
acquires more than 20% or more of our common stock. Accordingly, the rights agreement allows the
board time to pursue alternate strategies to maximize our stockholders’ long-term value.

The rights may have certain anti-takeover effects. The rights will cause substantial dilution to any person
or group that attempts to acquire us without our board’s approval. As a result, the overall effect of the rights
may be to render more difficult or discourage any attempt to acquire us even if such acquisition may be
favorable to the interests of our stockholders. Because our board can redeem the rights and amend the rights
agreement in any respect prior to a person or group owning more than 20% of our outstanding common stock,
the rights should not interfere with a merger or other business combination that our board approves or any
other potential acquirer that is willing to make an offer at a fair price or otherwise in our stockholders’ best
interests.

Our rights agreement is similar to rights agreements that other public companies have adopted and our
adoption of this plan was not prompted by any external actions. We have received no hostile communications
or takeover approaches of any kind. We adopted the plan to give our board time to evaluate and respond to
any unsolicited future attempts to acquire our company and to protect the long-term value of our stockholders’
investment in us.

Description of Rights Agreement

Distribution of Rights. On January 29, 2009, our board declared a dividend of one right for each
outstanding share of our common stock, $0.001 par value per share, or common stock, to stockholders of
record at the close of business on February 9, 2009. Each right entitles the registered holder to purchase from
us one ten-thousandth of a share of our series A junior participating preferred stock, or preferred stock, at a
purchase price of $40.00 in cash per one ten-thousandth of a share, subject to adjustment. The rights are
attached to the certificates representing shares of our common stock and do not trade separately. Until the
distribution date, the rights are not exercisable or transferable separately from the common stock.

Term. The rights currently will expire on January 29, 2013, unless earlier redeemed or exchange. If our
stockholders do not ratify the Rights Agreement at the annual meeting, our board may, but is not required to,
terminate the rights agreement prior to January 29, 2013.

Events Causing Exercisability of Rights. The rights will separate from our common stock after the
distribution date which is the earlier to occur of the following:

• the close of business on the tenth day after the first public announcement that a person or group has
become an “acquiring person” (as defined below); and

• the close of business on the tenth day (or a later date determined by action of our board prior to such
time as any person or group becomes an acquiring person) following the commencement of, or
announcement of an intention to make, a tender offer or exchange offer, which when consummated
would result in a person or group becoming an acquiring person.

Acquiring Person. Our rights agreement generally defines an “acquiring person” as a person or group of
affiliated or associated persons that have acquired beneficial ownership of at least 20% of our outstanding
shares of common stock. As described below, after a person or group becomes an acquiring person, the rights
may not be redeemed or amended.

Authority of the Board. When evaluating decisions surrounding the redemption of the rights or any
amendment to the rights agreement to delay or prevent the rights from detaching and becoming exercisable as
a result of a particular transaction, the board, or any future board, is not subject to restrictions that would limit
its ability to redeem the rights or ototherwise make the rights non-applicable to a particular transaction prior to
a person or group becoming an “acquiring person.”

Flip-in and Flip-Over Events and Adjustment. After a person or group of affiliated or associated persons
becomes an acquiring person, each holder of a right, except an acquiring person, will have the right to receive,
upon exercise, shares of our common stock (or, in certain circumstances, cash, property or other securities of
the company) having a value equal to two times the purchase price of the right instead of our preferred stock.

33


	PROXY STATEMENT
	Proposals You Are Asked to Vote on and the Board’s Voting Recommendation
	Stockholders Entitled to Vote at Annual Meeting
	Voting Requirements
	Counting Votes
	How To Vote
	Attending the Annual Meeting
	Changing Your Vote
	Delivery of Proxy Materials
	Stockholders List
	Proxy Solicitation Costs
	Transfer Agent
	COMPANY GOVERNANCE
	Corporate Governance Guidelines
	Our Codes of Ethics and Business Conduct Policies
	Related Party Transactions and Policies
	BOARD COMMITTEES AND COMMITTEE MEMBERSHIP
	Audit Committee
	Compensation Committee
	Nominating and Corporate Governance Committee
	Company’s Leadership Structure, Lead Independent Director and Executive Sessions
	Board’s Role in Risk Oversight
	Director Compensation
	Stock Ownership Guidelines for Non-Employee Directors
	Director Independence
	Director Nominations
	Requirements for Submission of Stockholder Proposals
	Communications with the Company and our Board
	PROPOSALS
	Proposal 1 -- Election of Directors
	Proposal 2 -- Approval of the Dolan Media Company 2007 Incentive Compensation Plan, as amended and restated, which includes authorizing an additional 2,100,000 shares of our common stock for potential future issuance under the plan, and reapproving the performance goals under which compensation may be paid under the plan for purposes of Section 162(m) of the Internal Revenue Code.
	Proposal 3 -- Ratification of Rights Agreement, as amended
	Proposal 4 -- Approval of Amendment to Amended and Restated Certificate of Incorporation to Change the Company’s Name to The Dolan Company
	Proposal 5 -- Ratification of Appointment of Independent Registered Public Accounting Firm
	AUDIT COMMITTEE REPORT
	AUDIT COMMITTEE MATTERS
	Fees of the Independent Registered Public Accounting Firm
	Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services
	EXECUTIVE OFFICERS
	COMPENSATION DISCUSSION AND ANALYSIS
	Overview
	Compensation Philosophy and Objectives
	Compensation Consultant
	Peer Study
	Compensation Components
	2010 Compensation Plan
	Severance Arrangements and Change in Control Plan
	Policies Related to Compensation
	Compliance with Sections 162(m) and 409A of the Code
	Risk Assessment
	COMPENSATION COMMITTEE REPORT
	EXECUTIVE COMPENSATION
	Summary Compensation Table
	Employment Agreements
	Severance and Other Payments to Mark E. Baumbach
	Grants of Plan-Based Awards in 2009
	Outstanding Equity Awards at Year End 2009
	Option Exercises and Stock Vested for 2009
	Non-qualified Deferred Compensation for 2009
	Pension Benefits
	Potential Payments Upon Termination or Change in Control
	COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
	PRINCIPAL STOCKHOLDERS AND BENEFICIAL OWNERSHIP OF DIRECTORS AND EXECUTIVE OFFICERS
	Section 16(a) Beneficial Ownership Reporting Compliance
	Section 1.
	1.1 Effective Date and Purpose.
	1.2 Duration of the Plan.
	Section 2.
	2.1 "Annual Incentive Award
	2.2 "Award
	2.3 "Award Agreement’’
	2.4 "Beneficiary
	2.5 "Board’’
	2.6 "Bonus Opportunity’’
	2.7 "Cause’’
	2.8 "Change in Control’’
	2.9 "Code’’
	2.10 "Committee’’
	2.11 "Common Stock’’
	2.12 "Company’’
	2.13 "Covered Employee’’
	2.14 "Deferred Compensation Awards’’
	2.15 "Deferred Stock’’
	2.16 "Disability’’
	2.17 "Dividend Equivalent’’
	2.18 "Effective Date’’
	2.19 "Eligible Person’’
	2.20 "Employer’’
	2.21 "Exchange Act’’
	2.22 "Exercise Date’’
	2.23 "Fair Market Value’’
	2.24 "Grant Date’’
	2.25 "Grantee’’
	2.26 "Incentive Stock Option’’
	2.27 "including’’ or "includes’’
	2.28 "Non-Qualified Stock Option’’
	2.29 "Option’’
	2.30 "Option Price’’
	2.31 "Performance-Based Exception’’
	2.32 "Performance Goal’’
	2.33 "Performance Measures’’
	2.34 "Performance Period’’
	2.35 "Performance Unit’’
	2.36 "Person’’
	2.37 "Restricted Stock’’
	2.38 "Restricted Stock Unit’’ or "RSU’’
	2.39 "Restrictions’’
	2.40 "Retirement’’
	2.41 "Rule 16b-3’’
	2.42 "SEC’’
	2.43 "Section 16 Non-Employee Director’’
	2.44 "Section 16 Person’’
	2.45 "Settlement Date"’’
	2.46 "Share’’
	2.47 "Stock Appreciation Right’’ or "SAR’’
	2.48 "Strike Price’’
	2.49 "Subsidiary’’
	2.50 "Substitute Award’’
	2.51 "Term’’
	2.52 "Termination of Service’’
	2.53 "Year’’
	Section 3.
	3.1 Committee.
	3.2 Powers of the Committee.
	Section 4.
	4.1 Number of Shares Available for Grants.
	4.2 Adjustments in Authorized Shares and Awards.
	4.3 Compliance With Code Section 162(m).
	4.4 Performance -- Based Exception Under Section 162(m).
	Section 5.
	5.1 Eligibility.
	5.2 Award Agreement.
	5.3 General Terms and Termination of Service.
	5.4 Nontransferability of Awards.
	5.5 Cancellation and Rescission of Awards.
	5.6 Substitute Awards.
	5.7 Exercise by Non-Grantee.
	5.8 No Cash Consideration for Awards.
	Section 6.
	6.1 Grant of Options.
	6.2 Award Agreement.
	6.3 Option Price.
	6.4 Vesting.
	6.5 Grant of Incentive Stock Options.
	6.6 Exercise and Payment.
	Section 7.
	7.1 Grant of SARs.
	7.2 Award Agreements.
	7.3 Strike Price.
	7.4 Vesting.
	7.5 Exercise and Payment.
	7.6 Grant Limitations.
	Section 8. Restricted Stock
	8.1 Grant of Restricted Stock.
	8.2 Award Agreement.
	8.3 Consideration for Restricted Stock.
	8.4 Vesting.
	8.5 Effect of Forfeiture.
	8.6 Escrow; Legends.
	8.7 Stockholder Rights in Restricted Stock.
	Section 9. Restricted Stock Units
	9.1 Grant of Restricted Stock Units.
	9.2 Award Agreement.
	9.3 Crediting Restricted Stock Units.
	Section 10. Deferred Stock
	10.1 Grant of Deferred Stock.
	10.2 Award Agreement.
	10.3 Deferred Stock Elections.
	10.4 Deferral Account.(a) Establishment of Deferral Accounts.
	Section 11. Performance Units
	11.1 Grant of Performance Units.
	11.2 Value/Performance Goals.
	11.3 Earning of Performance Units.
	11.4 Adjustment on Change of Position.
	11.5 Dividend Rights.
	Section 12. Annual Incentive Awards
	12.1 Annual Incentive Awards.
	12.2 Determination of Amount of Annual Incentive Awards.(a) Aggregate Maximum.
	12.3 Time of Payment of Annual Incentive Awards.
	12.4 Form of Payment of Annual Incentive Awards.
	Section 13. Change in Control
	13.1 Acceleration of Vesting.
	13.2 Special Treatment In the Event of a Change in ControlSpecial Treatment if a Change in Control Occurs.
	Section 14. Dividend Equivalents
	Section 15.Section 16. Amendments and Termination
	15.116.1 Amendment and Termination.
	15.216.2 Effect of Termination or Amendments on Previously Granted Awards.
	Section 16.Section 17. Beneficiary Designation
	Section 17.Section 18. Withholding
	17.118.1 Required Withholding.
	17.218.2 Notification under Code Section 83(b) of the Code.
	Section 18.Section 19. General Provisions
	18.119.1 Governing Law.
	18.219.2 Severability.
	18.319.3 Successors.
	18.419.4 Requirements of Law.
	18.519.5 Securities Law Compliance.
	18.619.6 Section 409A.
	18.719.7 No Rights as a Stockholder.
	18.819.8 Awards Not Taken Into Account for Other Benefits.
	18.919.9 Employment Agreement Supersedes Award Agreement.
	18.1019.10 Non-Exclusivity of Plan.
	18.1119.11 No Trust or Fund Created.
	18.1219.12 No Right to Continued Employment or Awards.
	18.1319.13 Military Service.
	18.1419.14 Construction.
	18.1519.15 No Fractional Shares.
	18.1619.16 Plan Document Controls.
	Section 1. Certain Definitions.
	Section 2.
	Section 3. Issuance of Rights Certificates.
	Section 4. Form of Rights Certificates.
	Section 5. Countersignature and Registration.
	Section 6. Transfer, Split-Up,
	Section 7. Exercise of Rights;
	Section 8. Cancellation and Destruction of Rights Certificates.
	Section 9. Availability of Capital Stock.
	Section 10. Preferred Shares Record Date.
	Section 11. Adjustment of Purchase Price,
	Section 12.
	Section 13.
	Section 14.
	Section 15.
	Section 16.
	Section 17.
	Section 18.
	Section 19.
	Section 20.
	Section 21.
	Section 22.
	Section 23.
	Section 24.
	Section 25.
	Section 26.
	Section 27.
	Section 28.
	Section 29.
	Section 30.
	Section 31.
	Section 32.
	Section 33.
	Section 34.

