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CSG Systems International, Inc.
9555 Maroon Circle
Englewood, Colorado 80112

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 19, 2009

The annual meeting of stockholders of CSG Systems International, Inc. (the "Company") will be held at the office of CSG Systems, Inc.,
2525 North 117th Avenue, Omaha, Nebraska, on Tuesday, May 19, 2009, at 8:00 a.m., for the following purposes:

L.

To elect three Class III Directors.
2.

To ratify the appointment of KPMG LLP as the Company's independent registered public accounting firm for 2009.
3.

To transact such other business as properly may come before the meeting or any adjournments thereof.

The Board of Directors fixed the close of business on March 23, 2009, as the record date for determining the stockholders of the Company
who are entitled to notice of and to vote at the meeting and any adjournment thereof.

All stockholders are cordially invited to attend the meeting.

By Order of the Board of Directors,

Joseph T. Ruble

Secretary
April 10, 2009
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IMPORTANT NOTICE REGARDING THE
AVAILABILITY OF PROXY MATERIALS
FOR THE STOCKHOLDER MEETING
TO BE HELD ON MAY 19, 2009

The proxy statement and the Company's Annual Report on Form 10-K are available at www.edocumentview.com/csgs.

ALL STOCKHOLDERS ARE WELCOME TO ATTEND THE ANNUAL MEETING. HOWEVER, REGARDLESS OF WHETHER
YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND MAIL IT
PROMPTLY IN THE ACCOMPANYING ENVELOPE IN ORDER TO ASSURE REPRESENTATION OF YOUR SHARES. NO
POSTAGE IS REQUIRED IF THE ACCOMPANYING ENVELOPE IS MAILED IN THE UNITED STATES.

YOU ALSO MAY FILE YOUR PROXY BY TELEPHONE OR THE INTERNET IN ACCORDANCE WITH THE INSTRUCTIONS
ACCOMPANYING THE PROXY.

IF YOU ATTEND THE MEETING AND ARE A STOCKHOLDER OF RECORD, YOU MAY VOTE IN PERSON. IF YOU WISH
TO ATTEND AND VOTE AT THE MEETING AND YOUR SHARES ARE HELD IN "STREET NAME", YOU WILL NEED TO
OBTAIN A PROXY FROM THE INSTITUTION THAT HOLDS YOUR SHARES AND SHOULD ADVISE SUCH INSTITUTION
NOT TO VOTE YOUR SHARES. A PROXY WHICH YOU GIVE WILL NOT BE USED IF YOU ATTEND THE MEETING IN
PERSON AND SO REQUEST.
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CSG Systems International, Inc.

9555 Maroon Circle
Englewood, Colorado 80112

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
May 19, 2009

GENERAL INFORMATION

This Proxy Statement is furnished by the Board of Directors (the "Board") of CSG Systems International, Inc. (the "Company") in
connection with the Board's solicitation of proxies for use at the annual meeting of stockholders of the Company (the "Annual Meeting") to be
held at the office of CSG Systems, Inc., 2525 North 117th Avenue, Omaha, Nebraska, on Tuesday, May 19, 2009, at 8:00 a.m., and at any
adjournments of the Annual Meeting. All proxies will be voted in accordance with the instructions contained in such proxies; if no choice is
specified, the proxies will be voted in favor of the director nominees named in this Proxy Statement and in favor of the ratification of the
appointment of KPMG LLP as the Company's independent registered public accounting firm for 2009. A stockholder may revoke a proxy at any
time before it is exercised either by giving written notice to that effect to the Secretary of the Company, by delivering to the Company a properly
signed proxy bearing a later date or by attending the Annual Meeting and voting in person.

VOTING INFORMATION

The Board fixed the close of business on March 23, 2009, as the record date for determining the stockholders of the Company who are
entitled to notice of and to vote at the Annual Meeting. At the close of business on March 23, 2009, there were outstanding and entitled to vote at
the Annual Meeting 35,110,984 shares of common stock of the Company, par value $.01 per share ("Common Stock"). Each share is entitled to
one vote.

The Company will bear all costs of this solicitation of proxies. In addition to solicitations by mail, the Company's directors, officers and
regular employees, without additional remuneration, and their appointed agents may solicit proxies in person or by telephone, e-mail, facsimile
or other means. The Company will request banks, brokers and other fiduciaries to forward proxy soliciting material to the owners of stock held
in their names. The Company will reimburse such banks, brokers and other fiduciaries for their reasonable out-of-pocket expenses incurred in
connection with the distribution of proxy material.

The Company is first mailing or distributing this Proxy Statement and the accompanying proxy card on or about April 10, 2009, to persons
who were stockholders of the Company at the close of business on the record date.

Quorum and Votes Required

A majority of the shares of Common Stock outstanding on the record date is required to be present or represented by proxy at the Annual
Meeting in order to have the quorum necessary to take action at the Annual Meeting. Assuming that a quorum is present at the Annual Meeting,
the three nominees for election as the Class III directors who receive the greatest number of votes cast in the election of directors will be elected
as the Class III directors. Ratification of the appointment of KPMG LLP as the Company's independent registered public accounting firm for
2009 requires the affirmative vote of the holders of a majority of the shares of Common Stock present or represented by proxy at the Annual
Meeting and entitled to vote on such matter.
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Votes cast in person or by proxy at the Annual Meeting will be tabulated by the inspector appointed for the Annual Meeting. The inspector
will treat abstentions as Common Stock that is present and entitled to vote for purposes of determining the presence of a quorum but as not voted
for purposes of determining the approval of any matter submitted to stockholders for a vote. Abstentions will have no effect in the director
election but will have the effect of a "no" vote with respect to other matters voted upon. If a broker indicates on a proxy that such broker does
not have discretionary authority to vote on a particular matter and has not received voting instructions from the beneficial owner as to certain
shares of Common Stock, then (unless otherwise required by Delaware law) such shares will not be counted in determining the number of votes
required for approval of such matter; however, such "broker non-votes" will be counted for purposes of determining whether a quorum is present
at the Annual Meeting.

BENEFICIAL OWNERSHIP OF COMMON STOCK

The first table below sets forth each person known by the Company to own beneficially more than 5% of the outstanding Common Stock as
of February 28, 2009. The second table below sets forth to the Company's knowledge the beneficial ownership of Common Stock by each
director and each executive officer of the Company named in the Summary Compensation Table, individually, and by all directors and executive
officers of the Company as a group as of February 28, 2009.

Principal Stockholders

Shares of
Common Percentage
Stock of Common
Beneficially Stock

Name and Address of Beneficial Owner Owned Outstanding
Barclays Global Investors, NA 2,606,161(1) 7.42%
Barclays Global Fund Advisors
Barclays Global Investors, Ltd.
Barclays Global Investors Japan Limited
400 Howard Street
San Francisco, California 94105
Renaissance Technologies LLC 2,718,822(2) 7.74%
James H. Simons
800 Third Avenue
New York, New York 10022
The Vanguard Group, Inc. 2,253,637C3) 6.41%
100 Vanguard Boulevard
Malvern, Pennsylvania 19355
Putnam, LLC d/b/a Putnam Investments. 2,079,645(4) 5.92%

Putnam Investment Management, LL.C
The Putnam Advisory Company, LLC
One Post Office Square

Boston, MA 02109

M
Barclays Global Investors, NA ("Investors"), Barclays Global Fund Advisors ("Advisors"), and Barclays Global Investors, Ltd.
("Limited") filed with the United States Securities and Exchange Commission (the "SEC") on February 5, 2009, a joint Schedule 13G
stating that (i) Investors beneficially owns 1,085,954 of these shares, with sole voting power over 952,131 of the shares and sole
dispositive power over 1,085,954 of the shares, (ii) Advisors beneficially owns 1,496,935 of
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these shares with sole voting power over 1,098,624 of the shares and sole dispositive power over 1,496,935 of the shares, and
(iii) Limited beneficially owns 23,272 of these shares with sole voting power over 1,000 of the shares and sole dispositive power over

23,272 of the shares.

@3]
Renaissance Technologies LLC ("Renaissance") and James H. Simons ("Simons") filed a joint Schedule 13G with the SEC on
February 13, 2009, stating that Renaissance and Simons, as control person of Renaissance, have sole voting power over 2,571,267 of
these shares and sole dispositive power over 2,712,922 shares, and shared dispositive power over 5,900 of the shares.

3)
The Vanguard Group, Inc. ("Vanguard") filed a Schedule 13G with the SEC on February 13, 2009, stating that Vanguard has sole
voting power over 42,919 of these shares and sole dispositive power over all 2,253,637 shares.

C))

Putnam, LLC d/b/a Putnam Investments ("Investments") filed a Schedule 13G with the SEC on February 13, 2009, on behalf of itself
and two of its registered investment advisers: Putnam Investment Management, LLC ("Management"), and The Putnam Advisory
Company, LLC ("Advisory"), stating that both Management and Advisory have dispository power over the shares as investment
managers, but each of the mutual fund's trustees have voting power over the shares held by each fund, and Advisory has shared voting
power over the shares held by institutional clients.

Directors and Executive Officers

Shares of
Common Percentage
Stock of Common
Beneficially Stock

Name of Beneficial Owner Owned(1)(2)(3) Outstanding
Ronald H. Cooper 9,000 &
Peter E. Kalan 305,242 *
Edward C. Nafus 79,804 e
Janice 1. Obuchowski 71,418 *
Donald B. Reed 15,000 e
Bernard W. Reznicek 58,627 *
Joseph T. Ruble 95,186 &
Robert M. Scott 78,349 *
Frank V. Sica 50,182 e
Donald V. Smith 39,000 *
James A. Unruh 12,000 e
Randy R. Wiese 130,670 *
All directors and executive officers as a group (12
persons) 944,478 2.68%

Less than 1% of the outstanding Common Stock.

)
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Each person named has sole voting and investment power over the shares owned by him or her, except that
Ms. Obuchowski has shared voting and investment power with respect to 3,000 shares owned jointly with her
husband.
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@3]
Includes 55,500, 39,533, 25,500, and 24,000 for a total of 144,533 shares subject to stock options that currently are
exercisable or will become exercisable within 60 days which are held by Ms. Obuchowski, Mr. Reznicek, Mr. Sica
and Mr. Smith and by all directors and executive officers as a group, respectively.

3)

Includes restricted shares of Common Stock awarded under the 1996, 2001 or 2005 Stock Incentive Plan of the
Company, which have not vested. Each holder of restricted shares may vote such shares but may not sell, transfer
or encumber such shares until they vest in accordance with the applicable restricted stock award agreement. The
persons named in this table held the numbers of unvested restricted shares shown opposite their respective names
as of February 28, 2009:

Number of Unvested

Name Restricted Shares
Ronald H. Cooper 3,000
Peter E. Kalan 222,083
Edward C. Nafus 3,000
Janice 1. Obuchowski 3,000
Donald B. Reed 3,000
Bernard W. Reznicek 3,000
Joseph T. Ruble 88,958
Robert M. Scott 73,333
Frank V. Sica 3,000
Donald V. Smith 3,000
James A. Unruh 3,000
Randy R. Wiese 112,708
Total: 521,082

In February and May 2007, the Board established stock ownership guidelines for the Company's directors and executive officers. Such
guidelines provide that (i) each director of the Company should own at least 9,000 shares of Common Stock, (ii) the Chief Executive Officer of
the Company should own at least that number of shares of Common Stock which is equal in value to 300% of his base salary and (iii) each other
executive officer of the Company should own at least that number of shares of Common Stock which is equal in value to 100% of his base
salary. The present directors and executive officers of the Company have four years from the adoption of such guidelines to reach the applicable
guideline level of Common Stock ownership. Similar periods to reach such guideline levels will apply to newly elected directors or newly
elected or promoted executive officers of the Company.

PROPOSAL 1: ELECTION OF DIRECTORS

The Board is divided into three classes presently consisting of three Class I directors, three Class II directors and three Class III directors
whose present terms continue until the annual meetings of stockholders of the Company to be held in 2010, 2011 and 2009, respectively, and
until their respective successors are elected and qualified.

Unless the proxy is marked otherwise, the person acting under the accompanying proxy will vote to elect Messrs. Kalan, Sica, and Unruh as
the Class III directors. The proxy may not be voted for more than three directors. If a nominee is unable to serve, then the person acting under
the proxy may vote the proxy for the election of a substitute nominee. The Company does not presently contemplate that any of the three
nominees will be unable to serve. The Board recommends that stockholders vote FOR the election of Messrs. Kalan, Sica, and Unruh as
Class III directors.

10
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The following information relates to the Board's nominees for election at the Annual Meeting and to the other directors of the Company
whose terms of office will continue after the Annual Meeting:

Nominees for Election as Class III Directors With Terms Expiring in 2009:

Peter E. Kalan
Chief Executive Officer and President

Mr. Kalan, 49, joined CSG in January 1997 and was named Chief Financial Officer in October 2000. In April 2006, he was named
Executive Vice President of Business and Corporate Development. In December 2007, Mr. Kalan was named Chief Executive Officer and
President, and elected to the Board. Prior to joining CSG, he was Chief Financial Officer at Bank One, Chicago, and he also held various other
financial management positions with Bank One in Texas and Illinois from 1985 through 1996. Mr. Kalan holds a BA degree in Business
Administration from the University of Texas at Arlington.

Frank V. Sica
Managing Partner
Tailwind Capital

Mr. Sica, 58, has served as a director of the Company since its formation in 1994. He is currently a Managing Partner of Tailwind Capital.
From 2004 to 2005, Mr. Sica was a Senior Advisor to Soros Private Funds Management. From 2000 until 2003, he was President of Soros
Private Funds Management which oversaw the direct real estate and private equity investment activities of Soros. In 1998, he joined Soros Fund
Management where he was a Managing Director responsible for Soros' private equity investments. From 1988 to 1998, Mr. Sica was a
Managing Director at Morgan Stanley and its private equity affiliate, Morgan Stanley Capital Partners. Prior to 1988, Mr. Sica was a Managing
Director in Morgan Stanley's mergers and acquisitions department. From 1974 to 1977, Mr. Sica was an officer in the U.S. Air Force. Mr. Sica
currently is a director of JetBlue Airways, Kohl's Corporation, and NorthStar Realty Finance Corporation.

James A. Unruh
Managing Principal
Alerion Capital Group

Mr. Unruh, 68, was elected to the Board in June 2005. He became a founding principal of Alerion Capital Group, LLC (a private equity
investment company) in 1998 and currently holds such position. Mr. Unruh was an executive with Unisys Corporation from 1987 to 1997 and
served as its Chairman and Chief Executive Officer from 1990 to 1997. From 1982 to 1987, Mr. Unruh held various executive positions,
including Senior Vice President, Finance, with Burroughs Corporation, a predecessor of Unisys Corporation. Mr. Unruh currently is a director of
Prudential Financial, Inc., Tenet Healthcare Corporation, and Qwest Communications International Inc.

Class I Directors With Terms Expiring in 2010:

Edward C. Nafus
Former Chief Executive Officer and President
CSG Systems International, Inc.

Mr. Nafus, 68, was elected to the Board in March 2005. Mr. Nafus joined CSG in August 1998 as Executive Vice President and became the
President of our Convergent Services and Solutions Division in January 2002. In April 2005, Mr. Nafus assumed the position of Chief Executive
Officer and President of CSG and held that position until his retirement in December 2007. Prior to joining CSG, Mr. Nafus held numerous
management positions within FDC from 1978 to 1998. From 1992 to 1998,

11



Edgar Filing: CSG SYSTEMS INTERNATIONAL INC - Form DEF 14A

Table of Contents

he served as Executive Vice President of FDC; from 1989 to 1992, he served as President of First Data International; and Executive Vice
President of First Data Resources from 1984 to 1989. From 1971 to 1978, Mr. Nafus worked in sales management, training and sales for Xerox
Corporation. From 1966 to 1971, Mr. Nafus was a pilot and division officer in the United States Navy. Mr. Nafus holds a BS degree from
Jamestown College.

Janice I. Obuchowski
President
Freedom Technologies, Inc.

Ms. Obuchowski, 57, was elected to the Board in November 1997. She has been President of Freedom Technologies, Inc., a public policy
and corporate strategy consulting firm specializing in telecommunications, since 1992. In 2003, Ms. Obuchowski was appointed by President
George W. Bush to serve as Ambassador and Head of the U.S. Delegation to the World Radio Communication Conference. She has served as
Assistant Secretary for Communications and Information at the Department of Commerce and as Administrator for the National
Telecommunications and Information Administration. Ms. Obuchowski currently is a director of Orbital Sciences Corporation and Stratos
Global Corporation.

Donald B. Reed
Former Chief Executive Officer
Cable & Wireless Global

Mr. Reed, 64, was elected to the Board in May 2005. He currently is retired, having served as Chief Executive Officer of Cable & Wireless
Global from May 2000 to January 2003. Cable & Wireless Global, Cable & Wireless plc's wholly owned operations in the United States, United
Kingdom, Europe and Japan, is a provider of internet protocol (IP) and data services to business customers. From June 1998 until May 2000,
Mr. Reed served Cable & Wireless in various other executive positions. Mr. Reed's career includes 30 years at NYNEX Corporation (now part
of Verizon), a regional telephone operating company. From 1995 to 1997 Mr. Reed served NYNEX Corporation as President and Group
Executive with responsibility for directing the company's regional, national and international government affairs, public policy initiatives,
legislative and regulatory matters, and public relations. Mr. Reed currently is a director of Idearc Media (formerly Verizon Yellow Pages) and
Aggregate Industries in London, England, a wholly owned subsidiary of Holcim Group located in Switzerland.

Class II Directors With Terms Expiring in 2011:

Ronald H. Cooper
Former President and Chief Operating Officer
Adelphia Communications

Mr. Cooper, 51, was elected to the Board in November 2006. He has spent nearly 25 years in the cable and telecommunications industry,
most recently at Adelphia Communications where he served as President and Chief Operating Officer from 2003 to 2006. Prior to Adelphia,
Mr. Cooper held a series of executive positions at AT&T Broadband, RELERA Data Centers & Solutions, and MediaOne and its predecessor
Continental Cablevision, Inc. He has held various board and committee seats with the National Cable Television Association, California
Cable & Telecommunications Association, Cable Television Association for Marketing and the New England Cable Television Association. In
addition, Mr. Cooper is a trustee at the Denver Art Museum and a director for Colorado Public Radio.

6

12
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Bernard W. Reznicek
Consultant
The Premier Group

Mr. Reznicek, 72, was elected to the Board in January 1997 and presently serves as the Company's non-executive Chairman of the Board.
He currently provides consulting services through Premier Enterprises. Mr. Reznicek previously was an Executive with Central States Indemnity
Company of Omaha, a Berkshire Hathaway company, from 1997 to 2003. He has 40 years of experience in the electric utility industry, having
served as Chairman, President and Chief Executive Officer of Boston Edison Company and President and Chief Executive Officer of Omaha
Public Power District. Mr. Reznicek currently is a director of Pulte Homes, Inc. (NYSE) and infoGROUP Inc. (NASDAQ).

Donald V. Smith
Senior Managing Director
Houlihan Lokey Howard & Zukin, Inc.

Mr. Smith, 66, was elected to the Board in January 2002. He presently serves as Senior Managing Director of Houlihan Lokey Howard &
Zukin, Inc., an international investment banking firm with whom he has been associated since 1988. Mr. Smith is involved as a senior
professional in mergers, acquisitions, financial advisory, and financial restructurings for clients of the firm. From 1978 to 1988, he was
employed by Morgan Stanley & Co. Incorporated, where he headed the valuation and reorganization services within that firm's corporate finance
group. Mr. Smith is director of the Princeton (NJ) Health Care Foundation and of Business Executives for National Security.

Other Board Information

There are no family relationships between any of the directors or executive officers of the Company. There are no arrangements between
any director, nominee or executive officer of the Company and any other person pursuant to which such director, nominee or executive officer
was selected for such position.

CORPORATE GOVERNANCE

The Board has determined that Messrs. Cooper, Reed, Reznicek, Sica, Smith and Unruh and Ms. Obuchowski, who are non-employee
directors of the Company, are "independent directors" as defined in the applicable rule of The Nasdaq Stock Market, Inc. ("Nasdaq"). Although
Mr. Nafus is a non-employee director of the Company, he is not an "independent director" as defined in such Nasdaq rule because of his prior
employment by the Company.

During 2008, the Board held seven meetings. During 2008, all directors of the Company attended at least 75% of the aggregate number of
meetings of the Board and of the committees on which they served.

The Board has established a process for stockholders of the Company to send communications to the Board or to a specified individual
member of the Board. Such communications should be in writing and sent to the Board or such individual director in care of the Secretary of the
Company at the address shown on the first page of this Proxy Statement. Depending upon the subject matter of the communication, the Secretary
of the Company will either (i) forward the communication to all of the members of the Board or to the individual member of the Board to whom
the communication is addressed, (ii) forward a communication relating to accounting, internal accounting controls or auditing matters to the
chair of the Audit Committee of the Board, (iii) attempt to respond directly to an inquiry or request involving publicly available information
about the Company or its stock or (iv) not forward the communication if it is primarily commercial in nature or relates to an improper or
irrelevant topic. The Secretary of the Company will maintain a log of all communications addressed to

13
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the Board or an individual member of the Board which are not forwarded in accordance with this policy; directors of the Company may review
such log at any time and request copies of any of such communications.

Historically, very few stockholders of the Company have attended the Company's annual meetings of stockholders; almost all stockholders
who vote do so by proxy. Accordingly, the Company's policy is that employee directors of the Company are expected to attend annual meetings
of stockholders of the Company if their schedules permit and that non-employee members of the Board are not expected to attend annual
meetings of stockholders but may do if they so desire. All nine directors attended the 2008 annual meeting of the Company's stockholders. The
Board has scheduled the 2009 Annual Meeting to coincide with a regular quarterly meeting of the Board so that all Board members present at
such meeting of the Board also can attend the Annual Meeting.

Audit Committee

The Board has established a separately-designated standing Audit Committee in accordance with Section 3(a)(58)(A) of the Securities
Exchange Act of 1934, which is presently composed of Ms. Obuchowski, Mr. Reed and Mr. Reznicek (Chair). The Audit Committee's purpose,
as set forth in its charter, is to oversee the accounting and financial reporting processes of the Company and the audits of the financial statements
of the Company. The Audit Committee Charter is available on the Company's web site under Investor Relations, Corporate Governance, at

http://www.csgsystems.com. Information on the Company's web site is not incorporated by reference in this Proxy Statement. As required by the
Audit Committee Charter, all of the members of the Audit Committee are "independent directors" as defined in the applicable NASD
marketplace rule and also satisfy the other requirements of the NASD marketplace rules applicable to audit committee members. The Board has
determined that Messrs. Reed and Reznicek are "audit committee financial experts” as defined by the SEC. The Audit Committee held four
meetings during 2008.

Compensation Committee

The Board has a standing Compensation Committee, presently composed of Messrs. Cooper, Sica (Chair), Smith and Unruh. The
Compensation Committee Charter provides, among other things, that the Committee is to review and recommend to the Board the Company's
senior management compensation and benefits policies generally, evaluate the performance of the Company's executive officers and review and
recommend to the Board or, when applicable, take independent actions with respect to the compensation of the Company's executive officers.
The Compensation Committee also is responsible for the administration of and the granting of equity awards under the Company's 1996 Stock
Incentive Plan (no further awards may be granted under this Plan), 2001 Stock Incentive Plan and 2005 Stock Incentive Plan and for the
administration of the Company's Performance Bonus Program for the Company's executive officers. The Compensation Committee Charter is

available on the Company's web site under Investor Relations, Corporate Governance, at http://www.csgsystems.com. Information on the
Company's web site is not incorporated by reference in this Proxy Statement. As required by the Compensation Committee Charter, all of the
members of the Committee are "independent directors" as defined in the applicable Nasdaq rule and also are "outside directors" for purposes of
Section 162(m) of the Internal Revenue Code of 1986. The Compensation Committee held five meetings during 2008.

The Compensation Committee meets at least quarterly. To fulfill its responsibilities of reviewing and establishing or recommending to the
Board the compensation of the Company's executive officers, the Compensation Committee uses the services of an independent compensation
consulting firm selected by the Committee, consults with the Company's Chief Executive Officer and Vice President of Human Resources and
draws upon the extensive business experience of the Committee's members. The Compensation Committee directs the independent
compensation consulting firm to provide to the

14
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Committee a comprehensive formal assessment of the competitiveness of the Company's executive officer compensation program, including a
comparison of the principal components of the Company's executive officer compensation programs (base salaries, performance bonuses and
equity awards) with those of a peer group of other publicly owned companies; and the Compensation Committee considers such assessment and
other data provided by the consultant in arriving at the Committee's decisions or recommendations to the Board with respect to base salaries and
performance bonuses for the Company's executive officers. The Compensation Committee also considers the information provided by the
Committee's independent compensation consultant in determining equity awards to be made by the Committee to the executive officers of the
Company and the terms of such awards. Additional information with respect to the matters discussed in this paragraph appears in the
"Compensation Discussion and Analysis" later in this Proxy Statement.

In making equity awards to non-employee directors of the Company, the Compensation Committee considers relevant information provided
by the Committee's independent compensation consultant and the recommendations of the Nominating and Corporate Governance Committee
and the Board with respect to such awards.

While the Board makes the final decisions with respect to the base salaries of the executive officers of the Company, the Compensation
Committee makes specific recommendations to the Board with respect to such salaries and, in arriving at those recommendations, also considers
the recommendations of the Company's Chief Executive Officer as to the base salaries of executive officers other than himself.

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee was an officer or employee of the Company at any time during 2008 or on the date of this
Proxy Statement. During 2008, the Compensation Committee was comprised of Frank V. Sica, Chairman, Ronald H. Cooper, Donald V. Smith,
and James A. Unruh. In 2008, no member of the Compensation Committee had any relationship or transaction with the Company that would
require disclosure as a "related person transaction" under Item 404 of SEC Regulation S-K." During 2008, none of our executive officers served
on the board of directors or compensation committee of any other entity whose executive officer(s) served as a member of our Board or
Compensation Committee.

Nominating and Corporate Governance Committee

The Board has a standing Nominating and Corporate Governance Committee, presently composed of Mr. Cooper, Ms. Obuchowski (Chair),
Mr. Reed and Mr. Smith. The Nominating and Corporate Governance Committee Charter provides, among other things, that the Committee is to
identify individuals qualified to become Board members, recommend to the Board nominees for election as directors, recommend directors for
appointment to Board committees, evaluate the Board's performance, review and recommend to the Board the compensation of the Company's
directors and develop and recommend to the Board the Company's Corporate Governance Guidelines and Code of Business Conduct and Ethics.
The Nominating and Corporate Governance Committee Charter is available on the Company's web site under Investor Relations, Corporate
Governance, at http://www.csgsystems.com. Information on the Company's web site is not incorporated by reference in this Proxy Statement. As
required by the Nominating and Corporate Governance Committee Charter, all of the members of the Committee are "independent directors" as
defined in the applicable NASD rule. The Nominating and Corporate Governance Committee held four meetings during 2008.

In recommending to the Board nominees for election as directors, the Nominating and Corporate Governance Committee reviews the
present composition of the Board to determine the qualities, skills and areas of expertise (including but not limited to financial and accounting
expertise) needed to
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enable the Board and its committees to properly discharge their responsibilities. The Nominating and Corporate Governance Committee
historically has relied upon recommendations from its members and other members of the Board and from the Company's Chief Executive
Officer with respect to potential candidates for service on the Board. The Nominating and Corporate Governance Committee considers it
necessary for the Board to have at least one of its independent members qualify as an "audit committee financial expert" and takes that
requirement into account in making its recommendations to the Board. While the Nominating and Corporate Governance Committee has not
established other specific minimum requirements for service on the Board, when assessing and determining a candidate's qualifications, the
Committee considers among other things the number and type of other boards on which the candidate serves; other business and professional
commitments of the candidate and potential conflicts of interest; the ability and willingness of a candidate to devote the required amount of time
to the candidate's responsibilities as a Board member and as a member of one or more committees of the Board; the age, background, reputation,
independence, experience, skills and judgment of the candidate; and the diversity of the Board's membership. Directors, while relying on the
honesty and integrity of the Company's senior management and its outside advisors and auditors, are expected to exercise their best business
judgment when acting on behalf of the Company and its stockholders and to adhere to the applicable provisions of the Company's Code of
Business Conduct and Ethics.

The Nominating and Corporate Governance Committee will consider qualified nominees for election as directors recommended by the
Company's stockholders. A stockholder who wishes to recommend a nominee for consideration by the Nominating and Corporate Governance
Committee should submit the recommendation in writing to the Secretary of the Company at the address shown on the first page of this Proxy
Statement, indicating the proposed nominee's qualifications and other relevant biographical information and providing written confirmation of
the proposed nominee's consent to serve as a director if nominated and elected. The Secretary of the Company will forward legitimate
recommendations from stockholders to the chair of the Nominating and Corporate Governance Committee for further review and consideration.
The bylaws of the Company provide that stockholder nominations of persons for election to the Board (as distinguished from recommendations
to the Nominating and Corporate Governance Committee) are subject to certain advance notice and informational requirements; stockholders
may obtain a copy of the relevant bylaw provisions from the Secretary of the Company at the address shown on the first page of this Proxy
Statement.

Code of Business Conduct and Ethics

Upon the recommendation of the Nominating and Corporate Governance Committee, the Board has adopted a Code of Business Conduct
and Ethics applicable to all of the directors, officers and employees of the Company and its subsidiaries. The Company's Code of Business
Conduct and Ethics and the Company's Corporate Governance Guidelines are available on the Company's web site under Investor Relations,

Corporate Governance, at http://www.csgsystems.com. Any future amendments to the Code of Business Conduct and Ethics, or any future
waiver of a provision of our Code of Business Conduct and Ethics that applies to our principal executive officer, principal financial officer,
principal accounting officer or controller or persons performing similar functions and relates to an element of the code of ethics definition
enumerated in Item 406 of Regulation S-K, will be timely posted to our website upon their occurrence. Historically, we have had minimal
changes to our Code of Business Conduct and Ethics, and have had no waivers of a provision of our Code of Business Conduct and Ethics for
any of the aforementioned individuals within the applicable definition of code of ethics. Information on the Company's web site is not
incorporated by reference in this Proxy Statement.
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Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's officers (as defined in the applicable regulations) and
directors, and persons who beneficially own more than 10% of a class of the Company's equity securities registered under such Act, to file
certain reports of ownership and changes of ownership of the Company's equity securities with the SEC. Officers, directors and more than 10%
stockholders are required by SEC regulation to furnish to the Company copies of all Section 16(a) forms which they file.

Based solely on its review of the copies of such forms submitted to it and written representations from certain reporting persons that no
Form 5 was required for those persons, the Company believes that all filing requirements applicable to its officers and directors were complied
with for the year ended December 31, 2008 except that Mr. Nafus did not timely file a Form 4 for a transaction occurring in August 2008;
however, such transaction was subsequently reported on a Form 4, and such transaction is reflected in this Proxy Statement.

COMPENSATION OF DIRECTORS

Each non-employee director of the Company is entitled to receive from the Company an annual retainer fee of $45,000 payable in quarterly
installments, a meeting attendance fee of $2,000 for attendance at a meeting of the Board and a meeting attendance fee of $1,250 for attendance
at a meeting of a committee of the Board. The chairperson of the Audit Committee of the Board also is entitled to receive an annual retainer fee
of $16,000 payable in quarterly installments, and the chairpersons of the Compensation Committee of the Board and the Nominating and
Corporate Governance Committee of the Board also are entitled to receive an annual retainer fee of $8,000 payable in quarterly installments.

Effective July 1, 2005, Mr. Reznicek was elected as Chairman of the Board of the Company. He receives a fee for his non-executive
services in such capacity at an annual rate of $50,000, payable in quarterly installments. Such fee is in addition to the fees referred to in the
preceding paragraph. Mr. Reznicek is not an employee of the Company and receives no employee benefits from the Company.

A director who is an officer or employee of the Company does not receive additional compensation for serving as a director or committee
member. Mr. Kalan, President and Chief Executive Officer of the Company, is the only current officer or employee of the Company who serves
as a director of the Company. No officers or employees of the Company currently serve on any committee of the Board.

11
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Director Compensation

The following table contains information concerning the compensation of the Company's non-employee directors for 2008. All amounts
have been rounded to the nearest whole dollar.

Fees Earned
or

Paid in Stock Option
Name Cash(1) Awards(2) Awards(3) Total
Ronald H. Cooper $ 70,250 $ 62,635 $ $ 132,885
Janice 1. Obuchowski $ 75,000 $ 62,635 $ $ 137,635
Edward C. Nafus $ 57,000 $ 22,404 $ $ 79,404
Donald B. Reed $ 69,000 $ 62,635 $ $ 131,635
Bernard W. Reznicek $ 130,000 $ 62,635 $ $ 192,635
Frank V. Sica $ 71,250 $ 62,635 $ $ 133,885
Donald V. Smith $ 70,250 $ 62,635 $ $ 132,885
James A. Unruh $ 63,250 $ 62,635 $ $ 125,885
Totals $ 606,000 $ 460,849 $ $1,066,849
(H
Amounts appearing in this column consist of the following:
Chairman of
the Annual Board and
Board Annual Committee Committee
Annual Board Chairperson Meeting

Name Retainer(a) Retainer(b) Retainer(b) Fees(c) Total

Ronald H. Cooper $ $ 45,000 $ $ 25250 $ 70,250

Janice 1.

Obuchowski $ $ 45,000 $ 8,000 $ 22,000 $ 75,000

Edward C. Nafus $ $ 45,000 $ $ 12,000 $ 57,000

Donald B. Reed $ $ 45,000 $ $ 24,000 $ 69,000

Bernard W.

Reznicek $ 50,000 $ 45,000 $ 16,000 $ 19,000 $130,000

Frank V. Sica $ $ 45,000 $ 8,000 $ 18,250 $ 71,250

Donald V. Smith $ $ 45,000 $ $ 25250 $ 70,250

James A. Unruh $ $ 45,000 $ $ 18250 $ 63,250

Totals $ 50,000 $ 360,000 $ 32,000 $ 164,000 $606,000

(@)
Mr. Reznicek serves as non-executive Chairman of the Board of the Company and receives no benefits in such
capacity other than those disclosed in the Director Compensation table.

(b)
Paid in quarterly installments.

(©

Paid subsequent to meetings $2,000 for each Board meeting and $1,250 for each committee meeting attended.
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Amounts appearing in this column reflect the 2008 stock-based compensation expense related to restricted stock awards granted before
or during 2008 to the persons named in this table, computed in accordance with Statement of Financial Accounting Standards (SFAS)
No. 123 (revised 2004) ("SFAS 123R"), "Share-Based Payment", without considering the impact of
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forfeitures. Restricted stock awards granted in 2008 to each of the Company's non-employee directors and the corresponding grant
date fair value of each award were as follows:

3

The stock-based compensation expense in 2008 for all persons named in this table was zero because the stock options were fully
vested as of December 31, 2006. As of December 31, 2008, the aggregate number of shares covered by outstanding stock option
awards held by each non-employee director was as follows:

Compensation Committee Responsibility and Philosophy

Edgar Filing: CSG SYSTEMS INTERNATIONAL INC - Form DEF 14A

Name

Ronald H. Cooper
Janice 1. Obuchowski
Edward C. Nafus
Donald B. Reed
Bernard W. Reznicek
Frank V. Sica
Donald V. Smith
James A. Unruh

Name
Ronald H. Cooper

Janice I. Obuchowski

Edward C. Nafus
Donald B. Reed

Bernard W. Reznicek

Frank V. Sica
Donald V. Smith
James A. Unruh

Shares of
Restricted
Stock
Granted in
2008

3,000
3,000
3,000
3,000
3,000
3,000
3,000
3,000

Full
Grant-Date
Fair Value

of Shares

Granted
58,830
58,830
58,830
58,830
58,830
58,830
58,830
58,830

&L L L L LB

Unvested
Shares of
Restricted
Stock at
December 31,
2008

3,000
3,000
3,000
3,000
3,000
3,000
3,000
3,000

Stock Option
Awards
Outstanding
at
December 31,
2008

55,500
39,533

25,500
24,000

COMPENSATION DISCUSSION AND ANALYSIS

The Compensation Committee of the Board operates under a Compensation Committee Charter which provides, among other things, that
the Compensation Committee is to review and recommend to the Board our senior management compensation and benefits policies generally,
evaluate the performance of our executive officers and review and recommend to the Board or, when applicable, take independent actions with

respect to the compensation of our executive officers. The Compensation Committee also is responsible for the administration of and the
granting of equity awards under our Stock Incentive Plans and for the administration of the Performance Bonus Program for our executive

officers.

Our overall philosophy of executive compensation is based on four primary principles:

Attracting and retaining qualified executives; and

Aligning executive compensation with stockholder return;

Aligning executive compensation with personal performance;

20



Edgar Filing: CSG SYSTEMS INTERNATIONAL INC - Form DEF 14A

13

21



Edgar Filing: CSG SYSTEMS INTERNATIONAL INC - Form DEF 14A

Table of Contents

Making our compensation practices transparent and understandable to our stockholders.

Each of the following components of our executive compensation program is intended to be consistent with this philosophy: competitive
annual base salaries, annual cash performance bonuses that are closely tied to the achievement of predetermined financial and personal
objectives and a long-term component comprised of equity awards. Each component of the compensation program and the objectives underlying
each component are discussed below.

Role of the Independent Compensation Consultant

The Compensation Committee has used an independent compensation consultant to assist the Compensation Committee in developing and
implementing our executive compensation program. The Compensation Committee is responsible for selecting the consultant, negotiating the
fees that are paid to the consultant and determining the scope of the engagement. For purposes of the 2008 compensation of our executive
officers, the Compensation Committee engaged Pearl Meyer & Partners as its independent compensation consultant. As part of its overall
compensation assessment, Pearl Meyer uses its proprietary compensation surveys and also examines the compensation practices of a peer group
of publicly owned companies which may compete with us for executive and other managerial talent or share important characteristics with us
(e.g., technology companies with similar talent needs and reasonably comparable revenue and/or market capitalization). In 2008, Pearl Meyer
advised the Compensation Committee only on compensation matters associated with our named executive officers, or NEOs, and provided no
other services to us during 2008. The Compensation Committee instructed Pearl Meyer to take a broad view of the competitive compensation
landscape to assist the Compensation Committee in structuring a compensation program for our NEOs that balances the need for short-term
compensation with the benefits of a long-term incentive program. We believe that this broader view of compensation practices has enabled us to
attract and retain a highly talented executive team.

Pearl Meyer reviews compensation data available from public sources, third parties and its own proprietary compensation-related database.
For the 2008 compensation of our NEOs, the peer group of companies used for comparison purposes consisted of the following: ACI
Worldwide, Inc.; Bottomline Technologies, Inc.; CyberSource Corporation; Epicor Software Corporation; Fair Isaac Corporation; Jack Henry &
Associates, Inc.; Progress Software Corporation; Red Hat, Inc.; S1 Corporation; Solera Holdings, Inc.; Startek, Inc.; TIBCO Software Inc.; and
TNS, Inc. We review the peer group annually to ensure that its composition and characteristics remain consistent with our objectives.

To assist the Compensation Committee in establishing 2008 compensation for our NEOs, Pearl Meyer provided information requested by
the Compensation Committee, including the following:

A competitive assessment of base salary and total cash compensation for each NEO utilizing peer group compensation
information and industry appropriate survey data (also referred to as "benchmarking").

A dilution analysis of our employee equity grants compared to employee equity grants made by our peer group of
companies.

An assessment of our competitive position with respect to NEO long-term incentives.

Trends with respect to equity awards, including vesting provisions for restricted stock.

While the Compensation Committee selects the independent compensation consultant and determines the scope of the consultant's
engagement, our management assists the consultant with its analysis and recommendations. For example, the consultant obtains from
management historical pay data of the NEOs, management's perspectives on the competitive environment in which the Company operates and
management's opinions as to which companies (or types of companies) are most likely to
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attempt to recruit talent from the managerial ranks of the Company. While the Compensation Committee is primarily responsible for developing
and implementing or recommending to the Board the various elements of the compensation program for our NEOs, our Chief Executive Officer
provides performance evaluations and makes recommendations for the compensation of our other NEOs.

The Compensation Committee periodically reviews its selection of its compensation consultant. Such a review was conducted in the first
quarter of 2008 at which time the Compensation Committee elected to retain Watson Wyatt Worldwide, Inc. as its independent advisor upon the
conclusion of the Pearl Meyer engagement covering executive compensation matters for 2008.

Executive Compensation Process

Our executive compensation review process typically begins in the fourth quarter of each calendar year when the Compensation Committee
conducts a preliminary review of the year-to-date status of the cash performance bonus program and performance-based restricted stock awards,
including any adjustments that may be appropriate in light of acquisitions or other material transactions under the terms of such award plans.
The Compensation Committee also receives reports and reviews on an on-going basis during the year, changes in applicable regulatory
requirements, current governance best practices and relevant industry compensation trends.

At its February meeting each year, the Compensation Committee receives reports from its compensation consultant and information and
recommendations from management relating to equity awards (currently restricted stock awards), annual base salaries and annual performance
bonus targets. In addition, at its February meeting, the Compensation Committee has the opportunity to review the list of peer group companies,
the Company's financial results for the prior year, the Company's current year financial targets, and the individual performances of the NEOs.

The independent consultant's information provided to the Compensation Committee includes an Executive Compensation Competitive
Assessment report, containing benchmarking of the cash compensation (comprised of base salary and annual performance bonus) to be paid to
the Company's NEOs. The independent consultant's process in developing its comparative assessment involves the identification of a peer group
for comparison purposes, review of the consultant's proprietary survey data, analysis of the projected total cash compensation (base salary and
annual performance bonus) of the Company's NEOs for the prior year, and comparison with the equivalent peer group positions to reflect the
approximate percentile in which the Company's NEOs would fall. Both the independent consultant and the Compensation Committee recognize
that the peer group executive position comparisons may not be perfectly aligned because the executive titles and responsibilities at the peer
group companies are unlikely to correspond exactly to the responsibilities of the Company's NEOs with similar or equivalent titles.

The written materials provided to the Compensation Committee by the independent consultant are supplemented by dialogue with the
consultant concerning the information provided, as well as information with respect to the consultant's current experiences and observations
regarding the compensation practices and philosophies of other companies. The process of establishing base salaries and performance bonus
targets is not totally objective, but also involves competitive market considerations, and subjective considerations by the Compensation
Committee in the case of each NEO. Such subjective factors include recognition and evaluation of the NEO's past performance, the scope of the
NEO's prior responsibilities as compared with the anticipated scope of responsibilities or change in position in the year for which compensation
is being established, technical skills, and personal qualities such as leadership skills and experience. The benchmark information provided to the
Compensation Committee by the independent compensation consultant necessarily relates to prior years for which data is publicly available, and
the Compensation Committee uses such information as a guide and not as an absolute measure of appropriate compensation. Based on all the
information provided, the Compensation Committee then determines the appropriate NEO base salaries and annual performance bonus targets
for the current year and whether to make any awards of restricted stock to our NEOs.
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Section 162(m) Requirements. Section 162(m) of the Internal Revenue Code imposes a $1 million limit on the amount that a public
company may deduct for federal income tax purposes for compensation paid to its NEOs who are employed as of the end of the year. This
limitation does not apply to Chief Financial Officers or to compensation that qualifies under Section 162(m) as "performance-based"
compensation (i.e., compensation paid only if the individual's performance meets pre-established objective performance goals approved by
stockholders and other Section 162(m) requirements are satisfied). In February 2008 the Compensation Committee established certain objective
performance goals for our NEOs under our shareholder-approved 2005 Stock Incentive Plan and under the Company's Performance Bonus
Program to qualify as performance-based compensation for purposes of Section 162(m). The Performance Bonus Program was submitted to and
approved by the Company's stockholders in May 2007. The Compensation Committee is responsible for the administration of both our 2005
Stock Incentive Plan and our Performance Bonus Program.

Core Components of Executive Compensation

The Compensation Committee has established three principal or core components of each NEO's compensation (excluding normal fringe
benefits):

1.
A competitive base salary;

2.
Annual cash performance bonuses that are closely tied to the achievement of pre-determined financial and personal
objectives; and

3.

A long-term component comprised of equity awards.

The qualitative and quantitative aspects of each of such three components which are considered by the Compensation Committee are as
follows:

Base Salary and Cash Performance Bonus. 'The Compensation Committee's qualitative objective with respect to an NEO's base salary is
a salary which: (i) is competitive with the base salaries being paid to persons holding similar positions with companies that the Compensation
Committee, with the assistance of its independent compensation consultant, considers to be an appropriate peer group; and (ii) fairly reflects the
position and responsibilities of the particular NEO. For 2008, the Compensation Committee considered a base salary for an NEO to be
competitive generally if such salary fell within the 50th to 75th percentiles of the applicable peer group compensation. However, in considering
peer group compensation, the Compensation Committee recognized that the comparisons may not be perfectly aligned because the executive
titles and responsibilities at the peer group companies are unlikely to correspond exactly to the responsibilities of the Company's NEOs with
similar or equivalent titles. For 2008, the Company's NEO group consisted of four persons, with a broad range of responsibilities consistent with
the size and organization of the Company. The Compensation Committee considered that such responsibilities in other companies, including
members of the peer group, may be divided among a larger number of executive employees or held by persons with different titles.

The Compensation Committee's qualitative objectives with respect to annual cash performance bonuses are to (i) provide each NEO with
the opportunity to earn a cash bonus in an amount which would result in such NEO's total cash compensation for the respective year (base salary
plus cash bonus) to be competitive with the total annual cash compensation being paid to persons holding similar positions within the peer group
companies, taking into account the differentiating factors referred to above, and which fairly reflects the position and responsibilities of the
individual NEO; and (ii) structure the cash bonus program in such a manner that it will, by being based on the achievement of key short-term
objectives of meaningful increases in the Company's revenue and income, promote the Company's long-term financial success and enhance
stockholder value.

16

24



Edgar Filing: CSG SYSTEMS INTERNATIONAL INC - Form DEF 14A

Table of Contents

From a quantitative perspective, based upon the information provided by the Compensation Committee's independent compensation
consultant, the Compensation Committee recommends to the Company's Board of Directors base salaries for the NEOs which fall within or

close to a targeted competitive percentile range and established performance bonus targets which are similarly intended to bring the total annual
cash compensation of such NEOs within such target competitive percentile range (assuming that the performance bonuses were earned in an
amount at or near their 100% target).

Equity Awards. The Compensation Committee's qualitative objective for equity awards to the Company's NEOs is to align overall NEO
compensation with long-term stockholder return and therefore, in addition to the annual cash bonus program, to include an equity component
that will directly coincide with stockholder value. The equity component of the Company's NEO compensation program includes grants of
restricted stock 50% of which vest over a four-year period without a specific performance component, and 50% of which vest based on the
achievement of specific performance-based criteria over a targeted three-year period. This configuration of equity awards encourages the
retention of NEOs over the long-term and further aligns their interests with the interests of the Company's stockholders.

From a quantitative perspective, in terms of the amount of restricted stock granted to Company NEOs, the Compensation Committee also
seeks to be competitive with the Company's peer group and for such purpose considers the information provided by the Compensation
Committee's independent compensation consultant. Because the comparative data with respect to performance-based equity awards is limited,
the Compensation Committee makes an independent judgment (based on the relevant data available and the members' extensive business
experience) with respect to the number of shares granted to each NEO based on the value of the shares granted at the time of the grant in relation
to (i) the NEQO's cash compensation; (ii) the applicable performance targets for the performance-based grants and the potential difficulty in their
achievement; and (iii) the corporate position and responsibilities of each NEO.

Annual Base Salary

After considering the information provided by the compensation consultant, recommendations from the Chief Executive Officer with
respect to the other NEOs and its own evaluation of NEO performance, the Compensation Committee recommended to the Board (and the Board
approved) the 2008 annual base salaries for our NEOs described in the following table.

% Increase in Base Salary %
Base of Total
2007 Base 2008 Base Salary from Targeted Cash
Named Executive Officer* Salary Salary 2007 Compensation®*
Peter E. Kalan $ 425,000 $ 500,000 18% 48%
Robert M. Scott $ 425,000 $ 438,000 3% 57%
Randy R. Wiese $ 325,000 $ 335,000 3% 61%
Joseph T. Ruble $ 270,000 $ 280,000 4% 61%

See Summary Compensation Table which appears later in this Proxy Statement for further and more detailed information concerning
compensation paid to NEOs.

ek

This column reflects the percentage of the NEO's total annual cash compensation (comprised of base salary and annual performance
cash bonus), which is paid as a base salary. The percentage assumes a target bonus amount for each NEO based on the Company
achieving 100% of the Company targeted performance objectives. The 2008 target bonus amounts for each NEO are as follows:
$550,000 for Kalan, $328,500 for Scott, $217,750 for Wiese and $182,000 for Ruble. The actual bonus paid, if any, may vary
significantly depending on whether the performance targets are met. See "Annual Performance Bonus" discussion below. The 18%
increase (from 2007 to 2008) in
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base salary for Mr. Kalan was based on his transition from Executive Vice President Business and Corporate Development to the
President and Chief Executive Officer, which he assumed on December 29, 2007. Calendar year 2008 represents his first full year as
CEO.

The Compensation Committee generally targets the 50th to 75th percentiles of the competitive market for each NEQO's base salary and
bonus target as compared to the peer group for comparable positions. Based on information provided by the compensation consultant, the base
salaries and total cash compensation of the Company's NEOs were close to or within the 50th to 60th percentiles for Messrs. Kalan, Wiese and
Ruble; actual base salaries were within the 40th to 60th percentiles, and actual total cash compensation was within the 50th to 60th percentiles.
Mr. Kalan's 2008 base salary was at the 55th percentile, base salary plus last actual bonus paid at the 60th percentile, and base salary plus target
bonus slightly above the 75th percentile. Mr. Scott's base salary and total cash compensation exceeded the 75th percentile level; however,

Mr. Scott's situation was unique in that it was difficult to make a meaningful peer group comparison for him because of the broad scope of his
responsibilities and the significance of his role within the Company's operations based upon his technical expertise, his management and
leadership skills and experience, his tenure and range of positions held within the Company and his relationships with key clients of the
Company. Accordingly, the Compensation Committee recommended that the Board of Directors establish a combination of base salary and
performance bonus opportunity for Mr. Scott which would enable him to potentially receive total cash compensation at a level greater than the
competitive 75th percentile for an executive with a similar title (but not necessarily similar duties).

Annual Performance Bonus

Following the Performance Bonus Program adopted by the Board in March 2007 and approved by the Company's stockholders in May
2007, in February 2008 the Compensation Committee established a 2008 Performance Bonus Plan for our NEOs. Such Plan creates a short-term
compensation component that is paid to an NEO in cash only upon the Company's achievement of predetermined minimum annual corporate
financial goals and is also subject to the NEO's level of achievement of his individual performance objectives.

Corporate Performance Financial Objectives. Under the Performance Bonus Program, the Compensation Committee establishes on an
annual basis (i) one or more performance goals that must be achieved in order for the participant to receive a bonus for that year, and (ii) the
method, through an objective formula or standard, for computing the amount of the bonus award to be paid, if the performance goals are met.
Under the Performance Bonus Program, a number of business criteria may be used to determine performance goals; for 2008 the Compensation

Committee decided to continue to use the criteria of fotal revenue and operating income that were selected in 2007, believing that meaningful
increases in the Company's total revenue and operating income are key short-term objectives that ultimately will promote our long-term financial
success and enhance stockholder value. The performance bonus plan complements the restricted stock awards to NEOs (discussed below) which
currently place greater emphasis on performance associated with share price appreciation and earnings thereby rewarding executives for
sustained longer term performance. While it is not possible to predict with certainty the results of operations a year in advance, the
Compensation Committee, after consulting with and receiving the consent of the full Board, attempts to establish performance goal targets for
the Performance Bonus Program which, if achieved, are most likely to result in a meaningful increase in stockholder value.

In establishing the performance goals under the Performance Bonus Program, the Compensation Committee concluded that it is important
for management to focus on both total revenue and operating income, and therefore weighted them equally to establish a Performance Bonus
Plan matrix that includes the two pre-established financial goals. In addition, the Compensation Committee established specified minimum
levels of both total revenue and operating income as the threshold
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financial performance goals for purposes of the Performance Bonus Plan, which must be met before any performance bonus is earned.

For 2008, the total revenue target of $475.1 million and operating income target of $87.5 million generate payment "at plan" or a 100%
payout. These amounts were adjusted from the original 2008 targets of $459.0 million of total revenue and $87.2 million of operating income to
reflect an acquisition occurring in 2008 subsequent to the establishment of the original targets, as required under the terms of the Performance
Bonus Program. These 100% targets were initially established based upon the Company's internal budget for 2008 revenue and operating
income.

The Company's total revenue for 2008 was $472.1 million and operating income was $89.3 million. While the total revenue of
$472.1 million was $3.0 million below the 100% target for total revenue, the operating income of $89.3 million exceeded the 100% target of
$87.5 million. The Compensation Committee applied the 2008 Performance Bonus Plan matrix to those amounts which resulted in a payout
multiple of 102.6%. The Compensation Committee also established minimum criteria which had to be met for the NEOs to receive any
performance bonus. In order for NEOs to receive any annual performance bonus, the Company must achieve at least $439.5 million in total
revenue and at least $66.5 million of operating income in 2008. For purposes of the Bonus Program, total revenue and operating income
amounts are derived from the 2008 audited Consolidated Statement of Income of the Company and its subsidiaries. The Compensation
Committee, as required by Section 162(m), has certified the attainment of our financial performance goals for purposes of the 2008 Performance
Bonus Plan, and the Company made such performance bonus payments in March 2009.

Individual Performance Objectives. As the final element of this component of our 2008 NEO compensation program, the Compensation
Committee established individual performance objectives for 2008 for each of our NEOs which are to be taken into account for purposes of
determining the actual bonus payments if we achieved at least the minimum financial goals.

Thus, under the 2008 Performance Bonus Plan, an NEO could receive a performance bonus which is either more or less than (and possibly
none of) his targeted bonus for the year, depending upon our level of attainment of the financial performance goals and the NEO's personal
performance, with a maximum performance bonus equal to 200% of the NEQO's base salary with respect to personal performance; however, the
Compensation Committee may exercise negative discretion and may not rate an NEO as achieving more than 100% of his personal performance
goals.

The individual performance objectives for the NEOs for 2008 were, for the most part, task and performance oriented within the context of
the NEOs particular area of responsibility and were broadly described rather than involving specific monetary or numerical achievements. Such
personal objectives were provided to the Compensation Committee in written form at the time the individual NEO performance bonus targets for
2008 were established by the Compensation Committee.

Individual performance objectives for the NEOs were comprised of both common and unique objectives, including the following.
Common Objectives. Common elements of NEO objectives included:
Operational and Functional Responsibilities. Each of the NEOs had as a personal objective to manage his assigned areas of

accountability. The significance of this objective varied by NEO depending upon whether the NEO's responsibilities
included accountability for profit or loss in a particular area of our business, or managing expenses within certain budgetary

objectives.

Leadership. The Company has seven key corporate values that define our culture, such as "Respect for People" and
"Customer Focus." Each of the NEOs had a personal objective to demonstrate his leadership by living the Company's
corporate values in his interactions with customers, colleagues, partners and vendors.
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Unique Objectives. The following list examples of personal objectives that were unique to an individual NEO based on his area of
responsibility within the Company:

Deliver on Key Development Initiatives. As a technology company, we have a technology product road map requiring
significant software development investments aimed at achieving specified feature and functional milestones.

Key Client Relationships. A significant portion or our revenue is derived from a small number of key clients, and a key
objective is to ensure that these relationships remain healthy and, when applicable, key contracts are renewed under terms
satisfactory to both parties.

Staff Development. Succession planning and development of key staff is an important company-wide objective, including
transitioning identified tasks and functions from outgoing personnel to new personnel, where applicable.

Growth Initiatives. Execution of Company's long-term strategic plan, including Company's merger, acquisition and
partnership strategies, with a view to enhancing stockholder value.

Increasing Cost Efficiency. Identifying and implementing potential cost savings and process efficiencies in identified areas
of the Company.

When the Compensation Committee met in February 2009 to consider the 2008 performance of the NEOs as compared with their personal
objectives, Mr. Kalan as the Company's Chief Executive Officer, presented to the Compensation Committee a review of the 2008 performances
of the NEOs including a self-assessment and noted those aspects of the respective performance objectives that had not been entirely fulfilled.
Mr. Kalan recommended to the Compensation Committee overall personal objective achievement percentages for each of the NEOs based upon
the factors reviewed with the Compensation Committee. Outside of Mr. Kalan's presence, the Compensation Committee discussed Mr. Kalan's
recommendations and his performance in his capacity as CEO during 2008.

The Compensation Committee, recognizing that the assignment of a numerical achievement level to the NEO personal objectives is largely
a subjective exercise, relied both on Mr. Kalan's evaluations of the other NEOs and the Committee members' own direct observations in arriving
at the percentages of achievement of such personal objectives to be used for purposes of actual performance bonus awards made for 2008. The
Compensation Committee made its own judgment with respect to Mr. Kalan's achievement of his personal objectives based upon its direct
observation of Mr. Kalan's performance in his various capacities.

For 2008, the Compensation Committee assigned to each NEO a target percentage of his base salary which would represent his annual
performance bonus if the Company achieved one of many possible combinations of total revenue and operating income (but at least the
minimums referred to above) and if the NEO achieved 100% of his personal objectives. The target percentages of base salary for 2008 were as
follows: Mr. Kalan 110%; Mr. Scott 75%; Mr. Wiese 65%; and Mr. Ruble 65%. In assigning such percentages, the Compensation Committee
primarily took into account each NEO's position so that the performance-based element of an NEO's targeted cash compensation would be
greater for the NEOs holding the most senior executive positions. In this context, the Compensation Committee also considered the competitive
market data provided by the compensation consultant. The 2008 target performance bonuses of the NEOs represented the following percentages

of their total targeted cash compensation (base salaries and annual performance bonuses) for 2008: Mr. Kalan 52%, Mr. Scott 43%,
Mr. Wiese 39%, and Mr. Ruble 39%.

To illustrate, the Target Bonus Earned for Mr. Kalan for 2008 was determined as follows: Base Salary ($500,000) x Target Bonus
Percentage (110%) = $550,000. $550,000 x Companywide Target Bonus Payout Percentage (102.6%) = $564,300, which is then multiplied by
NEO Personal Objective Percentage Achieved (95%) to equal the Total Bonus Earned = $536,085. The final column shows the
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additional dollar amount which could have been earned by the NEO if the NEO Personal Objective Percentage had been 100%.

The following table describes the method of determining the final target bonus awarded to the NEOs, including the dollar impact on each
NEO's compensation caused by such NEO achieving less than 100% of the personal objectives.

Potential
Amount of Effect on NEO
Bonus if Compensation

NEO 100% of Caused by
Company-wide Personal Personal Achieving Less
Target Target Bonus Objective Total Objectives Than 100% of
Base Bonus Payout Percentage Bonus Were Personal
Named Executive Officer* Salary  Percentage Percentage Achieved Earned  Achieved Objectives
Peter E. Kalan $500,000 110% 102.6% 95% $536,085 $ 564,300 $ (28,215)
Robert M. Scott $438,000 75% 102.6% 96% $323,559 $337,041 $ (13,482)
Randy R. Wiese $335,000 65% 102.6% 97% $216,709 $ 223412 $ (6,703)
Joseph T. Ruble $280,000 65% 102.6% 98% $182,997 $ 186,732 $ (3,735)

See the Summary Compensation Table and Grants of Plan-Based Awards table which appear later in this Proxy Statement for more
detailed information concerning compensation paid to NEOs.

Equity Awards

In 2005, the stockholders of the Company approved the CSG Systems International, Inc. 2005 Stock Incentive Plan (the "2005 Stock
Plan"). The 2005 Stock Plan authorizes the grant of (i) incentive stock options under the Internal Revenue Code, (ii) non-qualified stock options,
(iii) stock appreciation rights, (iv) performance unit awards, (v) restricted stock awards, and (vi) stock bonus awards to eligible employees of the
Company or its subsidiaries and to non-employee directors of the Company. The 2005 Stock Plan is administered by the Compensation
Committee.

The 2005 Stock Plan provides that the Compensation Committee may grant awards under the 2005 Stock Plan (i) to those officers and other
key employees of the Company and its subsidiaries who are responsible for or contribute to, or are likely to be responsible for or contribute to,
the management, growth, and success of the Company or its subsidiaries and (ii) to non-employee directors of the Company. All of such persons
are eligible to receive performance-based awards under the 2005 Stock Plan.

Restricted stock awards currently represent the long-term compensation component of our NEO compensation program employed by the
Compensation Committee under the 2005 Stock Plan. The Compensation Committee determines the number of shares of restricted stock to be
granted to the NEOs after reviewing various peer group data, including a dilution analysis, provided by the compensation consultant, and
subsequent deliberation. The Compensation Committee's overall objective is to align NEO compensation with long-term stockholder return and
create a compensation program that motivates management to focus less on immediate results and economic rewards and more on creating
sustainable, long-term enterprise value for the Company's stockholders. The Compensation Committee believes that restricted stock awards
promote the achievement of that objective.

The Compensation Committee has no formal policy mandating that equity awards to NEOs be granted only within certain time frames
(e.g., immediately following the announcement of quarterly financial results). The Compensation Committee believes that, in light of the
considered nature of its equity award process, which generally is conducted in the same time period each year, and the significant differences
between restricted stock awards and stock options, such a policy is not necessary. The Compensation Committee determines the number of
shares of restricted stock to be granted to the
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NEOs after reviewing various peer group data, including a dilution analysis, provided by the compensation consultant, and subsequent
deliberation.

As of December 31, 2008, Mr. Kalan was the only NEO with an outstanding stock option, for the purchase of 22,450 shares of Common
Stock, which was granted in 2003. We have not granted stock options to any NEO since 2003 and do not contemplate granting any stock options
to the NEOs during 2009.

Prior to 2007, the Company's restricted stock awards generally provided for vesting in equal increments over a four-year period beginning
on the first anniversary of the grant date. In March 2007, the Compensation Committee made restricted stock awards to our NEOs in two forms.
Restricted stock awards granted to our NEOs are structured as follows: 50% of the shares granted vest in equal increments over a four-year
period beginning on the first anniversary of the grant date, the other 50% of the shares granted are performance-based awards which vest over a
three-year period if certain performance thresholds are met. The performance goals approved by the Company's stockholders in May 2007
include: stock price and adjusted earnings per diluted share ("EPS"). In selecting those two performance goals, the Compensation Committee
chose to focus on two metrics which have a particularly close relationship to stockholder value. While our stock price is an obvious measure of
achieved stockholder value, we designed the adjusted EPS calculation to measure our cash flow generating capabilities, which we believe is a
metric often used by investors and financial analysts as one of the key means to evaluate our financial performance and assess our potential for
increased stockholder value.

For 2008, the Compensation Committee continued the approach taken in 2007 with respect to dividing the NEO restricted stock awards into
two forms: 50% of the shares granted vest over a four-year period based upon continuous service with the Company, and 50% vest over a
three-year period based upon achievement of the pre-established performance goals. For 2008, the two alternative performance goal targets
(applicable to one-third of the performance-based shares granted) were $2.48 per share adjusted EPS and $15.00 per share stock price. The $2.48
per share adjusted EPS target represented a 13% increase over the actual EPS of $2.19 for 2007. The stock price target reflected a 23% increase
in the similarly computed average stock price of $12.20 for the comparable period of 2007. The Compensation Committee considered such
increases to provide a meaningful challenge to the NEOs insofar as there was no assurance that the adjusted EPS target could be achieved
without improvement in the Company's financial performance. Achievement of the stock price target depended not only upon improved
operating performance and the future outlook for the Company, but also on stock market conditions generally, over which the NEOs had no
control. The share price value is determined by the average closing price for the first 20 trading days after public announcement of the
Company's fiscal year end results.

The 2008 performance-based restricted stock awards vest in three approximately equal annual increments if the Company attains either of
the specified performance goals for 2008, 2009, and 2010. Each year's performance goal targets reflect a meaningful growth rate over the
previous year's measures. If the Company does not attain either of the performance goals for a particular year but does attain at least one of the
performance goals for a subsequent year, then the unvested shares for the earlier year will vest in addition to the shares scheduled to vest in the
current year.

In determining the number of shares of restricted stock to be granted to the Company's NEOs and in determining whether to use restricted
stock with performance-based vesting provisions in combination with or in lieu of restricted stock with time-based vesting provisions, the
Compensation Committee considered a Competitive Assessment of Executive Compensation prepared by Pearl Meyer & Partners, the
Compensation Committee's independent compensation consultant, as well as the views of the Company's senior management concerning the use
of performance-based vesting for restricted stock. The independent consultant report included a review of the type of stock plans used by
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the Company's peer group, including whether such companies used stock options and/or time-based or performance-based restricted stock. The
Compensation Committee did not find a clear pattern among the peer group companies with respect to the use of performance-based versus
time-based vesting for restricted stock, although it found that, in general, restricted stock has become increasingly popular in light of Statement
of Financial Accounting Standards No. 123, "Accounting for Stock-Based Compensation." Based on its review of the foregoing sources, and
analysis of the advantages of the 50%/50% mix of time-based and performance-based restricted stock, the Compensation Committee decided to
continue to use the 50%/50% combination of performance-based and time-based vesting for 2008 restricted stock grants to the Company's
NEOs.

The Grants of Plan-Based Awards table appearing later in this Proxy Statement contains the details of the 2008 restricted stock awards to
our NEOs. Based upon our 2008 results of operations, the Compensation Committee determined and, as required by Section 162(m), certified
that at $2.55 per share the Company had achieved the adjusted EPS target for 2008 ($2.48 per share) and the adjusted earning per diluted share
target for the 2007 restricted stock awards ($2.26 per share). Thus, the first one-third of the performance-based restricted stock awards made to
our NEOs in 2008, and the second one-third of the performance-based restricted stock awards made to our NEOs in 2007, vested upon such
certification.

Other Compensation

The Compensation Committee does not believe that perquisites and other compensation and benefits should play a major role in the overall
compensation program for our NEOs. We offer our NEOs the opportunity to defer a portion of their annual base salary and annual performance
bonus through a 401(k) plan that is generally available Company-wide and through a more restricted (i.e., participation is limited to vice
presidents and above) non-qualified deferred compensation program, both of which include Company matching contributions. The
Compensation Committee views these deferral programs more as individual retirement planning options for our NEOs and not as a long-term
compensation program. The amount of our contributions for each NEO is reported in footnote (7) to the Summary Compensation Table
appearing later in this Proxy Statement, along with the details of various items of other NEO compensation.
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EXECUTIVE COMPENSATION

Summary Compensation Table

The following table contains information concerning compensation earned by the Company's Chief Executive Officers, Chief Financial

Officers, and two other most highly compensated executive officers for 2008, 2007 and 2006. All dollar values have been rounded to the nearest
whole dollar.

Non-Equity
Stock Incentive Plan All Other

Name and Principal Position(1) Year Salary(4) Bonus Awards(5) Compensation(6) Compensation(7) Total

Peter E. Kalan 2008 $ 500,000 $ $ 903,207 $ 536,085 $ 35,885 $ 1,975,177
President and Chief 2007 $ 425,000 $ $ 504,313 $ 257,391 $ 41,381 $ 1,228,085
Executive Officer(2)(3) 2006 $ 425,000 $ $1,008,370 $ 320,981 $ 39,440 $ 1,793,791

Robert M. Scott 2008 $ 438,000 $ $ 880,473 $ 323,559 $ 23,125 $ 1,665,157
Executive Vice President 2007 $ 425,000 $ $ 857,250 $ 251,972 % 24,714 $ 1,558,936
and Chief Operating 2006 $ 325,000 $ $ 511,376 % 345456 $ 114,384 $ 1,296,216
Officer

Randy R. Wiese 2008 $ 335,000 $ $ 702,176 $ 216,709 $ 21,778 $ 1,275,663
Executive Vice President 2007 $ 325,000 $ $ 535,029 $ 170,584 $ 23,342 $ 1,053,955
and Chief Financial 2006 $ 236,408 $ $ 174904 $ 163,638 $ 23,034 $ 597,984
Officer(3)

Joseph T. Ruble 2008 $ 280,000 $ ¢ 516,581 ¢ 182,997 $ 32,194 $ 1,011,772
Executive Vice President, 2007 $ 270,000 $ $ 369,035 $ 111,308 $ 27,837 $ 778,180
General Counsel, 2006 $ 253,702 $ $ 153240 $ 117253  $ 22,577 $ 546,772

Corporate Secretary
and Chief Administrative
Officer

)

@

3

@

&)

Each of the executive officers of the Company named in this table has or had a written employment agreement with the Company. The
material terms of each employment agreement are summarized below.

On December 29, 2007, Mr. Kalan, Executive Vice President-Business and Corporate Development, became the President and Chief
Executive Officer.

Mr. Kalan served as Executive Vice President and Chief Financial Officer until April 2006, when he was appointed Executive Vice
President-Business and Corporate Development. Mr. Wiese succeeded Mr. Kalan as Executive Vice President and Chief Financial
Officer in April 2006.

This column reflects the base salaries earned during 2008, 2007 and 2006 by the persons named in this table.

This column reflects the 2008, 2007 and 2006 stock-based compensation expense related to restricted stock awards granted before or
during 2008 to the persons named in this table, computed in accordance with SFAS 123R without considering the impact of
forfeitures. See Notes 2 and 12 to the consolidated financial statements contained in the Company's 2008 Form 10-K for additional
discussion of the Company's equity compensation plans.
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This column reflects annual performance bonus amounts earned by the persons named in this table for services performed during
2008, 2007 and 2006. Such amounts were paid during the first quarter of the following year and were calculated as follows:

Peter E. Robert M.  Randy R. Joseph T.

Kalan Scott Wiese Ruble
2008
Base salary at December 31, 2008 $500,000 $438,000 $335,000 $280,000
2008 bonus target percentage(a) 110.0% 75.0% 65.0% 65.0%
550,000 328,500 217,750 182,000
2008 bonus payout percentage(b) 102.6% 102.6% 102.6% 102.6%
564,300 337,041 223,412 186,732
Personal objectives percentage(c) 95.0% 96.0% 97.0% 98.0%
Totals $536,085 $323,559 $216,709  $182,997
2007
Base salary at December 31, 2007 $425,000 $425,000 $325,000 $270,000
2007 bonus target percentage(d) 75.0% 75.0% 65.0% 50.0%
318,750 318,750 211,250 135,000
2007 bonus payout percentage(e) 85.0% 85.0% 85.0% 85.0%
270,938 270,938 179,563 114,750
Personal objectives percentage(f) 95.0% 93.0% 95.0% 97.0%
Totals $257,391  $251,972 $170,584 $111,308
2006
Base salary at December 31, 2006 $425,000 $325,000 $250,000 $258,750
2006 bonus target percentage(g) 75.0% 75.0% 65.0% 45.0%
318,750 243,750 162,500 116,438
2006 bonus payout percentage(h) 106.0% 106.0% 106.0% 106.0%
337,875 258,375 172,250 123,424
Personal objectives percentage(i) 95.0% 133.7% 95.0% 95.0%
Totals $320,981 $345456 $163,638 $117,253

(@)
Pursuant to the Company's Performance Bonus Program, on February 22, 2008, the Compensation Committee of
the Board of Directors identified Messrs. Kalan, Scott, Wiese, and Ruble as participants in a 2008 Performance
Bonus Plan (the "2008 Plan") and established performance goals for the purposes of the 2008 Plan. Such
performance goals consisted of the attainment by the Company and its subsidiaries on a consolidated basis of
(1) not less than a specified minimum level of total revenue for 2008 and (ii) not less than a specified minimum
level of operating income for 2008. If either total revenue or operating income fell below the minimum specified
level for 2008, then no bonus awards would have been paid under the 2008 Plan. Revenue and operating income
are determined by reference to the Company's audited consolidated financial statements for 2008. The employment
agreements of the persons named in this table (see Footnote (1) to this table) provide that such persons are to have
the opportunity to earn, as annual incentive bonuses, specified minimum percentages of their base salaries as
follows: Mr. Kalan 50%; Mr. Scott 65%; Mr. Wiese 65%; and Mr. Ruble 40%.
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The 2008 incentive bonus payout percentage was based upon the combined levels of the Company's achievement
of pre-established targets for 2008 total revenue and operating income.

The 2008 personal objectives percentage was based upon the level of achievement of each individual's personal
performance objectives for 2008, as determined by the Compensation Committee of the Board. As a result of the
2008 personal objectives, the total annual performance amounts were reduced for Messrs. Kalan, Scott, Wiese and
Ruble by $28,215, $13,482, $6,703, and $3,735, respectively.

Pursuant to the Company's Performance Bonus Program, on March 27, 2007, the Compensation Committee of the
Board of Directors identified Messrs. Kalan, Scott, Wiese and Ruble as participants in a 2007 Performance Bonus
Plan (the "2007 Plan") and established performance goals for the purposes of the 2007 Plan. Such performance
goals consisted of the attainment by the Company and its subsidiaries on a consolidated basis of (i) not less than a
specified minimum level of total revenue for 2007 and (ii) not less than a specified minimum level of operating
income for 2007. If either total revenue or operating income fell below the minimum specified level for 2007, then
no bonus awards would have been paid under the 2007 Plan. Revenue and operating income are determined by
reference to the Company's audited consolidated financial statements for 2007. The employment agreements of the
persons named in this table (see Footnote (1) to this table) provide that such persons are to have the opportunity to
earn, as annual incentive bonuses, specified minimum percentages of their base salaries as follows: Mr. Kalan 50%;
Mr. Scott 65%; Mr. Wiese 65%; and Mr. Ruble 40%.

The 2007 incentive bonus payout percentage was based upon the combined levels of the Company's achievement
of pre-established targets for 2007 total revenue and operating income. The operating income amount used in the
2007 incentive bonus payout percentage calculation included a proforma adjustment to reduce operating expenses
by approximately $1.2 million, representing the incremental impact on operating expenses of the retirement of our
former president and CEO in December 2007.

The 2007 personal objectives percentage was based upon the level of achievement of each individual's personal
performance objectives for 2007, as determined by the Compensation Committee of the Board. As a result of the
2007 personal objectives, the total annual performance amounts were reduced for Messrs. Kalan, Scott, Wiese and
Ruble by $13,547, $18,966, $8,979 and $3,442, respectively.

Pursuant to the Company's Performance Bonus Program, the Compensation Committee of the Board of Directors
identified Messrs. Kalan and Scott in November 2005 and Mr. Wiese in April 2006 (when he became Executive
Vice President and Chief Financial Officer) as participants in a 2006 Performance Bonus Plan (the "2006 Plan")
and established performance goals for the purposes of the 2006 Plan. Such performance goals consisted of the
attainment by the Company and its subsidiaries on a consolidated basis of (i) not less than a specified minimum
level of total revenue for 2006 and (ii) not less than a specified minimum level of operating income for 2006. If
either total revenue or operating income fell below the minimum specified level for 2006, then no bonus awards
would have been paid under the 2006 Plan. Revenue and operating income are determined by reference to the
Company's audited consolidated financial statements for 2006.

The 2006 incentive bonus payout percentage was based upon the combined levels of the Company's achievement
of pre-established targets for 2006 revenue and operating income.
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The 2006 personal objectives percentage was based upon the level of achievement of each individual's personal
performance objectives for 2006, as determined by the Board based upon the recommendation of the
Compensation Committee. As a result of the 2006 personal objectives, the total annual performance amounts were
reduced for Messrs. Kalan, Wiese and Ruble by $16,894, $8,612, and $6,171, respectively. Mr. Scott's percentage
reflects his performance as Chief Operating Officer of the Company, a position to which he was appointed in
August 2006, and as a result, his total annual performance amount was increased by $87,081. The Compensation
Committee recommended and the Board approved a personal objective percentage for Mr. Scott for 2006 to reflect
both his assumption of substantial additional responsibilities and the quality of his performance in his new
position. Further, Mr. Scott received no increase in his base salary, no increase in his target bonus nor any equity
award at the time of his promotion. Thus, Mr. Scott performed his duties in his new position for over four months
without additional remuneration. Mr. Scott's new duties also required that he spend considerable amount of time at
the Company's headquarters in Denver, Colorado when his primary residence was Omaha, Nebraska. As a result,
Mr. Scott incurred certain additional expenses associated with procuring and maintaining a second residence near

O]

This column reflects 2008, 2007 and 2006 compensation of the persons named in this table that is not properly reportable in any other

the Company's headquarters.

column of this table. Details of the "All Other Compensation" are as follows:

Robert Randy Joseph
Peter E. M. R. T.
Compensation Item Kalan Scott Wiese Ruble
2008
Company 401 (k) retirement plan contributions $14,950 $ 11,500 $14,693 $14,693
Company Wealth Accumulation Plan contributions 7,184 6,250 6,250
Financial planning benefits 2,000 1,850 745 2,000
Other perquisites 2,590 258 90 90
Tax reimbursements 9,161 9,517 9,161
Totals $35,885 $ 23,125 $21,778 $32,194
2007
Company 401 (k) retirement plan contributions 15,517 12,375 15,750 15,643
Company Wealth Accumulation Plan contributions 6,250 6,250 6,250
Financial planning benefits 8,995 1,880 710 3,860
Other perquisites 90 258 90 90
Tax reimbursements 10,529 10,201 542 1,994
Totals $41,381 $ 24,714 $23.342 $27,837
2006
Company 401 (k) retirement plan contributions $ 9900 $ 9900 $13,802 $ 9,729
Company Wealth Accumulation Plan contributions 6,563 4,063 6,250 6,250
Financial planning benefits 11,844 1,450 1,640 4,416
Relocation expense reimbursements 50,079
Other perquisites 90 257 90 90
Tax reimbursements 11,043 48,635 1,252 2,092
Totals $39,440 $114,384 $23,034 $22,577
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Grants of Plan-Based Awards

The following table contains information concerning grants of non-equity and equity plan-based awards by the Company during 2008 to the
persons named in the Summary Compensation Table. All dollar values have been rounded to the nearest whole dollar.

All Other Stock Awards(3)

Grant
Estimated Possible Payouts Under Estimated Possible Payouts Under Equity D a‘te
Non-Equity Incentive Plan Awards(1) Incentive Plan Awards(2) Number  Fair
of Value
Target Shares of
Grant Target Grant (100%) Maximum Grant of Stock
Name Date Threshold (100%) Maximum Date Threshold (shares) (shares) Date Stock  Awards
Peter E.  February 22, $ 385,000 $550,000 $1,100,000 February 22, Stock Price 50,000 50,000 February 22, 50,000 $589,500
Kalan 2008 2008 or EPS 2008
Robert M. February 22, $ 229,950 $328,500 $ 657,000 February 22, Stock Price 20,000 20,000 February 22, 20,000 $235,300
Scott 2008 2008 or EPS 2008
Randy R. February 22, $ 152,425 $217,750 $ 435,500 February 22, Stock Price 20,000 20,000 February 22, 20,000 $235,800
Wiese 2008 2008 or EPS 2008
Joseph T. February 22, $ 127,400 $182,000 $ 364,000 February 22, Stock Price 17,500 17,500 February 22, 17,500 $206,325
Ruble 2008 2008 or EPS 2008
M
The actual amounts earned for 2008 are reported in the Summary Compensation Table in the column titled "Non-Equity Incentive Plan Compensation".
The award amounts assume the executive officers had achieved 100% of their personal performance objectives (see Footnote (6) to the Summary
Compensation table).
(@)
All restricted stock awards considered "equity incentive plan awards" are performance-based awards granted under the Company's 2005 Stock
Incentive Plan. To vest in awards, the executives must attain objective performance goals based upon one or more of the following business criteria
applicable to the Company: net income, adjusted net income, operating income, adjusted operating income, revenue, adjusted revenue, earnings,
adjusted earnings, gross margin, return on stockholders' equity, stock price, earnings per share, adjusted EPS, and cash flow. The Compensation
Committee of the Board of Directors of the Company must certify in writing that the performance goals and any other material terms applicable to such
performance-based awards have been attained. The performance-based restricted stock awards granted in February 2008 vest, if at all, in three
approximately equal installments over a three-year period consisting of 2008, 2009 and 2010, and the objective performance goals are based upon
either (i) a specified adjusted EPS target or (ii) a specified Company stock price. However, all unvested performance-based restricted stock awards
covered by these grants automatically vest upon an involuntary (on the part of the executive) termination of the executive's employment without cause
after a change of control of the Company. On February 18, 2009, the Compensation Committee of Board of Directors certified the 2008 Performance
Bonus Plan Goal at 102.6%. This certification was contingent upon the Company's Chief Financial Officer's validation that the 2008 financial results
presented to the Compensation Committee did not deviate from the financial results reported in the Company's 2008 Form 10-K. On March 3, 2009 the
Company's Chief Financial Officer confirmed that there were not any deviations.
3

All restricted stock awards considered "all other stock awards" are non-performance-based awards granted under the Company's 2005 Stock Incentive
Plan. These restricted stock awards vest in four equal annual installments commencing on the first anniversary of the grant date. However, all unvested
restricted shares covered by these grants automatically vest upon an involuntary (on the part of the executive) termination of the executive's
employment without cause after a change of control of the Company.

Outstanding Equity Awards at December 31, 2008

The following table contains information concerning all stock options and unvested restricted stock held at December 31, 2008, by the
persons named in the Summary Compensation Table. All dollar values have been rounded to the nearest whole dollar.

Stock Option Awards Restricted Stock Awards
Name Number Option Option Number of  Market Value Equity Equity
of Exercise Expiration Shares of of Incentive Incentive Plan
Securities Price Date Stock That Shares of Plan Awards: Awards:

Underlying Have Stock That Number of Market or

Unexercised Not Vested(3) Have Not Unearned Payout Value
Options Vested(2) Shares That of
Exercisable(1) have Unearned

Not Vested(4) Shares
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Peter E. 22,450 $
Kalan

Robert

M. Scott

Randy R.

Wiese

Joseph T

Ruble

6]

(@)

The stock option set forth in this column was granted to Mr. Kalan on March 5, 2003, under the Company's 1996 Stock Incentive Plan.

9.11

March 5, $
2013

77,500 $

61,250 $
51,500 $

40,000 $

1,353,925 $

1,070,038 $
899,705 $

698,800 $

That Have Not
Vested(2)

63,333 $ 1,106,428

33,333 $ 582,328

33333 $ 582,328

25,833 $ 451,303

These columns reflect the market value of restricted stock awards that have not vested as of December 31, 2008. The market value was computed by

multiplying the number of shares of restricted stock that have not vested as of December 31, 2008, by the closing price of the Company's common

stock on December 31, 2008 ($17.47).
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Detailed information relating to the non-performance-based unvested restricted stock awards as of December 31, 2008, and whether the restricted stock

awards were granted under the Company's 1996 Stock Incentive Plan, 2001 Stock Incentive Plan or 2005 Stock Incentive Plan is as follows:

Name Grant Date
Peter E. Kalan January 10,
2006

March 27,
2007

February 22,
2008

Robert M. Scott
January 11,
2005

January 10,
2006

March 27,
2007

February 22,
2008

Randy R. Wiese
February 24,
2005

January 10,
2006

May 17,
2006

Plan
Granted
Under
2005
Plan

2005
Plan

2005
Plan

Total

1996
Plan

2005
Plan

2005
Plan

2005
Plan

Total

1996
Plan

2005
Plan

2005
Plan

Unvested
Shares
12,500

15,000

50,000

77,500

6,250

20,000

15,000

20,000

61,250

1,500

11,250

3,750

Vesting Dates
January 10,
2009

January 10,
2010

March 27,
2009
March 27,
2010
March 27,
2011

February 22,
2009
February 22,
2010
February 22,
2011
February 22,
2012

January 11,
2009

January 10,
2009
January 10,
2010

March 27,
2009
March 27,
2010
March 27,
2011

February 22,
2009
February 22,
2010
February 22,
2011
February 22,
2012

February 24,
2009

January 10,
2009
January 10,
2010

May 17,
2009

Shares
Vesting
6,250

6,250

5,000
5,000

5,000

12,500
12,500
12,500

12,500

6,250

10,000

10,000

5,000
5,000

5,000

5,000
5,000
5,000

5,000

1,500

5,625

5,625

1,875
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May 17, 1,875
2010
March 27, 2005 15,000 March 27, 5,000
2007 Plan 2009
March 27, 5,000
2010
March 27, 5,000
2011
February 22, 2005 20,000 February 22, 5,000
2008 Plan 2009
February 22, 5,000
2010
February 22, 5,000
2011
February 22, 5,000
2012
Total 51,500
Joseph T. Ruble
February 24, 1996 1,875 February 24, 1,875
2005 Plan 2009
January 10, 2001 11,250 January 10, 5,625
2006 Plan 2009
January 10, 5,625
2010
March 27, 2005 9,375 March 27, 3,125
2007 Plan 2009
March 27, 3,125
2010
March 27, 3,125
2011
February 22, 2005 17,500 February 22, 4,375
2008 Plan 2009
February 22, 4,375
2010
February 22, 4,375
2011
February 22, 4,375
2012

Total 40,000

“
All performance-based restricted stock awards were granted under the Company's 2005 Plan. The restricted stock awards will vest only when and if
certain pre-established performance goals for a particular year are met and the Compensation Committee of the Board certifies that such goals have
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been met (which is anticipated to occur around March 1 of the following year). Detailed information relating to the performance-based unvested

restricted stock awards as of December 31, 2008 is as follows:

Name

Peter E. Kalan

Robert M. Scott

Randy R. Wiese

Joseph T. Ruble

Option Exercises and Stock Vested

Grant Date
May 25,
2007

February 22,
2008

May 25,
2007

February 22,
2008

May 25,
2007

February 22,
2008

May 25,
2007

February 22,
2008

Plan
Granted
Under
2005
Plan

2005
Plan

Total

2005
Plan

2005
Plan

Total

2005
Plan

2005
Plan

Total

2005
Plan

2005
Plan

Total

Unvested
Shares
13,333

50,000

63,333

13,333

20,000

33,333

13,333

20,000

33,333

8,333

17,500

25,833

Approximate
Vesting
Dates

March 1,
2009
March 1,
2010

March 1,
2009
March 1,
2010
March 1,
2011

March 1,
2009
March 1,
2010

March 1,
2009
March 1,
2010
March 1,
2011

March 1,
2009
March 1,
2010

March 1,
2009
March 1,
2010
March 1,
2011

March 1,
2009
March 1,
2010

March 1,
2009
March 1,
2010
March 1,
2011

Shares
Vesting
6,667

6,666

16,667
16,667

16,666

6,667

6,666

6,667
6,667

6,666

6,667

6,666

6,667
6,667

6,666

4,167

4,166

5,834
5,833

5,833
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The following table contains information concerning shares of restricted stock which vested in the persons named in the Summary
Compensation Table during 2008. All dollar values have been rounded to the nearest whole dollar. None of such persons exercised any stock
options during 2008.

Restricted Stock Awards

Number of
Shares Value

Acquired on Realized on
Name Vesting Vesting(1)
Peter E. Kalan 17917 $ 213,800
Robert M. Scott 39,583 $ 476,654
Randy R. Wiese 20,667 $ 246,740
Joseph T. Ruble 14,792 $ 178,818

M
This column reflects the total dollar value realized upon the vesting of restricted stock during 2008. The total
dollar value realized was computed by summing the dollar value realized for each share of restricted stock that
vested. The dollar value realized for each share of restricted stock that vested was the closing market price of the
Common Stock on the date of vesting.
Non-Qualified Deferred Compensation

The following table contains information concerning contributions, earnings, withdrawals and account balances for the persons named in
the Summary Compensation Table related to the Company's
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Wealth Accumulation Plan (the "Wealth Plan"). All dollar values have been rounded to the nearest whole dollar.

Aggregate
Aggregate Aggregate Withdrawals Aggregate
Balance at Executive Company Earnings / Balance at
December 31, Contributions Contributions (Losses) in Distributions December 31,
Name 2007 in 2008(1)(5) in 2008(2)(6) 2008(3) in 2008(4) 2008(7)
Peter E. Kalan $ 413,980 $ 37,855 $ 7,184  $(103,617) $ $ 355,402
Robert M. Scott $ 283,643 $ $ $ (32449) $ $ 251,194
Randy R. Wiese $ 344,908 $ 25,588 $ 6,250 $(108,416) $ 73,822 $ 194,508
Joseph T. Ruble $ 153,155 $ 27,827 $ 6,250 $ (69,968) $ $ 117,264

)

@

Pursuant to the Wealth Plan (an elective, non-qualified and unfunded deferred compensation plan for certain executive employees of
the Company), each executive officer may make the following compensation deferral elections prior to December 15 of the year
preceding the year for which the deferral is to be effective: (i) up to 25% of the executive officer's base salary payable during the
particular calendar year and (ii) up to 100% of the executive officer's cash bonus payable for the particular year, not to exceed an
aggregate maximum deferral of $700,000 for any one year.

The Wealth Plan provides for the Company to credit each participant's deferral account with an amount equal to 25% of the
participant's aggregate deferral amount for a particular year, up to a maximum Company credit of $6,250 for such year. The Wealth
Plan provides that the Company credit occurs on the basis of payroll periods while the participant's election relates to the year in which
the deferred amounts are earned.
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3)
Pursuant to the Wealth Plan, the Company allocates (as a bookkeeping entry) both a participant's deferral amounts credited to the
participant's Wealth Plan account and the Company's credits to such account to one or more deemed investment options (selected by
the participant) consisting of various mutual funds selected by the Company. On a periodic basis, the Company then credits
(decreases) the participant's account on its books with a number of units of each deemed investment based on the net asset values of
the corresponding mutual funds. The Aggregate Balance at December 31, 2008, shown in this table for each participant represents the
value of the participant's account based on the December 31, 2008, net asset values of the mutual funds selected by the participant for
the participant's deemed investments multiplied by the respective numbers of units of such mutual funds credited as deemed
investments to the participant's account as of such date. The Aggregate Earnings (Losses) in 2008 shown in this table for each
participant represent the 2008 performance of the deemed investments selected by the participant because the value of a participant's
Wealth Plan account at any time is based on the value of the deemed investments selected by the participant, the participant's account
"earnings" are not meaningful other than as an indication of the performance of a deemed investment as reflected in its unit value on a
particular day.

“
In 2001, with respect to his deferral for 2002, Mr. Wiese elected a pre-termination distribution of his account balance to be paid to him
over a 60-month period. The first monthly payment was made in February 2007.

)
The amounts reflected in this column are included in full either in the "Salary" column or in the "Non-Equity Incentive Plan
Compensation" column (or partly in both columns) of the Summary Compensation Table in this Proxy Statement.

(0)
The amounts reflected in this column are included in the "All Other Compensation" column of the Summary Compensation Table in
this Proxy Statement.

@)

Under the terms of the Wealth Plan, all of the NEOs are fully vested in their Wealth Plan account balances. A certain portion of

Mr. Wiese's Wealth Plan account balance is being distributed to him in 60 monthly installments which began in February 2007. Each
of Messrs. Kalan, Scott and Ruble has elected to receive (or to have his beneficiaries receive in the event of his death) the value of his
Wealth Plan account upon the termination of his employment or upon his death either in a lump-sum or in monthly payments over a
period of not more than 180 months.

Employment Agreements

The Company entered into employment agreements with Mr. Kalan in January 2001, with Mr. Scott in June 2005, with Mr. Wiese in April
2006 and with Mr. Ruble in January 2001. These employment agreements were amended several times subsequent to their original dates. In May
2008, the Company entered into restated employment agreements with these individuals to reflect the terms of the original agreements and all
amendments thereto. Subsequently, the restated employment agreements were amended in August 2008.

Mr. Kalan's restated employment agreement provides for a base salary at an annual rate which is not less than his base salary in effect on
December 31 of the immediately preceding calendar year, an annual incentive bonus target of not less than 50% of his base salary, paid
vacations and holidays and various group insurance coverages. Mr. Kalan's current annual base salary is $500,000, and his current incentive
bonus target is 110% of his base salary.

Mr. Scott's restated employment agreement provides for a base salary at an annual rate which is not less than his base salary in effect on
December 31 of the immediately preceding calendar year, an annual incentive bonus target of not less than 65% of his base salary, paid
vacations and holidays and
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various group insurance coverages. Mr. Scott's current annual base salary is $438,000, and his current incentive bonus target is 75% of his base
salary.

Mr. Wiese's restated employment agreement provides for a base salary at an annual rate which is not less than his base salary in effect on
December 31 of the immediately preceding calendar year, an annual incentive bonus target of not less than 65% of his base salary, paid
vacations and holidays and various group insurance coverages. Mr. Wiese's current annual base salary is $335,000, and his current incentive
bonus target is 65% of his base salary.

Mr. Ruble's restated employment agreement provides for a base salary at an annual rate which is not less than his base salary in effect on
December 31 of the immediately preceding calendar year, an annual incentive bonus target of not less than 45% of his base salary, paid
vacations and holidays and various group insurance coverages. Mr. Ruble's current annual base salary is $280,000, and his current incentive
bonus target is 65% of his base salary.

Each of the restated employment agreements will terminate upon the executive's death, and the Company may terminate the employment of
the executive in the event of his disability for a continuous period of more than six months or for more than 180 days in the aggregate during any
12-month period. The Company also may terminate the employment of the executive for "cause", the definition of which appears below. In the
cases of death or disability, the executive (or his estate) would be entitled to receive his base salary through the employment termination date,
any other amounts or benefits earned, accrued or owed to him but not paid as of the employment date, and a pro rata portion of his annual
incentive bonus for the year in which his employment terminates. In the case of termination for cause, the executive is not entitled to receive any
salary after the employment termination date or any portion of his incentive bonus for the year in which his employment terminates. If the
executive voluntarily resigns prior to the termination of his employment agreement, then he is entitled to receive only his base salary through the
employment termination date and any other amounts or benefits earned, accrued or owed to him but not paid as of the employment date (unless
such date is December 31, in which case he also is entitled to receive his incentive bonus for the year of termination).

If the Company terminates the employment of the executive without cause prior to a change of control of the Company, then the Company
must continue to pay such person's base salary for two years after the termination in the case of Mr. Kalan and one year after the termination in
the cases of Messrs. Scott, Wiese and Ruble (in each case, less compensation received from another employer), any other amounts or benefits
earned, accrued or owed to him but not paid as of the employment date, and an additional amount equal to a specified percentage of such
person's base salary (160% in the case of Mr. Kalan, 125% in the case of Mr. Scott, and 115% in the cases of Messrs. Wiese and Ruble, and in
each case, one-half is payable within 30 days of the termination and the other one-half payable one year after the termination). If the termination
without cause occurs after a change of control of the Company, then the Company must pay the executive's base salary for two years after the
termination (in a lump sum within 30 days after the termination and without regard to other employment), any other amounts or benefits earned,
accrued or owed to him but not paid as of the employment date, and an additional amount equal to a specified percentage of such person's base
salary (210% in the case of Mr. Kalan, 175% in the case of Mr. Scott, and 165% in the cases of Messrs. Wiese and Ruble, and in each case
payable in a lump sum within 30 days after the termination). Additional information with respect to the matters discussed in this paragraph
appears under "Potential Payments Upon Termination of Employment" later in this Proxy Statement.

The restated employment agreements contain provisions relating to a constructive termination (consisting of a material change in the
executive's duties and responsibilities or assignment to the executive of materially inappropriate duties and responsibilities, in either case

without the executive's written consent) but require that the employee give notice to the Company of a claimed constructive
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termination, and the Company then has an opportunity to take appropriate actions to remove the basis for such claim. If a constructive
termination occurs, then the executive is entitled to the same compensation as if the Company had terminated his employment without cause
(either before or after a change of control of the Company, as the case may be).

If the Company terminates the executive's employment because of the executive's disability, then the executive is entitled to continue his
participation in the Company's group medical and hospital insurance, dental insurance, life insurance and long-term care insurance plans (the
"Group Plans"), to the extent permitted by the Group Plans or applicable governmental regulations, until the first to occur of the cessation of
such disability, the executive's death, attainment of age 65 or receipt of substantially equivalent benefits from another employer. If the Company
terminates the executive's employment without cause prior to a change of control, then the executive is entitled to continue his participation in
the Group Plans for two years after the effective date of such termination in the case of Mr. Kalan and one year after the effective date of such
termination in the cases of Messrs. Scott, Wiese, and Ruble, to the extent permitted by the Group Plans or applicable governmental regulations,
or until his receipt of substantially equivalent benefits from another employer, whichever occurs first; if the termination without cause occurs
after a change of control, then the potential period of continued participation in the Group Plans is two years rather than one year for all of the
executives. In the case of a constructive termination, the executive's continued participation in the Group Plans is on the same basis as if the
Company had terminated the executive's employment without cause (either before or after a change of control of the Company, as the case may
be).

For purposes of the restated employment agreements with Messrs. Scott and Wiese, "cause" means (i) the executive's confession or
conviction of theft, fraud, embezzlement, or other crime involving dishonesty, (ii) the executive's certification of materially inaccurate financial
or other information pertaining to the Company or any of its subsidiaries with actual knowledge of such inaccuracies on the part of the
executive, (iii) the executive's refusal or willful failure to cooperate with an investigation by a governmental agency pertaining to the financial or
other business affairs of the Company or any of its subsidiaries unless such refusal or willful failure is based upon a written direction of the
Board or the written advice of counsel, (iv) the executive's excessive absenteeism (other than by reason of physical injury, disease or mental
illness) without a reasonable justification and failure on the part of the executive to cure such absenteeism within 20 days after the executive's
receipt of a written notice from the Board or the chief executive officer of the Company setting forth the particulars of such absenteeism,

(v) material violation by the executive of his nondisclosure obligations under the employment agreement, (vi) habitual and material negligence
by the executive in the performance of his duties and responsibilities under the employment agreement and failure on the part of the executive to
cure such negligence within 20 days after his receipt of a written notice from the Board or the chief executive officer of the Company setting
forth in reasonable detail the particulars of such negligence, (vii) material non-compliance by the executive with his performance obligations
under the employment agreement and failure to correct such non-compliance within 20 days after the executive's receipt of a written notice from
the Board or the chief executive officer of the Company setting forth in reasonable detail the particulars of such non-compliance, (viii) material
failure by the executive to comply with a lawful directive of the Board or the chief executive officer of the Company and failure to cure such
non-compliance within 20 days after the executive's receipt of a written notice from the Board or the chief executive officer of the Company
setting forth in reasonable detail the particulars of such non-compliance, (ix) a material breach by the executive of any of his fiduciary duties to
the Company or its subsidiaries and, if such breach is curable, the executive's failure to cure such breach within 20 days after the executive's
receipt of a written notice from the Board or the chief executive officer of the Company setting forth in reasonable detail the particulars of such
breach or (x) willful misconduct or fraud on the part of the executive in the performance of the executive's duties under the employment
agreement as determined in good faith by the Board. The definition of "cause" in the restated employment agreements with Messrs. Kalan and
Ruble do not contain clauses (ii) and (iii) in
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the foregoing list of events constituting "cause". In no event will the results of operations of the Company or any business judgment made in
good faith by the executive constitute an independent basis for termination for cause of the executive's employment under the employment
agreement. Any termination of the executive's employment for cause must be authorized by a majority vote of the Board taken not later than six
months (in the cases of Messrs. Scott and Wiese) or nine months (in the cases of Messrs. Kalan and Ruble) after a majority of the members of
the Board (other than the executive) have actual knowledge of the occurrence of the event or conduct constituting the cause for such termination.
For purposes of the unvested restricted stock discussed below, the definition of "cause" is the same as the definition in the restated employments
agreements with Messrs. Scott and Wiese.

For purposes of the restated employment agreements and the unvested restricted stock discussed below, a "change of control" of the
Company generally includes (i) the merger or consolidation of the Company into another corporation, (ii) the acquisition of 30% or more of the
outstanding Common Stock by any person, entity, or group of persons, (iii) a "going private" transaction involving the Company, (iv) the sale or
other disposition of all or substantially all of the Company's property and assets, (v) the disposition to a third party of a major portion or portions
of the Company's business measured either by the consideration received as a percentage of the market value of the Common Stock or by the
revenues of the Company represented by the business being sold and (vi) a change in a majority of the members of the Board without approval
of 75% of the incumbent directors. The preceding sentence is qualified by reference to the actual more detailed definition of "change of control"
contained in the applicable agreements between the Company and Messrs. Kalan, Scott, Wiese, and Ruble, respectively.

Potential Payments Upon Termination of Employment
The closing market price of the Common Stock on December 31, 2008, was $17.47 per share.

Assuming that the executive's death, the termination of the executive's employment by reason of his disability or the executive's voluntary
resignation occurred on December 31, 2008, the executive would be entitled to receive his base salary through the termination date, any other
amounts or benefits earned, accrued or owed to him but not paid as of the employment termination date, and his incentive bonus for 2008 but no
further cash payments or benefits from the Company except as provided in the following sentence. In the case of a termination of the executive's
employment by reason of his disability, the executive would be entitled to the continuation of group medical, dental, life and long-term disability
insurance until the first to occur of the cessation of such disability, the executive's death, attainment of age 65 or receipt of substantially
equivalent benefits from another employer. The monthly premiums at December 31, 2008, for such insurance coverages were $1,402 for
Mr. Kalan (age 49), $1,045 for Mr. Scott (age 58), $1,435 for Mr. Wiese (age 49) and $1,435 for Mr. Ruble (age 48).

Assuming that the termination of the executive's employment for cause occurred on December 31, 2008, the executive would be entitled to
receive his base salary through the termination date and any other amounts or benefits earned, accrued or owed to him but not paid as of the
employment termination date but no further cash payments or benefits from the Company.

Termination Without Cause Prior to a Change of Control

Assuming that the Company terminated the executive's employment on December 31, 2008, without cause (including a constructive
termination) prior to a change of control of the Company, the executive would be entitled to receive his base salary through the termination date,
any other amounts or benefits earned, accrued or owed to him but not paid as of the employment termination date, and
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his incentive bonus for 2008. In addition, the executive would be entitled to receive the payments and benefits shown in the following table:

Payment or Benefit Kalan Scott Wiese Ruble Totals
Base salary(1) $1,000,000 $438,000 $335,000 $280,000 $2,053,000
Additional amount of base salary(2) 800,000 547,500 385,250 322,000 2,054,750
Group medical, dental, life and long-term

disability benefits(3) 33,640 12,540 17,222 17,222 80,624

$1,833,640 $998,040 $737.472 $619,222 $4,188,374

)

@

3

Base salary amount (two years for Mr. Kalan and one year for the other executive officers) would be reduced by any compensation
received from another employer and is payable ratably over the 24 months following the termination of employment for Mr. Kalan and
over the 12 months following the termination of employment for the other executive officers.

Amount payable 50% no later than 30 days after the effective date of termination of employment, and the other 50%, without interest,
one year after the effective date of termination of employment.

Amount represents premiums based upon monthly premium being paid as of December 31, 2008, payable for 24 months following
termination of employment for Mr. Kalan and over 12 months following termination of employment for the other executive officers.
Benefits will cease upon the executive's receipt of substantially equivalent benefits from another employer.

Termination Without Cause After a Change of Control

Assuming that the Company terminated the executive's employment on December 31, 2008, without cause (including a constructive

termination) after a change of control of the Company, the executive would be entitled to receive his base salary through the termination date,
any other amounts or benefits earned, accrued or owed to him but not paid as of the employment termination date, and his incentive bonus for
2008. In addition, the executive would be entitled to receive the payments and benefits shown in the following table (which include the value of
140,833; 94,583; 84,833; and 65,833 unvested shares of restricted stock held, respectively, by Messrs. Kalan, Scott, Wiese and Ruble on
December 31, 2008, which would vest upon such termination of employment without cause after a change of control):

Payment or Benefit Kalan Scott Wiese Ruble Totals
Base salary(1) $1,000,000 $ 876,000 $ 670,000 $ 560,000 $ 3,106,000
Additional amount of base

salary(1) 1,050,000 766,500 552,750 462,000 2,831,250
Group medical, dental, life and

long-term disability benefits 33,640 25,080 34,444 34,444 127,608
Acceleration of vesting of

restricted stock awards(3) 2,460,353 1,652,365 1,482,033 1,150,103 6,744,854

$4,543,993  $3,319,945  $2,739,227  $2,206,547 $12,809,712

)

@

Amount payable in a lump sum within 30 days after the termination of employment without regard to other employment.

Amount represents premiums for 24 months, based upon monthly premiums being paid as of December 31, 2008. Benefits will cease
upon the executive's receipt of substantially equivalent benefits from another employer.
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3
Amount represents the number of shares of unvested restricted stock that would vest upon the termination of employment after a
change of control, multiplied by the closing market price of the Common Stock on December 31, 2008 ($17.47).

If any of the payments required to be made to Messrs. Kalan, Scott, Wiese or Ruble upon a termination of employment without cause
(including a constructive termination) prior to or after a change of control of the Company constitute "excess parachute payments" under
Section 280G (the Golden Parachute provision) of the Internal Revenue Code of 1986 and the executive becomes liable for any excise tax on
such payments (and any interest or penalties on such excise tax), then the Company must pay to the executive (i) the amount of such excise tax,
interest and penalties (the initial "gross-up payment") and (ii) a series of additional amounts equal to the income, excise and other taxes for
which the executive would become liable as a result of the initial "gross-up payment" and each such additional "gross-up payment". The
Company has similar obligations to the executives in the case of accelerated vesting of restricted shares of Common Stock as a result of a
termination of employment without cause (including a constructive termination) after a change of control. The Company believes that payments
in the amounts set forth in the immediately preceding table would not constitute "excess parachute payments".

Each restated employment agreement described above contains provisions (i) restricting the disclosure by the executive of confidential
information of the Company during the term of the agreement and thereafter, (ii) restricting the executive from soliciting employees of the
Company for employment with another employer for a period of one year after the termination of the executive's employment with the Company
and (iii) restricting the executive from engaging in various activities directly or indirectly involving competition with the Company for a period
of one year after the termination of the executive's employment with the Company. Each agreement authorizes the Company to seek injunctive
relief to prevent a violation or potential violation of the restrictive provisions described in this paragraph, and the Company also can exercise any
other rights and remedies that might be available to the Company in the particular circumstances.

COMPENSATION COMMITTEE REPORT

The following Compensation Committee Report is not deemed to be "soliciting material” or to be "filed" with the SEC or subject to
Regulation 14A, other than as provided below, or to the liabilities of Section 18 of the Exchange Act. This report shall not be deemed to be
incorporated by reference into any prior or subsequent filing by the Company with the SEC under the Securities Act of 1933 or the Securities
Exchange Act of 1934, notwithstanding any general statement contained in any such filings incorporating this proxy statement by reference,
except to the extent that the Company specifically requests that such information be incorporated by reference or treated as soliciting material.

We have reviewed and discussed with management of the Company the Compensation Discussion and Analysis which appears in this
Proxy Statement and is required by Item 402(b) of SEC Regulation S-K.

Based upon such review and discussions, we recommended to the Board that such Compensation Discussion and Analysis be included in
this Proxy Statement.

Frank V. Sica, Chairman
Ronald H. Cooper
Donald V. Smith

James A. Unruh

Compensation Committee of the
Board of Directors
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PROPOSAL 2: RATIFICATION OF APPOINTMENT OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

The firm of KPMG LLP served as the Company's independent registered public accounting firm for 2008 and has been appointed by the
Company's Audit Committee to serve in such capacity for 2009. The Company expects that a representative of KPMG LLP will be present at the
Annual Meeting, with the opportunity to make a statement if he or she desires to do so, and that such representative will be available to respond
to appropriate questions.

The following table sets forth (i) as "Audit Fees" the aggregate fees billed by KPMG LLP for 2008 and 2007 for professional services
rendered for audits of the Company's annual consolidated financial statements and reviews of financial statements included in the Company's
quarterly reports on Form 10-Q as well as for services that are normally provided by KPMG LLP in connection with statutory and regulatory
filings or engagements for such periods, such as the attestation on the effectiveness of the Company's internal control over financial reporting,
(ii) as "Audit-Related Fees" the aggregate fees billed by KPMG LLP in 2008 and 2007 for assurance and related services that are reasonably
related to the performance of the audits or reviews of the Company's financial statements that are not reported under "Audit Fees," and (iii) as
"Tax Fees" the aggregate fees billed by KPMG LLP in 2008 and 2007 for federal, state and foreign tax compliance, tax advice and tax planning
services:

2008 2007
Audit Fees $732,061 $706,927
Audit-Related Fees
Tax Fees 12,576 23,093
Total: $744,637  $730,020

Other than as reported above, no other fees were billed by KPMG LLP for 2008 or 2007.
Pre-Approval Policies and Procedures

The Charter of the Company's Audit Committee requires the Committee to approve, in advance of the performance of the services, all audit
and permissible non-audit services to be provided to the Company by the Company's independent registered public accounting firm. The Audit
Committee has delegated to the chairman of the Committee the authority to perform the Committee's responsibilities with respect to such
approvals. The Audit Committee chairman is required to report to the Committee at its next meeting on the manner in which such delegated
performance was carried out by him. Each year since 2003, the engagement of KPMG LLP to provide services to the Company has been
approved in advance either by the Audit Committee or by the chairman of the Committee pursuant to the delegated authority referred to above.

Although the Company's Audit Committee is directly responsible for the appointment of the Company's independent registered public
accounting firm, the Board is requesting the Company's stockholders to ratify the Audit Committee's appointment of KPMG LLP to serve in
such capacity for 2009 so that the Company will have the benefit of its stockholders' views on such appointment. If the stockholders do not ratify
such appointment, the Audit Committee nevertheless may determine that it is in the best interests of the Company and its stockholders to keep
such appointment in effect for 2009. Whether or not the appointment of KPMG LLP is ratified by the stockholders, the Audit Committee at any
time during the year may appoint a different independent registered public accounting firm for 2009 if the Audit Committee determines that such
a change would be in the best interests of the Company and its stockholders.
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Ratification of the appointment of KPMG LLP as the Company's independent registered public accounting firm for 2009 requires the
affirmative vote of the holders of a majority of the shares of Common Stock present or represented by proxy at the Annual Meeting and entitled
to vote on such matter. Abstentions will have the effect of a "no" vote with respect to such matter.

The Board Recommends that Stockholders
Vote FOR Ratification of the Appointment of KPMG LLP as the
Company's Independent Registered Public Accounting Firm for 2009.

REPORT OF THE AUDIT COMMITTEE

The following report of the Audit Committee is not deemed to be "soliciting material” or to be "filed" with the SEC or subject to
Regulation 14A, other than as provided below, or to the liabilities of Section 18 of the Exchange Act. This report shall not be deemed to be
incorporated by reference into any prior or subsequent filing by the Company with the SEC under the Securities Act of 1933 or the Securities
Exchange Act of 1934, notwithstanding any general statement contained in any such filings incorporating this proxy statement by reference,
except to the extent that the Company specifically requests that such information be incorporated by reference or treated as soliciting material.

The purpose of the Audit Committee, as set forth in its Charter, is to oversee the accounting and financial reporting processes of the
Company and the audits of the financial statements of the Company.

We have implemented procedures to assure that the Audit Committee performs each of its responsibilities under its Charter. During 2008,
and thereafter through the completion of the audit of the Company's financial statements for such year, those procedures included regular
meetings with management of the Company and with appropriate representatives of the Company's independent registered public accounting
firm.

We reviewed and discussed both with management of the Company and with the Company's independent registered public accounting firm,
KPMG LLP, the Company's audited consolidated financial statements for 2008.

We also discussed with KPMG LLP the matters required to be discussed by Statement on Auditing Standards No. 114, The Auditor's
Communication With Those Charged With Governance.

We received the written disclosures and the letter from KPMG LLP required by the applicable requirements of the Public Company
Accounting Oversight Board regarding KPMG LLP's communications with the Audit Committee concerning independence, and have discussed
with KPMG LLP its independence.

Based upon the reviews and discussions referred to in the immediately preceding three paragraphs of this report, we recommended to the
Board that the audited consolidated financial statements of the Company for 2008 be included in the Company's Annual Report on Form 10-K
for such year for filing with the Securities and Exchange Commission. The purpose of the Audit Committee, as set forth in its Charter, is to
oversee the accounting and financial reporting processes of the Company and the audits of the financial statements of the Company.

Bernard W. Reznicek, Chairman
Donald B. Reed
Janice I. Obuchowski

Audit Committee of the Board of
Directors
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RELATED PARTY TRANSACTIONS

Our Audit Committee Charter, as amended August 14, 2007, requires the Audit Committee to review and approve all related party
transactions. For purposes of the charter, the term "related party transactions" includes all transactions required to be disclosed pursuant to SEC
Regulation S-K, Item 404. As defined by Item 404, a "related party transaction" is generally any effected or proposed transaction, arrangement
or relationship in which:

®

The Company was or is to be a participant;

(i)

The amount involved exceeds or is expected to exceed $120,000; and

(iii)

Any "related person” has an interest.

"Related person" generally means:

A director or director nominee of the Company;

An executive officer of the Company;

A stockholder who is known to be the beneficial owner of more than 5% of our common stock; or

Any "immediate family member" of a director, director nominee, executive officer or beneficial owner of more than 5% of
our common stock. "Immediate family members" include spouse, children, parents, siblings, in-laws, stepparents and

stepchildren and any other person sharing the related person's household.

Any firm, corporation or other entity in which any of the foregoing persons (i) is employed by, a director of or a partner or
principal in such entity or (ii) has a beneficial ownership interest of 10% or more.

Since the beginning of January 1, 2008, there were no transactions, and there are not any currently proposed transactions, in which the
Company was or is a participant with any related person, which would be required to be disclosed pursuant to Item 404 of Regulation S-K, other
than as described in this Proxy Statement.

OTHER MATTERS

Because no stockholder has given the Company timely written notice of business not discussed in this Proxy Statement which such
stockholder intends to bring before the Annual Meeting, under the bylaws of the Company no stockholder may properly bring any other business
before the Annual Meeting. As of the date of this Proxy Statement, the Company does not know of any matter that may come before the Annual
Meeting other than the matters discussed in this Proxy Statement; however, if any other matter is properly presented at the Annual Meeting, the
persons named in the accompanying proxy or their substitutes will have discretionary authority to vote on such matter in accordance with their
judgment.

DEADLINE FOR SUBMISSION OF STOCKHOLDER PROPOSALS

Under the bylaws of the Company, a stockholder who wishes to bring any business before the 2010 annual meeting of stockholders of the
Company must give advance written notice to the Company of such business and of any proposal which such stockholder wishes to have
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of the Company at the principal executive office of the Company, must be received by the Secretary of the Company not later than

December 11, 2009, and must contain certain information required by the bylaws of the Company. Such advance notice requirement applies to
all matters even if
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a stockholder does not seek to include in the Company's proxy statement a proposal with respect to a particular matter.

The bylaws of the Company also provide that stockholder nominations of persons for election to the Board are subject to certain advance
notice and informational requirements.

Copies of the Company's bylaws are available to stockholders upon request made to the Secretary of the Company at the address set forth
on the first page of this Proxy Statement.

The bylaw requirements referred to above do not supersede the conditions and requirements established by the SEC for stockholder
proposals to be included in the Company's proxy materials for a meeting of stockholders, and in that regard stockholders also must comply with
the applicable requirements of Rule 14a-8 under the Securities Exchange Act of 1934.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS SHARING AN ADDRESS

In some cases, only one copy of this Proxy Statement and the Company's Annual Report on SEC Form 10-K is being delivered to multiple
stockholders who share an address, unless the Company has received contrary instructions from one or more of such stockholders. Upon written
or oral request, the Company promptly will deliver a separate copy of this Proxy Statement and such Annual Report to a stockholder at a shared
address to which only a single copy of such documents was delivered. To request a separate delivery of such documents now or in the future, a
stockholder may submit a written request to the Investor Relations Department of the Company at the address appearing on the first page of this
Proxy Statement or may submit an oral request to such department at (303) 200-2000. Stockholders sharing an address who currently receive
multiple copies of the Company's proxy statements or annual reports and who would rather receive only a single copy of either or both of such
documents may request such delivery change by writing or calling the Investor Relations Department of the Company in the manner described
above.
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ANNUAL REPORT AND FINANCIAL STATEMENTS

The Company's 2008 Annual Report to stockholders, including financial statements, has accompanied the mailing of this proxy
statement. The Annual Report does not constitute and should not be considered a part of this proxy solicitation material. The Company
will provide without charge to each stockholder solicited, upon the written request of any such stockholder, a copy of its Annual Report
on Form 10-K filed with the SEC, including the financial statements, exhibits, and schedules thereto, for the fiscal year ended
December 31, 2008. Such written request should be directed to Investor Relations Department of the Company at the address appearing
on the first page of this Proxy Statement or may submit an oral request to such department at (303) 200-2000.

By Order of the Board of Directors

Joseph T. Ruble

Secretary
April 10, 2009

ALL STOCKHOLDERS ARE WELCOME TO ATTEND THE ANNUAL MEETING. HOWEVER, REGARDLESS OF WHETHER
YOU PLAN TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND SIGN THE ENCLOSED PROXY AND MAIL IT
PROMPTLY IN THE ACCOMPANYING ENVELOPE IN ORDER TO ASSURE REPRESENTATION OF YOUR SHARES. NO
POSTAGE IS REQUIRED IF THE ACCOMPANYING ENVELOPE IS MAILED IN THE UNITED STATES.

YOU ALSO MAY FILE YOUR PROXY BY TELEPHONE OR THE INTERNET IN ACCORDANCE WITH THE INSTRUCTIONS
ACCOMPANYING THE PROXY.

IF YOU ATTEND THE MEETING AND ARE A STOCKHOLDER OF RECORD, YOU MAY VOTE IN PERSON. IF YOU WISH
TO ATTEND AND VOTE AT THE MEETING AND YOUR SHARES ARE HELD IN "STREET NAME", YOU WILL NEED TO
OBTAIN A PROXY FROM THE INSTITUTION THAT HOLDS YOUR SHARES AND SHOULD ADVISE SUCH INSTITUTION
NOT TO VOTE YOUR SHARES. A PROXY WHICH YOU GIVE WILL NOT BE USED IF YOU ATTEND THE MEETING IN
PERSON AND SO REQUEST.
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