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October 13, 2009

Dear Stockholder:

On behalf of the Board of Directors, I cordially invite you to attend the 2009 Annual Meeting of Stockholders of
Sharps Compliance Corp. The Annual Meeting will be held on Thursday, November 19, 2009 at 10:00 a.m. in the
Aesops Room at the Hilton Houston Post Oak Hotel located at 2001 Post Oak Boulevard, Houston, Texas,

77056. The formal Notice of the Annual Meeting is set forth in the enclosed materials.

This year, you are being asked to act upon the election of six (6) Directors. This matter is discussed in greater detail in
the attached Notice of Annual Meeting of Stockholders and Proxy Statement.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR”
THE PROPOSAL

Your participation and vote are important. Even if you plan to attend the annual meeting in person, please complete,
sign and date the enclosed proxy card and return it promptly in the enclosed postage-prepaid envelope. Your shares
will be voted in accordance with the instructions you give in your proxy. Returning the proxy card will not limit your
right to attend or vote at the annual meeting. If you attend the annual meeting, you may vote in person if you wish,
even if you previously returned your proxy card.

Important Notice Regarding the Availability of Proxy Materials for our Stockholders Meeting to be held on
November 19, 2009. The Proxy Statement and a copy of our Annual Report on Form 10-K for the year ended June 30,
2009 are available at http://www.sharpsinc.com/financial_information.htm.

On behalf of the Board of Directors, I would like to express our appreciation for your continued support of our
Company. We look forward to seeing you at the Annual Meeting.

Sincerely,
Dr. Burton J. Kunik

Chairman of the Board
Chief Executive Officer
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 19, 2009

NOTICE IS HEREBY GIVEN that the 2009 Annual Meeting of Stockholders (the "Annual Meeting") of Sharps
Compliance Corp., a Delaware corporation (the "Company"), will be held on Thursday, November 19, 2009 at 10:00
a.m. in the Aesops Room at the Hilton Houston Post Oak Hotel located at 2001 Post Oak Boulevard, Houston, Texas,
77056 for the purpose of considering and voting upon the following:

1) the election of six (6) directors to hold office until the next Annual Meeting of Stockholders or until the election
and qualification of their respective successors;

2) such other business as properly may come before the Annual Meeting or any adjournment(s) thereof. The Board of
Directors is presently unaware of any other business to be presented to a vote of the stockholders at the Annual
Meeting.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE “FOR”
ALL OF THE PROPOSALS

These items of business are more fully described in the proxy statement accompanying this notice. The Board of
Directors has fixed the close of business on September 28, 2009 as the record date for the meeting. Only stockholders
of record at the close of business on the record date are entitled to notice of, and to vote at, the meeting or any
adjournment or postponement thereof.

You are cordially invited to attend the annual meeting. To ensure that your shares are represented and voted, however,
you should complete, sign, date and return the enclosed proxy card in the enclosed postage-prepaid envelope as
promptly as possible. Your shares will be voted in accordance with the instructions you give in your proxy. You may
revoke your proxy at any time before it is voted by signing and returning a proxy for the same shares bearing a later
date, by filing with the Corporate Secretary of the Company a written revocation bearing a later date or by attending
the annual meeting and voting in person. You will still be able to vote your shares in person should you decide to
attend the annual meeting, even if you have previously returned your proxy card.

By Order of the Board of Directors
David P. Tusa

Corporate Secretary

Houston, Texas
October 13, 2009

YOUR VOTE IS IMPORTANT

Please complete, sign and date the enclosed proxy card and return it promptly in the enclosed envelope so that your
shares will be represented whether or not you attend the annual meeting.




Edgar Filing: SHARPS COMPLIANCE CORP - Form DEF 14A

SHARPS COMPLIANCE CORP.
9220 Kirby Drive, Suite 500
Houston, Texas 77054

PROXY STATEMENT
ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 19, 2009

SOLICITATION AND REVOCABILITY OF PROXIES

This Proxy Statement (the "Proxy Statement") and the accompanying materials are furnished in connection with the
solicitation of proxies by the Board of Directors of Sharps Compliance Corp., a Delaware corporation (the
"Company"), on behalf of the Company, to be used at the Annual Meeting of Stockholders of the Company to be held
on November 19, 2009 (the "Annual Meeting") at the time and place and for the purposes set forth in the
accompanying Notice of Annual Meeting of Stockholders and adjournment(s) or postponement(s) thereof.

The accompanying proxy is designed to permit each holder of the Company's common stock, par value $0.01 per
share (the "Common Stock"), to vote for or withhold voting for, (i) the nominees for election as directors of the
Company set forth under the proposals, and (ii) to authorize the proxies to vote in their discretion with respect to any
other proposal brought before the Annual Meeting. When a stockholder's executed proxy card specifies a choice with
respect to a voting matter, the shares will be voted accordingly. If no such specifications are made, the proxies for the
Common Stock will be voted by those persons named in the Proxies at the Annual Meeting FOR the election of the
nominees specified under the caption "Election of Directors". If any other matters properly come before the Annual
Meeting, the proxies will vote upon such matters according to their judgment.

The Company encourages the personal attendance of its stockholders at the Annual Meeting, and execution of the
accompanying proxy will not affect a stockholder's right to attend the Annual Meeting and to vote his or her shares in
person. Any stockholder with a valid proxy has the right to revoke it by giving written notice of revocation to: David
P. Tusa, Corporate Secretary, Sharps Compliance Corp., 9220 Kirby Drive, Suite 500, Houston, Texas 77054, at any
time before the proxy is voted, by executing and delivering a later-dated proxy, or by attending the Annual Meeting
and voting his or her shares in person. No such notice of revocation or later-dated proxy will be effective, however,
until received by the Company at or prior to the Annual Meeting. Such revocation will not affect a vote on any matters
taken prior to the receipt of such revocation. Mere attendance at the Annual Meeting will not of itself revoke the

proxy.

All expenses of the Company in connection with the solicitation will be borne by the Company. The Company will
request brokerage houses and other custodians, nominees and fiduciaries to forward solicitation material to the
beneficial owners of shares held of record by such persons and will reimburse such persons and their transfer agents
for their reasonable out-of-pocket expense in forwarding such material.

This Proxy Statement, Proxy Card and the Company's Annual Report covering the Company's fiscal year ended June
30, 2009, including audited financial statements, are being mailed to the stockholders of the Company on or about
October 13, 2009.
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The date of this Proxy Statement is October 13, 2009.

There are no rights of appraisal or similar dissenter’s rights with respect to any matter to be acted upon pursuant to this
proxy statement.

ANNUAL REPORT ON FORM 10-K

A copy of the Company's Annual Report on Form 10-K for the fiscal year ended June 30, 2009, containing audited
consolidated balance sheets as of June 30, 2009 and 2008, and the related consolidated statements of income, of
stockholders' equity, and of cash flows for the fiscal years ended June 30, 2009 and 2008, accompanies this Proxy
Statement. The Annual Report on Form 10-K is not incorporated into this Proxy Statement and is not considered
proxy soliciting material. Upon written request, the Company will send you, without charge, a copy of its Annual
Report on Form 10-K (without exhibits) for the fiscal year ended June 30, 2009, which the Company has filed with
the Securities and Exchange Commission (the “SEC”) (and is available on the SEC’s website at www.sec.gov) . Copies
of exhibits to the Form 10-K are available, but a reasonable fee per page will be charged to the requesting stockholder.
Stockholders may make requests in writing to the Company's Investor Relations Department, c/o Sharps Compliance
Corp., 9220 Kirby Drive, Suite 500, Houston, Texas 77054. The Annual Report on Form 10-K is also available on the
Company's website at www.sharpsinc.com.

WHERE YOU CAN FIND MORE INFORMATION

The Company files annual, quarterly and current reports, proxy statements and other information with the SEC. You
may read and copy reports, statements or other information that the Company files at the SEC’s public reference rooms
at 100 F. Street, NE, Washington, D.C., 20549. Please call the SEC at (800) SEC-0330 for further information on the
public reference rooms. The SEC also maintains a website at http://www.sec.gov where the Company’s periodic
filings and other information regarding the Company are available at no charge.

CODE OF ETHICS

The Company has adopted a Code of Ethics that is applicable to the officers, directors and employees of the
Company. The Code of Ethics is available on the Company’s website at www.sharpsinc.com. Amendments to and
waivers from the Code of Ethics, if any, will also be disclosed and available on the Company’s website.

INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

The firm of UHY LLP ("UHY") acts as our principal independent registered public accounting firm. Through
September 28, 2009, UHY had a continuing relationship with UHY Advisors, Inc. ("Advisors") from which it leased
auditing staff who were full time, permanent employees of Advisors and through which UHY's partners provide
non-audit services. UHY has only a few full time employees. Therefore, few, if any, of the audit services performed
were provided by permanent full-time employees of UHY. UHY manages and supervises the audit services and audit
staff, and is exclusively responsible for the opinion rendered in connection with its examination.

UHY has been engaged by the Audit Committee of the Board of Directors of the Company (the “Board”) as its
independent registered public accountants since January 8, 2002. Management expects that a representative of UHY
will be present at the Annual Meeting, will have the opportunity to make a statement if such representative so desires
and will be available to respond to appropriate questions.

5
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The Company’s independent registered public accountants have not directly or indirectly operated or supervised the
Company’s information system or local area network. Additionally, the Company’s independent registered public
accountants have not designed or implemented hardware or software used by the Company to prepare the Company’s
financial statement information.

AUDIT FEES

The aggregate fees and expenses billed to the Company by its independent registered public accountants for audit
services including the quarterly reviews were $90,277 and $79,500 for the fiscal years ended June 30, 2009 and 2008,
respectively.

AUDIT - RELATED FEES

The aggregate fees and expenses billed to the Company by its independent registered public accountants for
audit-related services were $6,893 and -0- for the fiscal years ended June 30, 2009 and 2008, respectively.

TAX FEES

The aggregate fees and expenses billed to the Company by its independent registered public accountants for tax
related services were -0- for the fiscal years ended June 30, 2009 and 2008.

ALL OTHER FEES

There were no fees billed to the Company by its independent registered public accountants for other services for the
fiscal years ended June 30, 2009 and 2008, respectively.

All of the above noted services performed by the Company’s independent registered public accountants were
pre-approved in compliance with the Company’s Audit Committee Charter.

PRE-APPROVAL POLICIES AND PROCEDURES

In accordance with its charter, the Audit Committee pre-approves all audit services and permissible non-audit services
to be performed for us by the Company’s independent registered public accountants. Under the policy adopted by the
Audit Committee for pre-approval of services, services are pre-approved as follows:

e Annually, the Company’s independent auditors and management present to the Audit Committee the audit and
non-audit services to be provided during the upcoming fiscal year and the estimated fees associated with each such
service. The Audit Committee pre-approves or rejects the proposed services and fees as it deems appropriate.

e [f additional audit or non-audit services are presented for pre-approval during the year, the Audit Committee
pre-approves or rejects such additional services and the fees associated with such services as it deems appropriate.

¢ In deciding whether to pre-approve any proposed services, the Audit Committee considers, (i) potential conflicts of
the proposed services with SEC rules on auditor independence, (ii) whether the independent registered public
accountants are qualified to perform the proposed services, (iii) the benefits of the proposed services to the
Company and (iv) the relationship between fees for audit and non-audit services. The Audit Committee will not
approve proposed services that it believes, individually or in the aggregate, may impair the independence of the
independent registered public accountants.
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¢ The independent registered public accountants provide updates regularly with respect to, and the Audit Committee
reviews, the services actually provided by the independent registered public accountants and the fees incurred with
respect to those services.

All fees billed by UHY in 2009 and 2008 were pre-approved by the Audit Committee.

VOTING SECURITIES AND PRINCIPAL STOCKHOLDERS
General

The Board has fixed the close of business on September 28, 2009 as the record date (the "Record Date") for the
Annual Meeting. Only holders of record of the outstanding shares of Common Stock at the close of business on the
Record Date are entitled to notice of and to vote at the Annual Meeting and any adjournment(s) thereof. At the close
of business on September 28, 2009, there were 13,499,489 shares of Common Stock outstanding and entitled to be
voted at the Annual Meeting. The Common Stock is the only class of stock entitled to vote at the Annual Meeting.
Each share of Common Stock is entitled to one vote on each matter presented to the stockholders. Cumulative voting
is not permitted by Common Stock shareholders of the Company.

Quorum and Vote Required

The presence, in person or by proxy, of a majority of the total shares of Common Stock issued and outstanding at the
close of business on the Record Date is necessary to constitute a quorum for transaction of business at the Annual
Meeting. Assuming the existence of a quorum, the affirmative vote of a plurality of the shares of Common Stock
present, either in person or represented by proxy, and entitled to vote at the Annual Meeting is required to elect
directors.- And the affirmative vote of a majority of the shares of Common Stock present, either in person or
represented by proxy, and entitled to vote at the Annual Meeting is required to decide any other questions brought
before such meeting. If a quorum is not present in person or by proxy, the Annual Meeting may be adjourned until a
quorum is obtained.

Abstentions are counted toward the calculation of a quorum and will have the same effect as a vote against a proposal.
Broker non-votes will be counted toward the calculation of a quorum but will have no effect on the voting outcome of
a proposal.

Security Ownership of Management and Certain Beneficial Owners

The following table and notes thereto set forth certain information with respect to the shares of Common Stock
beneficially owned by, (i) each director and nominee for director of the Company, (ii) all executive officers of the
Company, including those listed in the Summary Compensation Table set forth under the caption "Executive
Compensation" below, (iii) all directors and executive officers of the Company as a group and (iv) each person known
by the Company to be the beneficial owner of 5% or more of the outstanding Common Stock, as of the Record Date:

10
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Common Stock

Amount and Nature of Percent of Class

Name of Beneficial Owner Beneficial Ownership (1) Owned Beneficially (2)
Directors:
Dr. Burton J. Kunik 2,673,355(3) 18.00%
John W. Dalton 1,664,803(4) 11.47%
Ramsay Gillman 793,096(5) 5.46%
John R. Grow 295,833(6) 2.04%
Parris H. Holmes 1,399,348(7) 9.64%
F. Gardner Parker 177,157(8) 1.22%
Philip C. Zerrillo 395,000(9) 2.72%
Officers:
David P. Tusa 496,400(10) 3.01%
Claude Dance 200,000(11) 0.75%
Khairan “Al” Aladwani 45,000(12) 0.06%
Others:
Herb Schneider (13) 800,000 5.51%
All executive officers and 8,139,992(14) 54.36%
directors as a group
(10 individuals)

Notes:

(1) Unless otherwise noted, each of the persons named in the table has sole voting and investment power with respect
to the shares reported, subject to community property laws where applicable and the information contained in this
table and these notes.

(2) The percentages indicated are based on, (i) 13,499,489 shares of Common Stock issued and outstanding on the
Record Date and (ii) outstanding stock options exercisable within 60 days of the Record Date.

(3) Includes 310,000 shares that Dr. Kunik has the right to acquire upon the exercise of stock options of which
250,000 are exercisable through November 27, 2009.

(4) Includes 125,000 shares that Mr. Dalton has the right to acquire upon the exercise of stock options of which all
125,000 are exercisable through November 27, 2009 and 6,938 shares of restricted stock, subject to vesting.

(5) Includes -0- shares that Mr. Gillman has the right to acquire upon the exercise of stock options and 18,000 shares
of restricted stock, subject to vesting.

11
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(6) Includes -0- shares that Mr. Grow has the right to acquire upon the exercise of stock options and 215,833 shares
of restricted stock of which 206,250 shares are subject to the terms of the April 27, 2009 Separation Agreement
which provides that 75,000 of the 206,250 shares cannot be sold prior to April 1, 2010 and 131,250 of the
206,250 shares cannot be sold prior to October 31, 2010. Mr. Grow served as the Company’s President and Chief
Operating Officer from October 27, 2008 through April 27, 2009.

12
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(7) Includes -0- shares that Mr. Holmes has the right to acquire upon exercise of stock options and 19,000 shares of
restricted stock, subject to vesting.
(8) Includes 107,407 shares that Mr. Parker has the right to acquire upon exercise of stock options of which all
107,407 are exercisable through November 27, 2009 and 19,750 shares of restricted stock, subject to vesting. Mr.
Parker has pledged 53,164 shares of Company common stock owned as collateral for a personal loan with a
commercial bank.
(9) Includes 35,000 shares that Dr. Zerrillo has the right to acquire upon the exercise of stock options of which all
35,000 are exercisable through November 27, 2009 and 25,000 shares of restricted stock, subject to vesting.
(10) Includes 443,900 shares that Mr. Tusa has the right to acquire upon the exercise of stock options of which
383,900 are exercisable through November 27, 2009.

(11) Includes 200,000 shares that Mr. Dance has the right to acquire upon the exercise of stock options of which
108,333 are exercisable through November 27, 2009.

(12) Includes 45,000 shares that Mr. Aladwani has the right to acquire upon the exercise of stock options of which
8,333 are exercisable through November 27, 2009.

(13) Mr. Schneider’s address is 4027 Sunridge Road, Pebble Beach, California 93953.

(14) Includes 1,266,307 shares that all directors and executive officers have the right to acquire upon the exercise of

stock options of which 1,017,973 are exercisable through November 27, 2009.

PROPOSAL ONE (1)
ELECTION OF DIRECTORS
Nominees

The Bylaws of the Company provide that the Board of Directors shall consist of not fewer than three nor more than
fifteen members and that the number of directors, within such limits, shall be determined by resolution of the Board of
Directors at any meeting or by the stockholders at the Annual Meeting. The Board of Directors of the Company has
set the number of directors comprising the Board of Directors at six.

The Corporate Governance Committee of the Board of Directors has nominated the individuals named below to be
elected as Directors at the Annual Meeting. Current Board member John R. Grow was not nominated to stand for
re-election by the Corporate Governance Committee. Each of the nominees has agreed to stand for election as a
director of the Company, to serve until the 2010 Annual Meeting or until their respective successors have been duly
elected and qualified.

The table below sets forth the names and ages of the nominees for director and the year each nominee first became a
Director of the Company. All of the nominees are presently serving as a Director of the Company. Biographical
information on the nominees is set forth below under "Management."

Name (Age) Director Since
John W. Dalton (68) 2008
Ramsay Gillman (65) 2002
Parris H. Holmes (65) 1998
Dr. Burton J. Kunik (71) 1998
F. Gardner Parker (67) 2003
Philip C. Zerrillo (51) 1999

Unless otherwise indicated on any duly executed and dated proxy, the persons named in the enclosed proxy intend to
vote the shares that it represents for the election of the nominees listed in the table above for the term specified.
Although the Company does not anticipate that the above-named nominees will refuse or be unable to accept or serve

13
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as directors of the Company for the term specified, the persons named in the enclosed form of proxy intend, if either
of such nominees is unable or unwilling to serve as a director, to vote the shares represented by the proxy for the
election of such other person as may be nominated or designated by management, unless they are directed by the
proxy to do otherwise.

9
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Assuming the presence of a quorum, the affirmative vote of the holders of a plurality of the shares of Common Stock,
represented in person or by proxy at the Annual Meeting, is required for the election of directors. Assuming the
receipt by each such nominee of the affirmative vote of at least a plurality of the shares of Common Stock represented
at the Annual Meeting, such nominees will be elected as directors. Proxies will be voted in accordance with the
specifications marked thereon, and if no specification is made, will be voted "FOR" the nominees.

PROPOSAL TWO (2)

OTHER MATTERS THAT MAY COME BEFORE THE ANNUAL MEETING

As of the date of this Proxy Statement, management does not intend to present any other items of business and is not
aware of any matters to be presented for action at the Annual Meeting other than that described above. However, if
any other matters should come before the Annual Meeting, it is the intention of the persons named as proxies in the
accompanying proxy card to vote in accordance with their best judgment on such matters.

MANAGEMENT

Set forth below is information with respect to each director and executive officer of the Company as of September 28,
2009. The executive officers are elected by the Board of Directors and serve at the discretion of the Board. There are
no family relationships between any two directors or executive officers.

Name
Directors:
Dr. Burton J. Kunik
Ramsay Gillman (1)
John W. Dalton (1) (2) (3)

John R. Grow(8)

Parris H. Holmes (2) (3)
“4)

F. Gardner Parker (1) (2)
) (5)

Philip C. Zerrillo (3) (4)

Executive Officers:
David P. Tusa
Claude A. Dance
Scott T. Freeman(6)

Khairin “Al” Aladwani(7)

Age

71

65
68
60
65
67

51

49

50
46

54

Position

Chairman of the Board, Chief Executive Officer and
Director

Director
Director
Director
Director
Director

Director

Executive Vice President, Chief Financial Officer
& Business Development

Senior Vice President of Sales and Marketing
Vice President of Operations

Vice President of Quality Control / Assurance

15
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(1) Member of the Compensation Committee
(2) Member of the Acquisition Committee
(3) Member of the Corporate Governance Committee

16
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(4) Member of the Audit Committee
(5) Lead Independent Director
(6) Effective October 1, 2009, Mr. Freeman was appointed as the Company’s Vice President of Operations.
(7) Effective October 1, 2009, Mr. Aladwani accepted the appointment as the Company’s Vice President of Quality
Control / Assurance (previously the Company’s Senior Vice President of Operations)
(8) Mr. Grow served as the Company’s President and Chief Operating Officer from October 27, 2008 through April
27, 2009. Mr. Grow was not nominated to stand for re-election by the Corporate Governance Committee of the
Board of Directors.

The following is a description of the biographies of the Company's executive officers, directors and nominees for
director which details their business experience for the past five years.

Dr. Burton J. Kunik has been a director, Chairman of the Board, Chief Executive Officer and President of the
Company since July 1998. He founded Sharps Compliance, Inc., now a wholly owned subsidiary of the Company, in
May 1994 and has served as a director and Chief Executive Officer of Sharps Compliance, Inc. since that time. Dr.
Kunik has 24 years of experience as an endodontist, including management experience of three successful start-up
companies in the medical waste and insurance industries. Previously, Dr. Kunik spent five years with 3CI Complete
Compliance Corporation, which he co-founded. Its successor, American 3CI currently is engaged in the business of
medical waste services in the southeastern and southwestern United States. Other previous business experience
includes management roles in real estate, oil and gas, cattle ranching and the travel industry. Dr. Kunik has been very
active in the medical waste industry for ten years. He served as Chairman of the Medical Waste Institute in 1992 and
has served on the board of the Environmental Industry Association.

John W. Dalton has been a director of the Company since November 2008. Since May of 2004, Mr. Dalton has
operated an investment firm, Domaine Capital Properties, where he serves as principal owner and founder. Prior to
May 2004, Mr. Dalton was a Vice President of RBC Dain Rauscher, Inc. (“RBC”), a full-service brokerage and
investment firm. Mr. Dalton was employed by RBC for 38 years. Mr. Dalton was a director of Cleveland Bank and
Trust from 1976 to 1980. In 1982 Mr. Dalton was appointed by the then Governor of the State of Texas to the Texas
Motor Vehicle Commission where he served in various roles including Chairman from 1982 to 1987.

Ramsay Gillman has served as a director of the Company since July 2002. He also served as the Director of the South
Texas region for the National Automobile Dealers Association (NADA) from 1989 through 1999 and was elected
President of NADA in 1997. Currently, Mr. Gillman serves as a Trustee for the NADA Charitable Foundation and
for the NADA Dealers Election Action Committee. He has also served as President of the Houston Automobile
Dealer’s Association, Vice President of the Texas Automobile Dealer’s Association and was appointed Vice Chairman
of the Texas Motor Vehicle Commission from 1984 through 1987 by the then Governor of the State of Texas.

John R. Grow has served as a director of the Company since September 2005. Mr. Grow served as the Company’s
President and Chief Operating Officer from October 27, 2008 through April 27, 2009. Mr. Grow has not been
nominated to stand for re-election by the Corporate Governance Committee of the Board of Directors at the Annual
Meeting. Mr. Grow was one of the founding members (1990) and President of Accredo Health, Inc., a provider of
specialty biopharmaceuticals and services. Under his leadership, Accredo grew to a $1.5 billion company since going
public in 1999 until his retirement in 2004. Prior to his career with Accredo Health, Mr. Grow was a Vice President
with Caremark Homecare (home infusion services) from 1984 through 1988 and American Hospital Supply (medical
surgical manufacturing and distribution) from 1973 through 1984. Mr. Grow is currently a private investor.

Parris H. Holmes has been a director of the Company since July 1998. He previously served on the Company's Board
of Directors from March 1992 until April 1996. Mr. Holmes served as Chairman of the Board and Chief Executive
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Officer of New Century Equity Holdings Corporation from May 1996 to June 2004. Mr. Holmes served as both
Chairman of the Board and Chief Executive Officer of USLD

11
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Communications Corp., formerly U.S. Long Distance Corp. (“USLD”), from September 1986 until August 1996, and
served as Chairman of the Board of USLD until June 2, 1997. Prior to March 1993, Mr. Holmes also served as
President of USLD. Mr. Holmes was a member of the Board of Directors of Princeton eCom Corporation, a leading
provider of electronic bill presentment and payment services, from September 1998 until March 2004. Mr. Holmes
served as a member of the Board of Directors of Tanisys Technology Inc., through January 2002.

F. Gardner Parker has been a director of the Company since February 2003. Mr. Parker serves on the board of
directors of four other public companies, including: Camden Property Trust, Pinnacle Oil & Gas, Hercules Offshore,
and Carrizo Oil & Gas. Mr. Parker also serves as a director of the following private companies: Gillman Automobile
Dealerships, Net Near U Communications, Camp Longhorn, Inc., Sherwood Healthcare Inc., Overpar, Inc. and Norton
Ditto. Mr. Parker was previously with Ernst & Ernst (now Ernst &Young LLP) for 14 years, seven of which he served
as a partner. Mr. Parker is NACD Board Certified.

Philip C. Zerrillo, Ph.D., has been a director of the Company since September 1999. Dr. Zerrillo served, from 1999 -
2004, as Associate Dean and Executive Director of the Executive Education program at the University of Texas in
Austin. Dr. Zerrillo has also served, from 2000 - 2002, as the Graduate Business Dean at the University of Texas in
Austin. He has a visiting professor at several universities, including Thammasat University (Thailand), Hebrew
University (Israel), IMADEC University (Austria), Helsinki School of Economics (Singapore) and The Luiss Guido
Carli School of Management (Rome). Dr. Zerrillo is also the author of