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

April 28, 2010
Dear Shareholder:

The Annual Meeting of Shareholders of Epygtems, Inc. will be held at 10:00 a.m., centraét on Wednesday, June 23, 2010, at the
Westin Crown Center Hotel, 1 Pershing Road, Ka@$gs Missouri 64108. The enclosed Notice of theeltlieg and Proxy Statement contain
detailed information about the business to be &retesl 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 teleplooméa the Internet (as described on the
proxy card) will help ensure that as many shargmasible are represented at the Annual Meeting.

| personally look forward to seeing youlst 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 23, 2010

TO THE SHAREHOLDERS OF EPIQ SYSTEMS, INC.

NOTICE IS HEREBY GIVEN that the annual megtof shareholders of Epiq Systems, Inc. will leédhat the Westin Crown Center
Hotel, 1 Pershing Road, Kansas City, Missouri 644080:00 a.m., central time, on Wednesday, Jun2®@m), for the 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, 2010; and

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.

Shareholders of record as of the closeusirtess on April 26, 2010, are entitled to notitaral to vote at the meeting or any
adjournment or postponement thereof. On April Z8,@ the record date for the annual meeting, there 36,625,339 shares of common
stock outstanding. Each outstanding share is edtitl one vote.

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 (axdilsd on the proxy card), regardless of whetherabryou intend to be present at the annual
meeting. You are urged, however, to attend the @mmeeting.

By Order of the Board of Directo

Wyﬁn
Elizabeth M. Braham, Secrete

Kansas City, Kansas
April 28, 2010




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

PROXY STATEMENT
FOR
ANNUAL MEETING OF SHAREHOLDERS
To be held Wednesday, June 23, 2010

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 sharehglded any adjournments or
postponement thereof, to be held at the Westin @i@enter Hotel, 1 Pershing Road, Kansas City, Missat 10:00 a.m., central time, on
Wednesday, June 23, 2010. The mailing of this pstagement, the proxy, the notice of annual meetimdjthe accompanying 2009 annual
report to shareholders is expected to commenceanIM, 2010. All costs of solicitation will be berby 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 promyjatl 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 2011 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, 2010;

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 2 3, 2010

The notice of annual meeting, proxy statement, fornef proxy card and 2009 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 pwn stock as of the close of business on Apri22d0, are entitled to vote on the matters to
be presented at the annual meeting, either in pensby proxy. At the close of business on Apri| 2610, there were outstanding and enti
to vote a total of 36,625,339 shares of commorkstoanstituting all of the outstanding voting setes of 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 quorurstelilions 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 votingitsions from the beneficial owner.
Each share of common stock is entitled to one fmteach 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 atebgng for purposes of the election of
directors or the proposal to ratify the selectifthe independent registered public accounting fiibstentions have the effect of a negative
vote on the proposal to ratify the appointment efdiite & Touche LLP as independent registered ipwdicounting firm for the company.
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PROPOSAL 1—ELECTION OF DIRECTORS

At the annual meeting, the shareholderkelglct six directors to hold office for one-yearrhs until our 2011 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:

Tom W. Olofson

Age: 68

Director Snce: 1988

Principal Chairman, Chief Executive Officer and Director iri988.

Occupation:

Business Mr. Olofson led a private investor group that acedithe company in July 1988. He has held varioasagement
Experience and positions at Xerox Corporation and was a seniog piesident and member of the Office of the PresidEMarion
Qualifications: Laboratories, Inc. Mr. Olofson has also served disextor of, and advisor to, various private comipa in which he he

been an investor. He earned a BBA from the Uniterdi Pittsburgh, and is currently a member of Board of Visitors
of the Katz Graduate School of Business at the &hsity of Pittsburgh. He is the father of Christepk. Olofson

Mr. Olofson's experience as a senior executivegéieral management skills and financial acumerexceedingly
valuable to the company. He has acquired a thor&ngltvledge of the company which provides a unigaispective o
the strategic, financial and operational aspecth®business. He also serves as the culturalieddee company,
responsible for the values of the busin

In the past five years Mr. Olofson has not servedhe board of any other publicly traded comp:

Christopher E. Olofson

Age: 40

Director Since: 1995

Principal Occupation: President, Chief Operating Officer and Direc

Business Experienceand  Mr. Olofson has served as president of the compame 1998 and as chief operating officer of thegany sinc

Qualifications: 1996. Mr. Olofson has also served as a memberedidard of directors of the company since 1995, hasd
served the company in a variety of managementiposisince 1988. He earned an AB degree from Ronce
University, summa cum laude. He is the son of TomOMfson.

Mr. Olofson has a thorough understanding of thepaom's operations and business segments. He hagueu
level of expertise in the strategic, technologiaald international aspects of the company's busiris
commitment to the company's values and knowledgkeo€ompany's history are exceedingly value

In the past five years Mr. Olofson has not servedhe board of any other publicly traded comp:
W. Bryan Satterlee

Age: 75



Director Snce:

Principal Occupation,
Business Experience and
Qualifications:

1997

Mr. Satterlee has been a partner since 1989 irhEasdt Ventures, a consulting firm that specialindsusiness
development services and financial evaluationgdfinology-based venture companies. Mr. Satterlee's
background includes ten years of management experiwith IBM, and founding a computer leasing/seftev
business, a telecommunications company, and angeimvestment services business. He earned a Bgalégm
Lafayette College

Mr. Satterlee brings significant executive leadgrsfinancial, and technological expertise to tioaufl.

In the past five years Mr. Satterlee has not seorethe board of any other publicly traded compi



Edward M. Connolly
Age:
Director Since:

Principal Occupation,
Business Experience and
Qualifications:

James A. Byrnes
Age:
Director Snce:

Principal Occupation,
Business Experience and
Qualifications:

67
2001

Mr. Connolly is a retired executive from AventisdPmaceuticals, where he served as president &ubstis
Pharmaceuticals Foundation and vice president mhaonity affairs. Prior to that, he held various exté&ve huma
resources positions at Hoechst Marion Roussel,davierrell Dow, and Marion Laboratories, predecesso
companies to Aventis. He holds a BA degree in pshaady from Bellarmine University

Mr. Connolly brings significant executive leadegsHiuman resources and community affairs expedisiee
board.

In the past five years Mr. Connolly has not sererdhe board of any other publicly traded comp:

63
2003

Mr. Byrnes served as vice president of internatiomarketing for Hoechst Marion Roussel, Inc. uhtd retiremer
in 1996. Prior to that, he was vice president obgl commercial development for Marion Merrell Ddwvior to
these positions, he held several executive sakksnamketing positions at Marion Merrell Dow and hbar
Laboratories, predecessor companies to Hoechsbh&oussel. He holds a BS degree in general scfemre
Gannon University and an MBA degree from RockhGuallege.

Mr. Byrnes brings significant execut-level sales, marketing and strategic expertishedibard

In the past five years Mr. Byrnes has not servetherboard of any other publicly traded comp:



Joel Pelofsky
Age: 72
Director Snce; 2004

Principal Occupation, Mr. Pelofsky is currently of counsel with Bermargl2ve, Kuchan & Chapman, L.C. Prior to that he afasounsel

Business Experience with Spencer Fane Britt & Browne LLP from 2003 thgh 2009. From 1995 through 2003 he served as d)Gitate

and Qualifications: Trustee for Missouri, Arkansas and Nebraska. Fré86through 1995, Mr. Pelofsky was a partner aradrofan of
the bankruptcy department of Shugart Thomson &dyili=rom 1980 through 1985, Mr. Pelofsky was a &bhit
States Bankruptcy Judge in the United States BamdyuCourt for the Western District of Missouri. Mrelofsky
holds a BA degree from Harvard College and a LLBrde from Harvard Law Schoc

Mr. Pelofsky brings significant bankruptcy and legepertise to the boar
In the past five years Mr. Pelofsky has not seimedhe board of any other publicly traded compi

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

The following table sets forth certain infation regarding the beneficial ownership of aursling shares of common stock for (i) each
director and nominee for election as a directahefcompany; (ii) each executive officer namechim Bummary Compensation Table below;
(iii) all directors and executive officers as agpoand (iv) each person known to the company tthédeneficial owner of more than 5% of
the outstanding shares of common stock. Benefisialership for directors and executive officershewen as of April 1, 2010, and beneficial
ownership for other 5% or greater shareholderbasva as of December 31, 2009. Except as otherwdiedted, each shareholder has sole
voting and investment power with respect to theehhaeneficially owned.

Percent of
Amount and Nature Outstanding
of Beneficial Shares of
Name and Address of Beneficial Owner Ownership @ Common Stock®@
Named Executive Officers and Directorg3)
Tom W. Olofsor¥ 5,134,30: 13.4%
Christopher E. Olofsof?) 2,231,57 5.8
Elizabeth M. Braharf®) 982,53: 2.€
W. Bryan Satterle€) 109,62! *
Lorenzo MendizabdP) 120,00( *
Edward M. Connolly, Ji9) 60,00( *
James A. Byrne€9 47,75( *
Joel Pelofsky!?) 45,55( *
All directors and named executive officers as aigro
(8 persons§!? 8,731,34 21.(%

5% Shareholders®3)

T. Rowe Price Associates, Irié¥ 5,067,03 14.(%
100 E. Pratt Street
Baltimore, MD 2120:

FMR Corp.(1) 3,244,26! 9.C
82 Devonshire Street
Boston, MA 0210¢

BlackRock Inc(16) 2,522,42 7.C

40 East 529 Street
New York, NY 10022
(formerly Barclays Global Investors N,
St. Denis J. Villere & Co., LLC 2,328,34. 6.4
601 Poydras St., Suite 1808
New Orleans, LA 7013
Goodgate Holdings Limited 1,842,75; 5.1
c/o Close Trustees (Switzerland) SA
6 Place des Eaux-Vives
1207 Geneva, Switzerlat

* Less than one percent

@ Includes shares of common stock issuable uponxdbesise of options that as of April 1, 2010, arerently exercisable or exercisable
within 60 days thereafter. Also includes sharesrofested restricted stock, as unvested sharesthawairrent right to vote and rece
dividends, if any.




@

©)

4)

®)

(6)

@)

®)

)

(10)

(11

(12

(13)

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, 2010 plus stockanys currently exercisable or exercisable withindays thereafter, and computed
each of the other 5% shareholders on the basiedfhares outstanding as of December 31, 2009.

The address of all the named individuals is c/aEpistems, Inc., 501 Kansas Avenue, Kansas Citys&a66105.

Includes 100,000 shares owned by Mr. Olofson's spaleanne H. Olofson, as to which Mr. Olofsonldists beneficial ownership;
180,000 shares owned by the Tom W. and Jeannedfsddl Foundation, as to which Mr. Olofson shareefieial ownership;
1,787,500 shares of common stock issuable upoexéeise of options that are currently exercisablexercisable within 60 days
after April 1, 2010; and 150,000 shares of unveststticted stock, 80,000 shares of which vestugust 2010, and 70,000 shares of
which vest in February 2011 upon the achievemenedhin performance based criteria for the figealr ending December 31, 2010.
Includes 1,255,000 shares pledged as securityulies|180,000 shares and shares subject to stack®ptvned by Scott W. Olofsc
Mr. Olofson's son, as to which shares and optionsibfson disclaims beneficial ownership.

Includes 1,903,750 shares of common stock issugiaa the exercise of options that are currently@sable or exercisable within
60 days after April 1, 2010, and 150,000 sharaswtsted restricted stock, 80,000 shares of whish im August 2010, and 70,000
shares of which vest in February 2011 upon theezelment of certain performance based criteriaferfiscal year ending
December 31, 2010.

Includes 802,743 shares of common stock issualae tipe exercise of options that are currently d@galde or exercisable within
60 days after April 1, 2010, and 130,000 sharaswtsted restricted stock, 70,000 shares of whish imm August 2010, and 60,000
shares of which vest in February 2011 upon theeaement of certain performance based criterialfeffiscal year ending
December 31, 2010.

Includes 74,625 shares of common stock issuabla th@oexercise of options that are currently esatiie or exercisable within
60 days after April 1, 2010.

Includes 120,000 shares of common stock issualia the exercise of options that are currently @galbde or exercisable within
60 days after April 1, 2010.

Includes 57,750 shares of common stock issuabla th@oexercise of options that are currently esatuie or exercisable within
60 days after April 1, 2010.

Includes 47,000 shares of common stock issuabla thmoexercise of options that are currently esatiie or exercisable within
60 days after April 1, 2010.

Includes 44,000 shares of common stock issuable tipoexercise of options that are currently esafdie or exercisable within
60 days after April 1, 2010.

Includes 4,837,368 shares of common stock issuglda the exercise of options that are currently@sgable or exercisable within
60 days after April 1, 2010; 430,000 shares of stectrestricted stock, 230,000 shares of whichimesugust 2010, and 200,000
shares of which vest in February 2011 upon theezelment of certain performance based criteriaferfiscal year ending
December 31, 2010; and 1,255,000 shares pledgsetasty.

Excludes 5% shareholders listed above as exeoufficers or directors. Beneficial ownership of commstock is based solely on
Schedule 13D, 13F, and 13G filings with the SEQ magistered shareholder lists maintained by timepamy's stock transfer agent.
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4 T. Rowe Price Associates, Inc. has sole voting pawth respect to 1,187,539 of the shares bendfiaiavned; and T. Rowe Price
New Horizons Fund, Inc. has sole voting power wetspect to 2,100,000 of the shares beneficiallyemlvii. Rowe Price
Associates, Inc. has sole dispositive power witipeet to all shares beneficially owned.

(15  Has sole dispositive power with respect to all ehdreneficially owned.

(18)  Has sole voting and sole dispositive power withpees to all shares beneficially owned. On Decemb@009, BlackRock Inc.
completed its acquisition of Barclays Global Ineestfrom Barclays Bank PLC. As a result, the Baglantities that hold Epiq
securities are now included as subsidiaries of ack for purposes of Schedule 13G filings.

Section 16(a) Beneficial Ownership Reporting Compdince

We are required to identify any directdfio@r or 10% or greater beneficial owner of comnsbock 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 repartssist 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 Exchafdigeand 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 reqdii®y Section 16(a) of the Exchange Act for calenyear 2009.
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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* 68 Chairman, Chief Executive Officer and Direc

Christopher E. Olofson 40 President, Chief Operating Officer and Direc

Elizabeth M. Brahar 51 Executive Vice President, Chief Financial Offic€grporate Secretary and Treast
Lorenzo Mendizabe 50 Managing Director, Bankruptc

* Information is provided under the heading "PropdsalElection of Directors" for Tom W. Olofson and i@topher 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 ¢ixectice president, chief financial officer, corpte secretary
and treasurer. Prior to joining the company, M&aHam was a finance executive with H&R Block, IndoPto that, she served in various
executive roles with Aventis Pharmaceuticals, amd the predecessor companies of Hoechst MarioggeguMarion 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 pap®oiated
managing director of corporate restructuring. Meridizabal currently serves as the managing dire¢tbankruptcy. Prior to joining the
company, Mr. Mendizabal was President of the TruiBroup from 2000 to 2005, a Vice President witlufibull Services from 1999 to
2000, Counsel for the Hartford Financial Group frd886 to 1999 and prior to that an attorney witly,[erry & Howard LLP in Hartford,

Connecticut. Mr. Mendizabal earned a BA degreatarnational business from Hartwick College an@®aldgree from the Boston College
Law School.
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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, financial and operationatction for the company and comprise the Executte@agement (the "Executive
Management") for the company. Accordingly, the nfatus of the compensation committee's efforthésdesign and implementation of
compensation programs that reward and incentiieed three executives. The compensation of Execitanagement is structured in terms
of base salary, performance-based bonuses ampribpriate, discretionary cash bonuses and equityds, with equal weight normally
assigned to the contributions by our chairman dmef @xecutive officer and our president and chigdrating officer, and a proportionate
weighting for the contribution by our executive &igresident and chief financial officer. ExecutiManagement is also eligible for certain
perquisites as approved by the compensation cossmitt

The compensation of our fourth executiviicef, Mr. Mendizabal, is structured in terms ofbaalary and incentive compensation wl
have been tied to achievement of certain finantaigiets and performance measures for the businessesged by that executive.
Mr. Mendizabal is also eligible for certain perdtgs as approved by the compensation committee.

In recent years we have negotiated employme@angements with senior level executives whehained the company as part of our
business expansion initiatives. In the past we ltanelucted national and regional searches for éxesuwith assistance from executive
search firms and have hired executives with spiee@lfunctional expertise or substantial experiandbe markets we serve. As a result of
these searches, we obtained information aboutwbmlth compensation packages required to recr@itetive talent for various functions and
within our industries. Negotiated compensationrageanents for senior executives who have joineddmepany have included variations of
base salary, bonus arrangements, bonus guaraateesitial stock option awards.

Executive Compensation Elements

Compensation for Executive Management asgirimarily of base salary, annual cash incertorapensation, and equity-based
compensation. A significant portion of each exealisi total compensation is at risk if certain perfance objectives are not met. Our
compensation committee is responsible for approalhglements of compensation for Executive Manag@rand for approving all
compensation elements for the other executiveafiof the company in consultation with our chaimmaad chief executive officer. While
our compensation committee evaluates base salamyahcash bonuses and equity awards as a whbigs inot established specific weight
to be assigned to each element of compensatiarrmstof overall executive compensation.

Our compensation committee chairman conféfs our chairman and chief executive officerénrs of overall compensation
philosophies, evaluation of the performance of oth@cutive officers, appropriate performance messand performance targets for the
company as a whole, and appropriate compensatietslér all executive officers, including our chexecutive officer. In those discussions,
our chairman and chief executive officer presergs/tews and makes recommendations concerningvisbase salary and performance and
strategic based incentive plan awards (includinguisaand long-term equity awards) relative to corgg@erformance in terms of meeting
financial and strategic objectives.
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In determining overall compensation for Exéve Management, including base salary, stoclonmrants, restricted stock awards,
incentive and discretionary bonuses and perqujghescompensation committee also considers comagiensdata of certain companies in
order to analyze how other companies compensaiteetkecutive officers. Public companies used fanparison purposes consist of FTI
Consulting Inc., Huron Consulting Group Inc., Naig) Consulting Inc., and The Garden City Groupylzs&liary of Crawford & Company.

In addition, the compensation committee considemspensation information concerning private compsmaied subsidiaries of larger public
companies gleaned as part of past executive rexguttivities. These companies and divisions @heedirect competitors or are companies
from which we have sought to recruit senior exe@giin the past because these companies offecssrtfiat require executive skills that are
comparable to the skills we seek in our executives.

Base Salary. On an annual basis, the compensation comnigttessponsible for establishing the base salaBxefcutive Management
and, in consultation with the chairman and chiefeesive officer, the base salary of the other etteewfficers. Base salary is set primarily
upon an assessment of market requirements forasignpositioned executives, the responsibilitieshef executives, as well as the base salary
of each executive relative to the other executifieers. In addition, the compensation committeasiders information from comparable
companies and from information learned in recrgitiew executives.

Incentive Awards. Incentive awards to Executive Management asggded to reward financial and strategic perforneame the
evaluation of incentive awards for Executive Mamagat, the compensation committee considers theaeiment of financial objectives and
the corresponding eligible payout pool funding,calinpensation elements as a whole for that fiseat,\the achievement of strategic
objectives, and compensation data of certain coatgp@icompanies.

A Quialified Executive Performance Plan (therformance plan") was approved by our compeosatommittee to provide guidelines
and to establish the performance criteria and meaduar the calculation of annual cash incentiveeoacompensation for Executive
Management. The performance criteria and meastpesg@grmance objectives") are set by the compeosammittee annually.

The performance plan consists of two sutpla financial objectives subplan, and an acdogdivestiture subplan. Each subplan has
specifically established performance criteria, dbsd below, which must be met in order for payautler the subplan to be achieved. A
payout pool is established to determine the aggeegymount payable under the performance plan uplbiexement of the performance
criteria under each subplan. The compensation ctieertias the sole discretion to reduce or elimittegeamount allocated to the payout p
The payout pool is allocated 35% each to the ahietutive officer and chief operating officer, &80%6 to the chief financial officer.

Under the financial objectives subplan,thmpensation committee sets annual threshold axihmim targets for each of three finan
measures: operating revenue, non-GAAP earningshaee and adjusted EBITDA. Consistent with therprear, the financial objectives
subplan performance criteria for 2009 were, ancpiréormance criteria for 2010 are, based on aaigethese annual corporate financial
objectives. These financial measures are compuatdteisame manner as the financial measures usth@ lspmpany in our quarterly earni
releases, and for the year ended December 31,tB668 measures were calculated as follows:

. Operating revenue is total revenue before reimiudéect costs.

. Non-GAAP earnings per share is calculated as mehme adjusted for amortization of acquisition igites, share-based
compensation, acquisition expense, the effecboathustments that are outside of our anticipaffmttve tax rate, capitalized
loan fee
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amortization, litigation provision for a sharehalderivative action, and non-cash embedded optianges, all net of tax,
divided by diluted shares outstanding.

. Adjusted EBITDA is calculated as net income adjddte depreciation, amortization, share-based corsggon, acquisition
expense, net expenses related to financing, litigadrovision for a shareholder derivative actiang income taxes.

The acquisition/divestiture objectives dabpvas established to recognize our strategicctibgeof regularly evaluating the markets we
serve and changes to our business model. Divesditane included in this subplan in order to proyid®er incentives to Executive
Management to evaluate each of our businessesarggtd assess its contribution to our overalltsgé plan. Payout of awards under the
acquisition/divestiture objectives subplan is bagedn completion of one or more board-approved iadépns/divestitures of a business or a
portion of a business. For qualifying transactiansto 4% of the aggregate purchase price of tQaisition, or gross selling price of the
divested business, may be added to the payout ff@payout is made under the acquisition/divastitobjectives subplan, the payout
expense is included in acquisition related expémsthe company. Acquisition related expenses atentluded in the computation of the
company's non-GAAP earnings per share and adjEB¢EDA performance measures reported by the company

In February 2009, the compensation commigtgablished the 2009 performance objectivesXeciive Management, as previously
described, which were set at levels intended tdiffieult but achievable with outstanding perfornean Although the 2009 operating revenue,
non-GAAP earnings per share, and adjusted EBITDAxaeeded the threshold measures establishedg@®09 performance objectives, the
compensation committee reduced the Executive Manageannual payout pool at its discretion. In adance with the discretion granted to
the compensation committee, in 2009 the compenmsatimmittee determined it would not award cashritice compensation for Executive
Management given that if payments were made utndefiiancial objectives subplan, it would have tithe profit measures below the
threshold objectives communicated to the investmentmunity during 2009. Since the company had miaitions or divestitures in 2009,
the compensation committee did not award any imeecbmpensation to Executive Management relatéde@cquisition/divestiture
objectives subplan.

In February 2010, the compensation commits the performance objectives for performansedaompensation for calendar year
2010. The performance criteria are the same as: 2Q@9ating revenue, non-GAAP earnings per shaickadjusted EBITDA. Improved
performance in 2010 over 2009 will be requiredttaia the threshold level of each performance g&tevhich the compensation committee
and Executive Management believe will be difficbltit achievable, with outstanding performance ih@®@he contribution to the payout p
if all three performance measures reach the thieédbeel is $2.0 million and the contribution teetpayout pool if all three performance
measures reach the maximum level is $5.0 millinredch case, the payout pool is subject to thealisa of the compensation committee to
reduce or eliminate the contribution to the paymual regardless of whether the related criterieevgatisfied.

Our compensation committee also adopteathtegic executive incentive plan for Executive gement designed to achieve
enhancement of long-term shareholder value, whithagizes the compensation committee to pay ExeelMianagement incentive
compensation in cash, stock options or restrictecks Our compensation committee, in consultatidth the chairman and chief executive
officer, assesses the success of the company taheuathievement of financial and strategic obyesti such as expansion into new markets,
broadening of product and service offerings, geplgical expansion, and the completion of equity deblt financings and re-financings. The
determination to award cash or equity-based congtimmsunder the strategic objectives plan is ditmnary to the compensation committee.
Specific criteria may be established, but are equired, for awarding cash bonuses or equity iatic to the evaluation of these strategic
objectives.
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Equity-based compensation incentives aséggded to focus Executive Management on strategigponents of the business aimed at
increasing long-term shareholder value. Equity-Oasempensation has always been considered to mepamtant part of the overall
compensation of Executive Management. Stock optigere granted to Executive Management in Decemb@rY 2nd December 2009 and
restricted stock awards were granted in Februa®@ 2d February 2010. No equity compensation wasdad in 2008. A portion of the
restricted stock granted in February 2010 will westlve months from the date of the award continggon the achievement of an establis
threshold level of 2010 non-GAAP EPS.

The compensation committee reviews Mr. Mzeaiohl's performance-based compensation annuatlgrisultation with Executive
Management. The 2009 non-equity incentive plarMarMendizabal consisted of individual performanz@sed compensation related to
various performance measures including growth Eraing revenue and operating income for the baokyusegment, new client retentions,
growth in trustee deposit levels and various offegformance measures of the businesses managed. bjeidizabal. The specific targets
for Mr. Mendizabal are not disclosed because wibeldisclosure of this information would cause ¢benpany competitive harm. For 2009
certain of the performance objectives were achigard accordingly his bonus for 2009 was set betvibese and target bonus opportunity
levels. Our intention is for base salary and penfamce-based bonuses to provide the majority of éatecutive compensation, with a
supplemental portion of such compensation tied/&yall company performance through the grantingafity-based awards.

Performance measures in 2010 for Mr. Meatuliz include operating revenue and operating incobjectives which are in excess of
these performance measures in 2009, and whilealits, will not be easily achieved; as well as pflegformance measures, including, but
not limited to new client retentions and growthrimstee deposit levels, expense management, aadwatious performance measures for the
businesses he manages. The performance objectvétended to be set at levels considered to bizeable in 2010 with outstanding
performance by the businesses.

Other Compensation.  We provide our executive officers with perqtdsiand other personal benefits that we believeeasonable ar
consistent with our overall compensation prograrbetter enable us to attract and retain high guekecutives. 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.d®airman and chief executive officer uses corgoadatcraft in which we have a
fractional interest for personal use and his speubat 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 inclute iresence of his spouse, no incremental coste@meed 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 chief
executive officer or our president and chief ogagabfficer in excess of any reimbursements todb@pany under this policy is treated as
compensation of the executive officer in the Sumn@empensation Table in accordance with SEC exezgtbmpensation disclosure
regulations relating to perquisites.

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. Mé&abal, and we pay all commuting expenses fromhbiae 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. Christopher E. @liofsom Chicago to our other offices to be persamaahmuting expense. We maintain a
corporate apartment in Kansas City for Mr. ChrisipE. Olofson. While we do not consider the cospmapartment expenses for
Mr. Christopher E. Olofson or Mr. Mendizabal or t@mmuting expenses for Mr. Mendizabal as peraqsdivor purposes of determining their
overall compensation packages, the incrementas afst
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the corporate apartments and commuting expensesflgeted in the Summary Compensation Table agiaddl compensation for these
executives in accordance with SEC executive congimmsdisclosure regulations relating to perqussite

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

Attributed costs of the personal benefésatibed above for the named executive officer2@@7, 2008 and 2009 are included as "All
Other Compensation" in the Summary CompensatiofeTab

Change in Control Arrangements

We have no change in control arrangemeititsamy of our executive officers, other than thamge in control provisions in our 2004
Equity Incentive Plan ("2004 Plan") relative to tieg of stock options and restricted stock, whicbvsions apply to all option holders and
holders of restricted stock, as applicable. Thesgigions are described below in the 2004 Equilgehtive Plan" section.

2004 Equity Incentive Plan

Our 2004 Plan provides the framework focktoption grants, restricted stock awards, antbpmance-based equity incentive
compensation. The 2004 Plan was amended in 20@6r@ase the number of shares of common stockadblaifor 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 comagienscommittee administers the
2004 Plan.

The purpose of the 2004 Plan is to prortmedong-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 incentivedt options, non-qualified stock options, stockragiation rights, either alone or in tandem
with stock options, restricted stock, or any comakiion of the foregoing may be made under the 2084.FH 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 panmticipader the plan in any one calendar
year is 300,000 shares, and the maximum numbdravés of restricted stock that may be granted yganticipant 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 exercisablemufite change in control and will remain so untd #xpiration date of the stock options or
stock appreciation rights, whether or not the gran$ subsequently terminated. Additionally, imnagely prior to a change in control during
any period of restriction, all restrictions on stmof restricted stock will lapse.

In 2006, the shareholders approved amenténtehe 2004 Plan to allow for the grant of rietéd stock and cash bonus awards in the
form of qualified performance-based awards, allgafior 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 grantualified performance-based awards
on attainment of one or more objective performaneasures that are intended to qualify the awargerdsrmance-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 measpeeffied in the 2004 Plan, which may
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be applied to the company as a whole, to an indalidecipient, or to a department, unit, divisiagrfunction within the company or an
affiliate, and they may apply on a pre- or ptast-basis, either alone or relative to the perforoesof other businesses or individuals (incluc
industry or general market indices).

Retirement and Other Benefits

All employees in the United States areiklégto 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 arrangerfambur 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@élable to executives on the same basis asgeditb other employees. We do not
provide our executives with split-dollar life insunce, non-qualified deferred compensation arrangandefined benefit retirement plans or
supplemental employee retirement plans, as is camahmany comparable companies. The compensatimmdtee has noted the absenc
these other types of traditional compensation gearents when it has considered and approved exeddse salaries, incentive
compensation, bonuses, stock option awards, restratock and perquisites and other personal lisnefi

Tax and Accounting Implications

As part of its role, the compensation cotterireviews and considers the deductibility ofoetiwe compensation under Code
Section 162(m), which provides that we may not @edompensation 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 under@®é Plan provisions prior to the
Section 162(m) amendments to the 2004 Plan adapt2@06. The Section 162(m) amendments to the Z0@d described above permit us to
grant performance-based awards in excess of $000@hat are generally fully deductible for incotag purposes. As discussed above, our
compensation committee has also approved a strdtegintive plan for Executive Management, whichmges for the payment of
discretionary bonuses that do not meet the dedlitytitlequirements of Code Section 162(m). We badi¢hat the cash incentive bonus
payments for 2008 that exceeded (with base sa$dr@00,000 for certain executives meet the dedilittibequirements of Code Section 162
(m). We believe that the restricted stock award€fecutive Management made in 2009 do not quabfperformance-based compensation
under Section 162(m) and, thus, were not dedudhiplne company for income tax purposes when theeshvested. We believe a portion of
the restricted stock awards for Executive Managenmame in 2010 will qualify as performance baseapensation under Section 162(m)
and, thus, are expected to be deductible by theaagnfor income tax purposes when the sharesWéste the deductibility of executive
compensation for federal income tax purposes i®itapt to the company, the compensation commitidie\es that tax consequences should
not be the primary driver of executive compensatieaisions.
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Compensation for the Years Ended December 31, 200808 and 200°

The following table sets forth all compeisa paid to or earned by our principal executifficer, principal financial officer and each of
our other Named Executive Officers at Decembe2B09 (the "named executive officers").

Summary Compensation Table

Non-Equity
Stock  Option Incentive Plan  All Other

Name and Principal Year Salary Bonus Awarfs Awar;js Compen:atlor Compen45at|or
Position ® © ©O @ ®® ®@  Total (9)
Tom W. Olofsor 200¢ 850,00( — 1,448,001 598,40( — 170,61 3,067,01:
Chairman/CEGD 200¢ 800,00( — — — 800,00( 225,39! 1,825,39!

2007 750,00( — — 1,177,69! 700,00( 225,98! 2,853,67!
Christopher E. Olofsc 200¢ 850,00( — 1,448,000 598,40( — 65,08( 2,961,48!
President/COd®) 200¢ 800,00( — — — 800,00( 62,53: 1,662,53:

2007 750,00( — — 1,177,69! 700,00( 50,00¢ 2,677,69:
Elizabeth M. Brahar 200¢ 700,00( — 1,230,801 508,64( — 21,747 2,461,18
Executive Vice 200¢ 600,00( — — — 700,00( 17,400 1,317,401
President/CF(C 2007 500,00( — — 785,13( 600,00( 17,371 1,902,50.
Lorenzo Mendizabe 200¢ 515,00( — — — 185,00( 66,47¢ 766,47t
Managing Directo  200& 500,00( — — — 125,00( 68,67t 693,67
Bankruptcy 2007 500,00( — — 214,58 250,00( 65,227 1,029,80:
@ The amounts reported in the Stock Awards columnesgmnt the grant date fair value of stock awards

determined pursuant to FASB Accounting Standarddifiéation Topic 718 tock Compensation

("ASC 718"). The awards granted in 2009 were notedeshare awards; commonly referred to as
restricted stock awards, and vested 6-months frendate of grant. Reference is made to Note 12 to
the company's consolidated financial statementisércompany's Annual Report on FormK@er the
fiscal year ended December 31, 2009, filed withSBC on March 1, 2010 ("Form 10-K"), which
identifies the assumptions made in the valuatiooptfon awards in accordance with ASC 718 for the
years ended December 31, 2009, 2008 and 2007.

The company grants restricted stock awards unée2®4 Plan. The material provisions of the 2004
Plan are described on page 15. No restricted stakd grants were made to Named Executive
Officers in 2008 or 2007.

@ The amounts reported in the Option Awards colunpmegent the grant date fair value of stock option
awards granted to each of the Named Executive @#fficcalculated in accordance with ASC 718.
Even though the awards may be forfeited, the ansodionot reflect this contingency.

Reference is made to Note 12 to the company's tidaged financial statements in the company's
Annual Report on Form 10-K for the fiscal year es@ecember 31, 2009, filed with the SEC on
March 1, 2010 ("Form 10-K"), which identifies thesamptions made in the valuation of option
awards in accordance with ASC 718 for the yearedmkecember 31, 2009, 2008 and 2007.

The company cautions that the amounts reporteltei?®09 Summary Compensation Table for these
awards may not represent the amounts that the N&xecutive Officers will actually realize from t
awards. Whether, and to what extent, a Named EixecQOfficer realizes value will depend on the
company's stock price and continued employment.itkaiéil information on all outstanding option
awards can be found on page 20 in the 2009 Ouisiguitjuity Awards at December 31, 2009 table.
To see the value actually received by the Namedakee Officers upon exercise of options and
vesting of stock in 2009, refer to the 2009 Opttorcises and Stock Vested table on page 21.

The company grants option awards under the 2004. Plze material provisions of the 2004 Plan are
described on page 15. No option award grants wewderto Named Executive Officers in 2008.

®) The amounts reported in the Non-Equity IncentivenRCompensation column reflect the amounts
earned by Executive Management pursuant to thefigabéxecutive performance plan and under an
incentive compensation arrangement with Mr. MenllizaAdditional information on non-equity
compensation is reflected in the Incentive Awaridsuksion beginning on page :
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4)

Perquisites for each named executive officer afelisvs:

®)

Tom W.
Lorenzo

Christopher E.  Elizabeth M. p1anizabal

Olofson
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 iaswe premiur
Company's match related to employee's 401(k) duuticn
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 incrementglwhbich is generally the direct cash cost. Fospeal use of company aircraft in which we haveaatfonal
interest, we included the incremental cost of therly aircraft charge, fuel charge, and any ottrerrges directly related to the flight. We did nuotlude any
portion of the monthly aircraft management fee,chhis paid regardless of use of the aircraft, mraft depreciation, which does not vary based sm &or
Tom W. Olofson, perquisites in excess of the greaft§25,000 or 10% of his total perquisites consfst43,268 for his personal use of aircraft dgr2d09 an
$88,662 in 2009 for payment of annual life insugpeemiums on his personal policies. For Mr. Chpker E. Olofson, perquisites include $34,015 fer h
personal use of aircraft during 2009. For Mr. Mezadhial, perquisites include $48,000 in 2009 forafs@ company apartment. Ms. Braham did not have
perquisites in any category in excess of $25,00DDO.

Neither Tom W. Olofson nor Christopher E. Olofsereives separate compensation for service as a emerhbur board of directors.
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The following table provides informatiorgegding equity awards made by the committee in 2B0@%uding each award's grant date fair
value. The table accordingly shows equity awarttthatable to more than one year, in accordanch #EC requirements.

Grants of Plan-Based Awards
During the Year Ended December 31, 2009

All Other
Estimated Future Payouts All Other  Option Grant Date
Under Non-Equity Stock Awards:
Incentive Plan Awards® Awards: Number of Exercise ol Eair

Number of

N Value of
Securities Base Stock and

Shares of Underlying Price of

Threshold Target Maximum  Stock or Option Option
Grant p . Awards
1 Units Options  Awards 3
Name pate® () @ (9 *) *) @/shy  ©©
Tom W. Olofsor 700,00( — 1,750,00! — — — —
02/23/200! — — — 100,00( — — 1,448,001
12/29/200! — — — — 100,00( 14.25  598,40(
Christopher E. Olofsc 700,00( — 1,750,001 — — — —
02/23/200! — — — 100,00( — — 1,448,00
12/29/200! — — — — 100,00( 14.28  598,40(
Elizabeth M. Brahar 600,00( — 1,500,00t — — — —
02/23/200! — — — 85,00( — — 1,230,80!
12/29/200! — — — — 85,00( 14.25  508,64(
Lorenzo Mendizabz 100,00( —  250,00¢( — — — —
@ The grant date for stock option and restrictedkstards is the date that the compensation comevégpproved the award.
@ Target payouts under the performance plan for BxkeeiVlanagement are based upon the satisfactitimegberformance criteria under the financial

objectives subplan and the acquisition/divestitbgctives subplan. The compensation committeeevevifinancial objectives in determining the
actual bonus as reported in the Summary Compemnsééble. Maximum represents the maximum indivica@ius allowable under the 2009
performance objectives. Threshold represents tienmim level of performance for which payouts arthatized under the 2009 performance
objectives. For Executive Management, the compé&rsabmmittee may use its discretion to award thas the threshold award even if financial
objectives are met. In accordance with this disecnethe compensation committee determined it wowtlaward cash incentive compensation for
Executive Management for 2009 performance. A namitgdncentive plan award was established for Merdizabal pursuant to his employment
agreement described below. For 2009, a payout 8 $D0 was earned, as reflected in the Summary €nsgtion Table.

®) See Note 12 to the company's consolidated finasta@éments in the company's Annual Report on Fdi+K for the fiscal year ended December 31,
2009 which identifies the assumptions made in #laation of option award:

For Executive Management, an explanatioinosf their salary and bonus is structured in pripoito total compensation is contained in
the Compensation Discussion and Analysis sectioveab

Holdings of Equity-Related Interests

The following table sets forth informatioancerning unexercised stock options held by tmeetbexecutive officers on December 31,
2009. All of the information set forth below relat® the grant of stock options under either thegany'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 bers in the following table give effect to thatc
split.
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Outstanding Equity Awards at Fiscal Year-End
December 31, 2009

Option Awards Stock Awards
Equity
Incentive
Equity Plan
Incentive Awards:
Equity Plan Market or
Incentive Awards: Payout
Plan Number of  Value of
Awards: Number of Market Unearned  Unearned
Number of Number of Number of Value of Shares, Shares,
Securities  Securities Securities Shares or Shares or  Units or Units or
Underlying  Underlying Underlying Units of  Units of Other Rights Other Rights
Unexercisec Unexercised Unexercisec Option Stock That Stock That
Options Exercise Option That That
Options Unexercisable  Unearned Expiration Have Not Have Not Have Not  Have Not
Exercisable Options Price Vested Vested Vested Vested
Name #) #) #) %) 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( — — 8.1c 02/14/1* — — — —
75,00( — — 12.6% 12/21/1¢ — — — —
262,50( — — 10.3¢ 12/08/1¢ — — — —
150,00( — — 16.6¢ 12/11/17 — — — —
100,00( — — 142t 12/29/1¢ — — — —
Christopher E. Olofsc 60,00( — — 3.11 07/03/1( — — — —
101,25( — — 5.0z 01/02/1: — — — —
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( — — 8.1z 02/14/1¢ — — — —
75,00( — — 12.68  12/21/1f — — — —
262,50( — — 10.3¢ 12/08/1¢ — — — —
150,00( — — 16.6¢ 12/11/17 — — — —
100,00( — — 142t 12/29/1¢ — — — —
Elizabeth M. Brahar 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« — — — —
92,74 — — 8.1: 02/14/1* — — — —
112,50( — — 12.68 12/21/1¢ — — — —
150,00( — — 10.3¢ 12/08/1¢ — — — —
100,00( — — 16.6¢ 12/11/1° — — — —
85,00( — — 142t 12/29/1¢ — — — —
Lorenzo Mendizabal 75,00( 75,00((1) — 12.6¢ 01/03/1¢ — — — —
7,50( 22,50((1) — 16.6¢ 12/11/1% — — — —
@ Vest in equal 25% annual installments over fourgebeginning on the second anniversary of thetgtate.

20




Option Exercises and Stock Vested
During the Year Ended December 31, 2009

The following table provides informatiorgegding the exercise of stock options during 2Qf¥3hch of the named executive officers.

Option Awards Stock Awards

Number of Shares Value Number of Shares Value
Acquired on Realized on Acquired on Realized on

Exercise Exercise Vesting Vesting

Name #) ($) #) ($)

Tom W. Olofsor — — 100,00( 1,499,00!
Christopher E. Olofsc 24,37¢ 327,84« 100,00( 1,499,00!
Elizabeth M. Brahan 57,25’ 436,73 85,00( 1,274,15
Lorenzo Mendizabe — — — —

The value realized on exercise of optiomas is equal to the excess of the aggregate fakehvalue of the shares received on exercise
of the stock options on the exercise date oveatfyggegate exercise price of the stock options.vEhee realized on vesting of stock awards is
equal to the closing market price of the compaogramon stock on the date of vesting times the numbghares acquired upon vesting. The
number of shares and value realized on vestingdied shares that were withheld at the time of wg4t satisfy tax withholding
requirements.

Employment Arrangements and Potential Payments Upoilermination

Each of our executive officers is an emplowt will, other than Mr. Mendizabal, with whom heve a formal employment agreement.
Effective October 2, 2006, Mr. Mendizabal was apfed managing director of corporate restructurargl he currently serves as our
managing director of bankruptcy. In connection with initial employment in January 2006, we enténéd an employment and non-
competition agreement with Mr. Mendizabal on May 2005, and amended that agreement on OctobeO09, ®lpon the start of his
employment, Mr. Mendizabal received a stock opgaant of 150,000 shares on January 3, 2006, atencise price of $12.64 per share, the
fair market value on the date of grant, after tgkitto account the 3-for-2 stock split effectecaastock dividend by the company on June 7,
2007, which options are exercisable over a perfdiDo/ears and vest in equal 25% annual installmewer four years, beginning on the
second anniversary of the grant date. In accordaitbehis employment agreement, Mr. Mendizabalisuah base salary shall not be less than
$375,000, and he is eligible to receive an annasépgoal or target cash bonus of $100,000, $20@08250,000. We provide a corporate
apartment to Mr. Mendizabal in New York City anéhtburse him for commuting expenses. Mr. Mendizalsd receives an automobile
allowance. His employment agreement includes cuatpironfidentiality, non-compete and non-solictatprovisions.

Mr. Mendizabal's employment agreement isffact until terminated by either Mr. Mendizabaltbe company or by reason of
Mr. Mendizabal's death or disability. The compargyrterminate Mr. Mendizabal's employment agreeméitht or without cause.
Mr. Mendizabal may terminate his employment agresrfa good reason 90 days after providing the camypwritten notice, or on six
months prior written notice, if not for good reason

Mr. Mendizabal's employment agreement glesifor severance if he is terminated by the compathout cause or if he terminates his
employment for good reason. Upon such terminati@hMr. Mendizabal's full release of claims, Mr. Migrabal will continue to receive his
then-current base salary for 18 months which vélplaid in regular installments from the terminatidie will also receive the pro-rated bonus
he was eligible to receive had his employment eetnbterminated.
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Termination for "cause" means terminatibiMlo. Mendizabal's employment due to one or moréheffollowing: (i) the conviction, plea
of guilty or plea of nolo contendre with respecttpa felony of any nature, or (y) any crime inviag fraud with respect to the company or
any of its customers, suppliers or other businelsgions, (ii) repeated conduct causing the compaimgtantial public disgrace or disrepute or
substantial economic harm, (iii) the continueduia| as determined in the good faith reasonablgnght of the board, to perform his duties
under his employment agreement as reasonably elitdsst the board or the president of the companycwiailure is not cured, if curable,
within 30 business days after delivery of writtestioe thereof to Mr. Mendizabal, (iv) any act oriesion aiding or abetting a competitor,
supplier or customer of the company or any subsidmthe material disadvantage or detriment ofabepany, or (v) gross negligence or
willful misconduct or the commission of any othet ar omission involving dishonesty, disloyaltyfoaud 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 mim 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. Mendizabpfincipal office location to a locati
more distant than 30 miles from his personal reside

Compensation Policies and Practices As They Relat® Risk Management

Our compensation programs are designeeviand employees for producing sustainable growtlo@m shareholders and to attract and
retain talent. A portion of compensation for sem@nagement is tied to the company's performanggthearefore, is not guaranteed. If the
company or the executive does not perform, exegsitimay receive only a portion of their total congadion. Executive Management and the
compensation committee evaluate regularly the fiiskslved with all compensation programs and dob®lteve any of the company's
compensation programs create risks that are reblolileely to pose a material adverse impact todbhmpany.

Director Compensation

The following table provides informatiorgegding the compensation paid to our directors0d2

Director Compensation For
Year Ended December 31, 2009

Fees
Earned or - Non-Equit
Paid in Stock Eveg?dns Incentivg PI);n All Other
Cash Awards Compensation Compensation Total
Name ®) ) ® " ) ) ®)
W. Bryan
Satterlee 52,00( — 74,58¢ — — 126,58
Edward M.
Connolly, 52,00( — 74,58¢ — — 126,58
James A.
Byrnes 52,00( — 74,58¢ — — 126,58
Joel
Pelofsky 52,00( — 74,58¢ — — 126,58

@ The amounts reported in the Option Awards colunpme®gent the grant date fair value of stock optwards granted to
each of the non-employee directors, calculatedaoance with ASC 718. Even though the awards ledprfeited,
the amounts do not reflect this contingency.

Reference is made to Note 12 to the company's tidased financial statements in the company's AhRegort on
Form 1(-K for the fiscal year ended December 31, 2009 whdelntifies the assumptions made
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the valuation of option awards in accordance wiBCA718 for the years ended December 31, 2009, 2002007

The table below shows the aggregate numifgnares underlying outstanding stock options bglthe named individuals as of
December 31, 20009.

Options
Vested and Unvested
Name (in shares)
W. Bryan Satterle 96,87¢
Edward M. Connolly, Ji 80,00(
James A. Byrne 69,25(
Joel Pelofsky 66,25(

In 2009 we paid our non-employee directofse of $13,000 per quarter. The non-employeeidirdees are $13,000 per quarter for
2010. We also reimburse non-employee directorstitiof-pocket expenses incurred in attending baadicommittee meetings. Our practice
is to grant each non-employee director optionsutelpase 10,000 shares of common stock upon jothiegpoard and 10,000 options annually
for service as a director. In accordance with pinéctice, on February 23, 2009, each director vecean option to purchase 10,000 shares of
our common stock. In February 2010, a grant of @@ @ptions was also made to each non-employeetdliriecaccordance with this policy.

All director options are exercisable for 10 yeamsf the date of grant and were granted at an optkencise price equal to fair market valu
the common stock on the date of grant. The shasisiv 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 accordance with the terms of our congadion committee charter, the compensation comenépgroves all compensation, bonus,
incentive compensation, and perquisite prograntsattes in the aggregate, required to be reporte@iuhtem 404 of Regulation S-K for any
employee of the company who is an immediate famigmber of any director or executive officer. Thenpensation committee approves all
salary, bonus, stock option grants, and perquisiteScott W. Olofson that are required to be régbunder Item 404. In 2009, Scott W.
Olofson received cash compensation of $315,000¢atibn assistance of $150,435, and was award€@@ Stock options.

CORPORATE GOVERNANCE
Board, Committee and Annual Meeting Attendance

During 2009, the board of directors mettsixes. Each director attended all meetings obiberd and all meetings of the committees of
the board on which he served. The company encosii@fdirectors to attend the annual meeting ofedihalders, and all directors attended
2009 annual meeting of shareholders. The board@ftdrs has established an audit committee, amatng and corporate governance
committee, and a compensation committee.

The following table provides membership amekbting information for each of the board comratte

Nominating and
Corporate
Audit Governance Compensation
Name Committee Committee Committee
Tom W. Olofsor
Christopher E. Olofso
@),
W. Bryan Satterle x@) X X
Edward M. Connolly, Ji X x) x(1)
James A. Byrne X X X
Joel Pelofsky X X X
Number of Meetings in 20! 7 2 4
@ 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 compensadimmittees, are "independent directors" as ddfin NASDAQ Rule 4200(a)(15),
and that each was independent throughout 2009 p# abthe independence standards can be foundeocatimpany's corporate website,
Www.epigsystems.com.

Board Leadership Structure and Role in Risk Oversigt

Our bylaws provide for the Chairman of Bmard and Chief Executive Officer roles to be cameliinto one position, unless the boar
directors determines that a different structumadge appropriate. The board believes that thisésost appropriate structure based on our
Chief Executive Officer's extensive experience emdepth knowledge of the company. Specificallgytivelieve that this structure has
fostered, and will continue to support, a unifieddership of the
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company; and will also provide a clear, well-defifecus for the chain of command to execute thepao's business plans and strategic
initiatives. The board does not have a lead indégendirector.

The Board of Directors is responsible feersight of the company's risk management practighBe management is responsible for the
day-to-day risk management of the company. Thedoaad management routinely review risks facingcthpany during board and
committee meetings. The audit committee supplentbetboard in its oversight role by reviewing pditoreports regarding the company's
risk and control environment and the compensat@nnittee in its oversight of compensation and erygdoretention.

Nominating and Corporate Governance Committee

The nominating and corporate governancengittee operates under a written charter that wagpted by the board of directors and is
amended from time to time. A copy of the commitiediarter can be found on the company's corporabsite, www.epigsystems.com. Its
functions include assisting the board in deterngrire desired qualifications of directors, idenitify potential individuals meeting those
qualification criteria, proposing to the board atslof nominees for election by the shareholderd raviewing candidates nominated by
shareholders.

The nominating and corporate governancentiti®e meets at least once annually to discussngrather things, identification and
evaluation of potential candidates for nominatisraalirector. While the nominating and corporateegoance charter does not prescribe
diversity standards, the committee considers dityeirs the context of the board as a whole andtadkto account experience (industry,
professional, public service) of current and prasipe directors to facilitate board deliberatiohattreflect a broad range of perspectives.
Potential candidates will be evaluated accordinip¢oqualification criteria as set forth in the rinating and corporate governance committee
charter, which include:

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

. board training and experience in business, goventreducation 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 oflareholders and objectively appraise managenpsrfermance; and

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

The six nominees for election at the 20d0ual meeting of shareholders were nominated bjpdlaed at the recommendation of the
nominating and corporate governance committeenédhinees are currently serving as directors ottimpany.

The nominating and corporate governanceniti®@e will consider nominees recommended by dig#hareholders for the 2011 annual
meeting of shareholders, provided that the namssici
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nominees are submitted in writing, no later thamoBer 29, 2010, to the corporate secretary, Epg&iedys, Inc., 501 Kansas Avenue, Kansas
City, Kansas 66105. Each submission must include:

. the name and address of the shareholder (and betieficial owner, if any, on whose behalf the nuattibn is made) who
intends to make the nomination and of the pers@ewsons to be nominated;

. evidence of eligibility, including (i) the classé&number of shares beneficially owned by the notimigashareholder and each
nominee proposed by such shareholder, and (iipr@esentation that such shareholder is entitledte in the election of
directors at the annual meeting and intends toappeperson or by proxy at the meeting to nomirlageperson or persons
specified in the notice;

. recommendation identifying the nominee and hisflostact information;
. statement of the nominee's qualifications;
. a description of all arrangements or understandiegween the shareholder and nominee(s) and ary pénison (naming such

persons) pursuant to which the nomination(s) isenad

. other information required to be included in a greiatement filed pursuant to Regulation 14A uriderExchange Act;
. written consent signed by the nominee evidencingllangness to serve as a director if elected; and
. commitment by the nominee to meet personally withrtominating and corporate governance committee.

In such event, the nominating and corpagateernance committee will request from the cantdidaresume, a completed director and
officer questionnaire, a completed statement reggrcbnflicts of interest, and a waiver of liahjlitor a background check. To evaluate the
candidate and consider such candidate for nomimatyathe board, such documents must be receivedtie candidate not later than
November 12, 201(

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

Audit Committee

The audit committee of the board of diregts responsible for overseeing management'sdiabreporting practices and internal
controls. The audit committee acts under a writtearter that was adopted by the board of dire@odsis amended as necessary to confo
numerous regulatory initiatives of the SEC. Theieommittee charter can be found on the compasorigorate website,
www.epigsystems.com. The board of directors hasrdehed that Mr. Satterlee qualifies as an "audlihmittee financial expert" as defined
by the rules of the SEC. The audit committee wéehéished in accordance with all applicable rulethe SEC, including 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 fio@hstatements of the company for 2008 and 2088.audit committee has appointed, and
recommends your ratification of, Deloitte & ToudheP as the independent registered public accouritingfor the year ending
December 31, 2010. A representative of Deloittedadhe LLP will be present at the annual meetingwitichave an opportunity to make a
statement and to respond to questions.
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The following table sets forth the aggredaes billed to the company for fiscal years eridedember 31, 2009, and 2008 by the
company's independent registered public accoufitimy Deloitte & Touche LLP, the member firms of IDite Touche Tohmatsu, and their
respective affiliates:

2009 2008
Audit fees® $ 682,000 $ 752,65
Audit-related fee&?) 20,89( 53,47¢
Total audit and auc-related fee: 702,89( 806,12!
Tax fees® 314,02 236,60t
All other fees® 2,00( 1,50¢
Total $ 1,018,91 $ 1,044,23
@ Includes services rendered for the audit of thepamg'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.
@ Includes subscriptions to Deloitte & Touche's oalirsearch tool.

The audit committee has considered whetreeprovision of noraudit services is compatible with maintaining theeépendent register
public accounting firm's independence. Additionalhe audit committee approved all non-audit s&wigerformed by Deloitte &
Touche LLP in 2009 in accordance with the pre-apalrpolicy described below.

The audit committee has adopted a polioy (pre-approval policy") under which audit and +sardit services to be rendered by the
company's independent registered public accounsaatpre-approved by the audit committee. Pursieattite pre-approval policy, the audit
committee pre-approves audit and non-aselitices to be provided by the independent regidtpublic accountants, at specified dollar le\
which dollar levels are reviewed by the committeeigdically, and no less often than annually. Aidgially, the audit committee may provi
explicit prior approval of specific engagements wihin the scope of a previous pre-approval retsmiu On occasion, audit and audit-related
fees have exceeded the pre-approved, budgeted ammithe audit committee has subsequently ratifiedncrease. The audit committee
has authorized the chairman of the audit commitiepprove any engagement of the independent asddoaudit-related, tax or other
services permitted by the pre-approval policy,swlas no single engagement exceeds an estimated $400,000, and the aggregate
engagements approved by the chairman of the aowitrttee do not exceed $250,000 in any one caleyetar The chairman is required to
report any such engagements to the audit comnaitti#ée next regular or special meeting of the cotteai No such engagements were
approved by the audit committee chairman in 2009.

The pre-approval policy also specifiesaiarservices (consistent with the SEC rules andlaigns) 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 the audit comegtand approved by the audit commi
or one or more designated representatives. Nocesrwere provided by Deloitte & Touche LLP in 2009eliance upon this de minimus
exception.
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Audit Committee Report
In connection with the consolidated finahaitatements for the fiscal year ended Decembe2(®19, the audit committee has:

. reviewed and discussed the audited financial setésrwith management and with representatives tfitie& 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) , as adopted by the Public Company Accounting
Oversight Board in Rule 3200T; and

. received the written disclosures and the lettanftbe independent registered public accountantsnext|by applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountaatimtunications with
the audit committee concerning independence, aadlisaussed the independence of Deloitte & Toudh® With
representatives of the independent registered @abtounting firm.

Based on these actions, the audit commige@mmended to the board of directors that thepemy's audited financial statements be
included in its annual report on Form 10-K for ttear ended December 31, 2009, 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 that was adopted by the board of wire@nd is amended as necessary to
conform to the SEC's new executive compensatiasiadiare provisions. The compensation committeetehaan be found on our corporate
website, www.epigsystems.com. The compensation dtigams responsible for establishing compensdtiothe chairman of the board and
chief executive officer, the president and chieéreping officer and the executive vice presidemt elmef financial officer, who constitute
Executive Management, and approves the compengititve other executive officers in consultationhaExecutive Management. The
compensation committee is responsible for the agbraf all compensation, including base salary,Usprincentive compensation programs
and perquisites for any employee of the company iwlaomember of the immediate family (as define8HC Rule 16d-e)) of any executiv
officer. In accordance with this policy, the compation committee reviews and approves the salaryd stock option grants, and
perquisites for Scott W. Olofson, who is an empeogéthe company, the son of the chairman and exetutive officer, and the brother of
the president and chief operating officer of thenpany.

The compensation committee regularly evakithe performance of Executive Management. Thgenasation committee also
determines the fees and other forms of compenspti@hto members of the board of directors for Ha@ard committee service. The
compensation committee administers our 1995 Stqutio® Plan and 2004 Equity Incentive Plan. Under2804 Plan (which replaced the
1995 plan), the compensation committee may awaksiptions, stock appreciation rights and regiddtock awards and determines: (i) the
times when stock options or restricted stock awaiitide granted, and (i) the number of sharesahmon stock of the company subject to
each award granted to the directors, officers ahdreemployees of the company. In February 20G9, th
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compensation committee granted restricted stoékxarutive Management in lieu of the historical amrgrant of options. In the interest of
efficient administration of the 2004 Plan, the cemgation committee has delegated to the chairmduclaef executive officer of the
company the authority to grant certain incentivé aan-qualified stock options to individuals whe awot officers of the company. The
chairman and chief executive officer has never apgut a non-qualified stock option relative to thighorization. The role of our Executive
Management in determining or recommending the amouform of executive compensation is described, additional information
regarding the processes and procedures for consimieiand determination of executive and directonpensation is included, in the
Compensation Discussion and Analysis section above.

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 anubeove executive compensation, the compensatiomitiee has:

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

. based on this review and discussion, recommendgtttboard 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$iespto all of our officers, directors and assaesatand specifically our principal executive
officer, president, principal financial officer apdncipal accounting officer.

29




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.

Representatives of Deloitte & Touche LLH i present at the Annual Meeting. They will halve opportunity to make a statement and
will be available to respond to appropriate questifyfom shareholders.

The board of directors recommends a vot& OR the
ratification of Deloitte & Touche LLP as independert registered public accounting firm for the company
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SHAREHOLDER COMMUNICATIONS WITH DIRECTORS

Shareholders wishing to communicate withrtftembers 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 loard of directors or the appropriate member tHereo

SHAREHOLDER PROPOSALS

Other than set forth in the Nominating &uatporate Governance Committee section above, pedpof shareholders intended to be
presented at the annual meeting of shareholddrs beeld in 2011 must be received by the secrefatyeccompany, at Epiq Systems, Inc.,
501 Kansas Avenue, Kansas City, Kansas 66105 teotlean December 29, 2010, to be eligible foruein in the company's proxy
statement and proxy related to that meeting, angt malude the following information: (1) a brieéskcription of the business to be discussed;
(2) the reason for conducting such business airiheial meeting; (3) the name and address of thelsblder proposing such business and the
beneficial owner (as such term is defined in Rd-3 of the Exchange Act), if any, on whose bettafbusiness is proposed; (4) the class
and number of shares of Epiqg Systems, Inc. ownedflmally (as such term is defined in Rule 13df3h@ Exchange Act) and of record by
the shareholder and any material interest of tlaeestolder in such business; (5) a representatarttie shareholder bringing the proposal is a
record holder entitled to vote on the businessrepgsed and intends to appear in person or by prbitye annual meeting to present such
proposed business; and (6) all other informatiootb@rwise comply with the applicable requiremeftthe Securities and Exchange
Commission to be considered for inclusion in thexgrstatement and proxy for the 2011 meeting.

Additionally, if properly requested as 8&th above, a shareholder may submit a proposaldnsideration at the 2011 annual meetir
shareholders, but not for inclusion in the compapyoxy statement and proxy for the 2011 annuakinpeNotice of matters proposed to be
brought before the 2011 annual meeting of sharehnslare due on or before March 14, 2011.

ANNUAL REPORT

Our 2009 annual report to shareholders¢hlvhicludes our annual report on Form 10-K andfimancial statements for the year ended
December 31, 2009, is enclosed with this proxyestant. Shareholders sharing an address and reg@ititiiple copies of annual reports and
proxy statements can contact the corporate segrefdine company at Epiq Systems, Inc., 501 KaAsesue, Kansas City, Kansas 66105
request future delivery of a single copy of anmeabrts and proxy statements to the shared address.

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 @eXxereby solicited will vote thereon in
accordance with their best judgment.

BY ORDER OF THE BOARD OF DIRECTOR

s Y

Tom W. Olofson
Chairman and Chief Executive Officer
April 28, 2010

31







EPIQ SYSTEMS, INC. Shareowner ServicesM
P.O. Box 6494!
St. Paul, MN 551€-0945

COMPANY #

Vote by Internet, Telephone or Mail
24 Hours a Day, 7 Days a Week

Your phone or Internet vote authorizes the named
proxies to vote your shares in the same manndryasii
marked, signed and returned your Proxy Card.

INTERNET — www.eproxy.com/epiq
Use the Internet to vote your proxy until 12:00 p(@T) on June 22, 2010.

PHONE - 1-800-560-1965
Use a touch-tone telephone to vote your proxy w200 p.m. (CT) on June 22, 2010.

MAIL - Mark, sign and date your proxy card and retumn ihe postage-paid envelope provided.
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. YOUR PROXY ISVALID ONLY WHEN SIGNED AND DATED.

Please detach here
The Board of Directors Recommends a Vote FOR Item.1

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

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

The Board of Directors Recommends a Vote FOR Item.2
2. Ratification of the appointment of Deloitte & TowchLP as
independent registered public accounting firm fer tompany for the
fiscal year ending December 31, 20 O For O Against O Abstain

In their discretion, the proxies are authorizegtdte upon other business properly coming beforertbeting.

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

Address Change? Mark box, sign, and indicate ctahgew: O Date

Signature(s) in Box

Please sign name(s) exactly as shown at left. VElggring as executor,
administrator, trustee or other fiduciary, please dull title as such. Joint
owners should each sign personally. If a corponatir partnership, please
sign in full corporate or partnership name, by atharized officer.




EPIQ SYSTEMS, INC.
ANNUAL MEETING OF SHAREHOLDERS

Wednesday, June 23, 2010
10:00 a.m.

Westin Crown Center
1 East Pershing Road
Kansas City, Missouri 64108

Epig Systems, Inc.
501 Kansas Avenue
Kansas City, Kansas 66105 proxy

This proxy is solicited by the Board of Directors or use at the Annual Meeting on June 23, 2010.
The undersigned hereby appoints Tom W. OlofsonGimiktopher E. Olofson, and each of them in theordmed, proxies with full power
of substitution to vote all shares of Common Stotkpig Systems, Inc. of record in the name ofuithdersigned as of the close of busines

April 26, 2010, at the Annual Meeting of Sharehotdef Epiq Systems, Inc. to be held on June 23026d.at any adjournment or
adjournments, hereby revoking all former proxies.

Seereverse for voting instructions.

QuickLinks

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS To be hetth June 23, 201

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDER®0 be held Wednesday, June 23, 2010
IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING TO BE
HELD ON WEDNESDAY, JUNE 23, 2010

OUTSTANDING VOTING SECURITIES OF THE COMPANY

PROPOSAL 1—ELECTION OF DIRECTORS

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ANMANAGEMENT
EXECUTIVE OFFICERS

EXECUTIVE COMPENSATION

Summary Compensation Table

Grants of Plan-Based Awards During the Year Endedenber 31, 2009

Outstanding Equity Awards at Fiscal Year-End Decengi, 2009

Option Exercises and Stock Vested During the Yewteld December 31, 2009

Director Compensation For Year Ended December 329 2

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

CORPORATE GOVERNANCE

PROPOSAL 2—RATIFICATION OF INDEPENDENT REGISTERERIBLIC ACCOUNTING FIRM
SHAREHOLDER COMMUNICATIONS WITH DIRECTORS

SHAREHOLDER PROPOSALS

ANNUAL REPORT

OTHER MATTERS



