tlee8ities and Exchange Commission.

W. Bryan Satterlee, Chairman
Edward M. Connolly, Jr.
James A. Byrnes

Joel Pelofsky

Audit Committee of the Board of Directc
Compensation Committee

The compensation committee acts under tienrcharter adopted by the board of directorid32 The compensation committee charter
was amended in June 2007 to conform to the SE@/srecutive compensation disclosure provisions. ddmpensation committee charter
can be found on our corporate website, www.epigsysicom. The compensation committee is resporfsibkstablishing compensation for
the chairman of the board and chief executive effithe president and chief operating officer dredexecutive vice-president and chief
financial officer, who constitute Executive Managmt) and approves the compensation of the otheuéxe officers in consultation with
Executive Management. The compensation committeesjzonsible for the approval of all compensatioduding base salary, bonus,
incentive compensation programs and perquisitearfgremployee of the company who is a member oiitineediate family (as defined in
SEC Rule 16a-1(e)) of any executive officer. Inadance with this policy, the compensation comnaitiviews and approves the salary,
bonus and stock option grants for Scott W. Olofsam is an employee of the company and the soheo€hairman and chief executive
officer and the brother of the president and cbfedrating officer of the company.

The compensation committee regularly evakithe performance of Executive Management. Thgeasation committee also
determines the fees and other forms of compenspti@hto members of the board of directors for Haard committee service. The
compensation committee administers our 1995 Stqatio® Plan and 2004 Equity Incentive Plan. Under2804 Plan (which replaced the
1995 plan), the compensation committee may awaeksiptions, stock appreciation rights and restdatock awards. Historically, the
committee has granted only stock option awards heasd
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determined (i) the times when stock options willgoanted, (ii) the number of shares of common stifcke company subject to each option
granted to the directors, officers and other emgdsyof the company, and (iii) the exercise priceeich stock option granted under the plans.
In February 2009, the compensation committee gdargstricted stock to Executive Management in ¢iethe historical annual grant of
options. In the interest of efficient administratiof the 2004 Plan, the compensation committeedbkegated to the chairman and chief
executive officer of the company the authority targ certain incentive and non-qualified stock opsi to individuals who are not officers of
the company. The role of our Executive Managemerdeiermining or recommending the amount or forrexacutive compensation is
described, and additional information regardingphmcesses and procedures for consideration aedndieation of executive and director
compensation is included, in Compensation Discuasaia Analysis.

Compensation Committee Interlocks and Insider Parttipation

The company does not have any compenseadiommittee interlocks or insider participation imgmensation decisions required to be
disclosed by the proxy rules.

Compensation Committee Report
In connection with its duty to review arngpsove executive compensation, the compensatiomitiee has:

. reviewed and discussed the Compensation Discuasidinalysis section of this Proxy Statement wiinagement; and

. based on this review and discussion, recommendgttboard of directors that the Compensation Bisicun and Analysis be
included in this Proxy Statement on Schedule 14A.

Edward M. Connolly, Jr., Chairman
James A. Byrnes

W. Bryan Satterlee

Joel Pelofsky

Compensation Committee of the Board of Direc
Corporate Governance Policies

We maintain a corporate website, www.epstgmns.com. The following corporate policies of tbenpany and our board of directors are
available on our website by selecting "Corporate@€eoance” under the heading "Investor Relations:"

. Audit Committee of the Board of Directors Charter
. Code of Business Conduct and Ethics
. Compensation Committee of the Board of Directorar@r

. NASDAQ Independent Director Standard

. Nominating and Corporate Governance Committee@Bthard of Directors Charter

Our Code of Business Conduct and Ethic$iesto all of our officers, directors and assaesatand specifically our principal executive
officer, president, principal financial officer apdncipal accounting officer.
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PROPOSAL 2—RATIFICATION OF INDEPENDENT REGISTERED P UBLIC ACCOUNTING FIRM

The audit committee of the board of direstoas appointed, and recommends your ratificatfpBeloitte & Touche LLP as the
independent registered public accounting firm tditlhe company's consolidated financial statemémtthe year ending December 31, 2C
The submission of this matter for ratification baseholders is not legally required. The boardicdaiors believes, however, that this
submission to shareholders is consistent with jpesgitices in corporate governance and is an oppitytior shareholders to provide direct
feedback to the board of directors on an impolisute of corporate governance. If the selectiowtsatified, the audit committee will
consider whether it is appropriate to select arratidependent registered public accounting firmerkif the selection is ratified, the audit
committee in its discretion may select a differieependent registered public accounting firm gttme during the year if it determines that
a change would be in the best interest of the compad our shareholders.

The board of directors recommends a vot&OR the ratification of Deloitte & Touche LLP as indepexdent registered public accounting
firm for the company.

SHAREHOLDER COMMUNICATIONS WITH DIRECTORS

Shareholders wishing to communicate withrtfembers of the board of directors may send quoretence to the board of directors, c/o
Corporate Secretary, 501 Kansas Avenue, Kansaskitysas 66105. It is our intention, unless theiva of communications is prohibitive,
to forward all non-frivolous correspondence to bloard of directors or the appropriate member tHereo

SHAREHOLDER PROPOSALS

Proposals of shareholders intended to bsgmted at the annual meeting of shareholders teldén 2010 must be received by the
secretary of the company, at Epiq Systems, Ind.,K#hsas Avenue, Kansas City, Kansas 66105, nottea January 1, 2010, to be eligible
for inclusion in the company's proxy statement praky related to that meeting. Additionally, if perly requested, a shareholder may su
a proposal for consideration at the 2010 annuatingeef shareholders, but not for inclusion in twnpany's proxy statement and proxy for
the 2010 annual meeting. Notice of matters proptsde brought before the 2010 annual meeting afedtolders are due on or before
April 3, 2010.

ANNUAL REPORT

Our 2008 annual report to shareholdersclhicludes our annual report on Form 10-K andfimancial statements for the year ended
December 31, 2008, is enclosed with this proxyestant. Shareholders sharing an address and reg@iitiiple copies of annual reports and
proxy statements can contact the corporate segretdine company at Epiq Systems, Inc., 501 Kaksesue, Kansas City, Kansas 6610&
request future delivery of a single copy of anmeabrts and proxy statements to the shared address.
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OTHER MATTERS

The board of directors is not aware of aratter that will be presented for action at theumhmeeting other than the matters set forth
herein. If other matters properly come before tleetimg, it is intended that the holders of the skereby solicited will vote thereon in
accordance with their best judgment.

BY ORDER OF THE BOARD OF DIRECTOR

s S

Tom W. Olofson
Chairman and Chief Executive Officer

April 24, 2009

28







EPIQ SYSTEMS, INC.

ANNUAL MEETING OF SHAREHOLDERS
Wednesday, June 3, 2009
10:00 a.m.

InterContinental Hotel
401 Ward Parkway
Kansas City, Missouri 64112

Epig Systems, Inc
501 Kansas Avenue, Kansas City, Kansas 6t proxy

This proxy is solicited by the Board of Directors 6r use at the Annual Meeting on June 3, 2009.

The undersigned hereby appoints Tom W. OlofsonGmiktopher E. Olofson, and each of them in the@ondmed, proxies with full power
of substitution to vote all shares of Common Stotkpig Systems, Inc. of record in the name ofuithdersigned at the close of business on
April 7, 2009, at the Annual Meeting of Sharehofdef Epiq Systems, Inc. to be held on June 3, 2008t any adjournment or adjournments,

hereby revoking all former proxies.

See reverse for voting instructions.




BACK

Vote by Internet, Telephone or Mail 24 Hours a Day7 Days a Week

Your phone or Internet vote authorizes the namedies to vote your COMPANY #
shares in the same manner as if you marked, siameédeturned your proxy
card.

INTERNET -  www.eproxy.com/epit
Use the Internet to vote your proxy until 12:00 p(@T) on June 2, 200

PHONE — 1-800-560-1965
Use a touc-tone telephone to vote your proxy until 12:00 p(@€iT) on June 2, 200!

MAIL - Mark, sign and date your proxy card and return thie postac-paid envelope provide:
If you vote your proxy by Internet or by Telephone,you do NOT need to mail back your Proxy Card.

TOVOTE BY MAIL ASTHE BOARD OF DIRECTORS RECOMMENDS ON ALL ITEMSBELOW,
SIMPLY SIGN, DATE, AND RETURN THIS PROXY CARD.

Please detach here

The Board of Directors Recommends a Vote FOR Item.1

1.Election of Directors 01 Tom W. Olofsor 04 Edward M. Connolly, J O Vote FOR O Vote WITHHELD
02 Christopher E. Olofsc 05 James A. Byrne all nominees from all nominee:
03 W. Bryan Satterle 06 Joel Pelofsk (except as market

(Instructions: To withhold authority to vote for any indicated
nominee, write the number(s) of the nominee(s) irhe box
provided to the right.)

The Board of Directors Recommends a Vote FOR ltem.2

2. Ratification of the appointment of Deloitte & TouwchLP as independent registered public accounting for the company for the year
ending December 31, 2009.

O For O Against O Abstain
3. Transaction of any other business properly comifgre the meeting.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL.

Address Change? Mark Bt O Indicate changes belo Date

Signature(s) in Bo:

Please sign name(s) exactly as shown at left. VElggring as
executor, administrator, trustee or guardian, fiNigitle as
such; when shares have been issued in names afrtmore
persons, all should sig

QuickLinks

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS To be hetsh June 3, 200

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDER¥o0 be held Wednesday, June 3, 2009

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE
HELD ON WEDNESDAY, JUNE 3, 2009

OUTSTANDING VOTING SECURITIES OF THE COMPANY

PROPOSAL —ELECTION OF DIRECTORS



The board of directors recommends a vote FOR #wieh of the nominees for director named above.
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT
EXECUTIVE OFFICERS

EXECUTIVE COMPENSATION

Summary Compensation Table

Grants of Plan-Based Awards During the Year Endedenber 31, 2008

Outstanding Equity Awards at Fiscal Year-End Decengi, 2008

Option Exercises and Stock Vested During the Yeuteld December 31, 2008

Director Compensation For Year Ended December 3028 2

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

CORPORATE GOVERNANCE

PROPOSAL 2—RATIFICATION OF INDEPENDENT REGISTEREWBLIC ACCOUNTING FIRM
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