
18.819.8 Awards Not Taken Into Account for Other Benefits. Awards shall be special incentive payments
to the Grantee and shall not be taken into account in computing the amount of salary or compensation of the
Grantee for purposes of determining any pension, retirement, death or other benefit under (a) any pension,
retirement, profit-sharing, bonus, insurance or other employee benefit plan of an Employer, except as such
plan shall otherwise expressly provide, or (b) any agreement between an Employer and the Grantee, except as
such agreement shall otherwise expressly provide.

18.919.9 Employment Agreement Supersedes Award Agreement. In the evenIf a Grantee is a party to an
employment agreement with the Company or a Subsidiary that provides for vesting or extended exercisability
of equity compensation Awards on terms more favorable to the Grantee than the Grantee’s Award Agreement
or this Plan, the employment agreement shall be controlling; provided that (a) if the Grantee is a
Section 16 Person, any terms in the employment agreement requiring Compensation Committee of the Board,
Board or stockholder approval in order for an exemption from Section 16(b) of the Exchange Act to be
available shall have been approved by the Compensation Committee of the Board, the Board or the
stockholders, as applicable, and (b) the employment agreement shall not be controlling to the extent the
Grantee and Grantee’s Employer agree it shall not be controlling.

18.1019.10 Non-Exclusivity of Plan. Neither the adoption of the Plan by the Board nor its submission
to the stockholders of the Company for approval shall be construed as creating any limitations on the power of
the Board to adopt such other compensatory arrangements for employees as it may deem desirable.

18.1119.11 No Trust or Fund Created. Neither the Plan nor any Award shall create or be construed to
create a trust or separate fund of any kind or anor, except the extent required by applicable federal law, any
fiduciary relationship between the Company or any Subsidiary and a Grantee or any other Person. To the
extent that any Person acquires a right to receive payments from the Company or any Subsidiary pursuant to
an Award, such right shall be no greater than the right of any unsecured general creditor of the Company or
any Subsidiary.

18.1219.12 No Right to Continued Employment or Awards. No employee shall have the right to be
selected to receive an Award under this Plan or, having been so selected, to be selected to receive a future
Award. The grant of an Award shall not be construed as giving a Grantee the right to be retained in the
employ of the Company or any Subsidiary or to be retained as a director of the Company or any Subsidiary.
Further, the Company or a Subsidiary may at any time terminate the employment of a Grantee free from any
liability, or any claim under the Plan, unless otherwise expressly provided in the Plan or in any Award
Agreement.

18.1319.13 Military Service. Awards shall be administered in accordance with Code Section 414(u) of
the Code and the Uniformed Services Employment and Reemployment Rights Act of 1994.

18.1419.14 Construction. The following rules of construction will apply to the Plan: (a) the word “or”
is disjunctive but not necessarily exclusive,; and (b) words in the singular include the plural, words in the
plural include the singular, and words in the neuter gender include the masculine and feminine genders, and
words in the masculine or feminine gender include the otheropposite gender and the neuter gendersgender.
The headings of sections and subsections are included solely for convenience of reference, and if there is any
conflict between such headings and the text of this Plan, the text shall control.

18.1519.15 No Fractional Shares. No fractional Shares shall be issued or delivered pursuant to the Plan
or any Award, and the Committee shall determine whether cash, other securities, or other property shall be
paid or transferred in lieu of any fractional Shares, or whether such fractional Shares or any rights thereto
shall be canceled, terminated, or otherwise eliminated.

18.1619.16 Plan Document Controls. This Plan and each Award Agreement constitute the entire
agreement with respect to the subject matter hereof and thereof; provided that in the event of any inconsistency
between this Plan and such Award Agreement, the terms and conditions of the Plan shall control.

25


	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.

