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Echo Global Logistics, Inc.
600 West Chicago Avenue, Suite 725
Chicago, lllinois 60654

April 30, 2010
To Our Stockholders:

On behalf of the Board of Directors and agement, we cordially invite you to attend the aimoeeting of stockholders to be held on
Wednesday, June 2, 2010, at 10:00 a.m., centre| tiiThe Drake Hotel, 140 East Walton Place, Quicd 60611.

The following pages contain the formal netof the annual meeting, the proxy statement la@gtoxy card. Please review this material
for information concerning the business to be catetliat the meeting and the nominees for elecsadiractors.

The purpose of the meeting is to considerste upon proposals to (i) elect nine directa® have been nominated for election,
(ii) ratify the appointment of our independent stgred accounting firm for 2010, (iii) approve tmaendment and restatement of our 2008
Stock Incentive Plan and (iv) transact such othmsiriess as may properly come before the meetinggdition to the specific matters to be
acted upon, there will be a report on the progoésse Company and an opportunity for questiongesferal interest to the stockholders.

We will begin distributing this Proxy Statent, a form a proxy and the 2009 Annual Repomroabout May 4, 2010. Whether or not you
plan to attend the meeting, your vote is importard we encourage you to vote promptly. You may yoig shares via a toll-free telephone
number or over the Internet. If you owned share®obrd as of April 30, 2010, you will find enclaksa proxy card or cards. You may sign, t
and mail the proxy card in the envelope providedtructions regarding all methods of voting aretaimed on the proxy card.

We look forward to seeing you at the megtin

Sincerely yours,

(e

Samuel K. Skinne Douglas R. Waggong
Chairman of the Boar: Chief Executive Officer and Direct




Echo Global Logistics, Inc
600 West Chicago Avenue, Suite 725
Chicago, lllinois 60654

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 2, 2010

April 30, 2010
The Stockholders of Echo Global Logistics, Inc.:

Notice is hereby given that the annual ingetf stockholders of Echo Global Logistics, IrecDelaware corporation (the "Company"),
will be held on Wednesday, June 2, 2010, at 10:00, @entral time, The Drake Hotel, 140 East WaRtece, Chicago, IL 60611, for the
following purposes:

1. To elect nine directors of the Company to servd the 2011 annual meeting of stockholders or uhgir respective successors
are elected and qualified,;

2. To ratify the appointment of Ernst & Young LLP agtindependent registered public accounting firnttie Company for th
fiscal year ending December 31, 2010;

3. To approve the amendment and restatement of o@ 3@tk Incentive Plan; and

4. To transact such other business as may properlg ¢tmfore the annual meeting and any adjournmepbstponement therec
These items of business, including the me®s for director, are more fully described inghexy statement accompanying this notice.

The Board of Directors has fixed the cloSbusiness on April 30, 2010 as the record datelébermining the stockholders entitled to
notice of and to vote at the annual meeting andaaigurnment or postponement thereof. We will betjgtributing this Proxy Statement, a
form a proxy and the 2009 Annual Report on or aldday 4, 2010.

All stockholders are cordially invited ttiend the annual meeting in person. However, whethaot you plan to attend the annual
meeting in person, we urge you to vote your shaigthe tollfree telephone number or over the Internet, asribestin the enclosed materie
If you owned shares of record as of April 30, 204y will find enclosed a proxy card or cards. Yoay sign, date and mail the proxy card in
the envelope provided. If you submit your proxy &éimen decide to attend the annual meeting to vote ghares in person, you may still do so.
Your proxy is revocable in accordance with the prhaes set forth in the proxy statement. Only dtotders of record as of the close of
business on April 30, 2010 are entitled to receiwtce of, to attend and to vote at the meeting.ld@& forward to seeing you at the annual
meeting.

By Order of the Board of Director

QM(*M

Dave B. Menze
Chief Financial Officer and Secreta

Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholders Meeting tobe held on June 2, 2010.

This Proxy Statement and the 2009 Annual Report aravailable at: www.proxyvote.com . You will need your assigned control num
to vote your shares. Your control number can ba&dioon your proxy card.




NEW VOTING RULES IN 2010—PLEASE READ:

Your vote has never been more important. Due to theew voting rules, you now must vote your shares iorder for your shares to
count toward the election of directors. Your bank o broker may no longer vote your shares for you wihout your instruction. Therefore,
stockholders are urged to submit a proxy with theirvoting instructions as promptly as possible, whe#r or not they intend to attend the
Annual Meeting in person. Record holders of Echo sires as of the record date may submit their proxiewith voting instructions by
using a toll-free telephone number (within the U.Sor Canada) or the Internet. Instructions for usingthese convenient services are set
forth in the Proxy Statement.
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Echo Global Logistics, Inc
600 West Chicago Avenue, Suite 725
Chicago, lllinois 60654

PROXY STATEMENT

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement and enclosed proxy eae being furnished commencing on or about M&040 in connection with the solicitation
by the Board of Directors of Echo Global Logistitis;., a Delaware corporation (the "Company,” "EG&lobal Logistics, Inc.," or "us"), of
proxies for use in voting at the 2010 annual megetihstockholders, to be held at The Drake HotéQ) East Walton Place, Chicago, IL 60611
on June 2, 2010. Any proxy given pursuant to sudiitation and received in time for the annual tregwill be voted as specified in such
proxy. If no instructions are given, proxies wi#t kotedFOR the election of the nominees listed below underctiyion "PROPOSALS TO E
VOTED ON—Proposal 1: Election of Director$;OR the ratification of the appointment of Ernst & Y@ubLP as independent certified
public accountants for the Company's fiscal yeairenDecember 31, 200B0OR the approval of the amendment and restatementrd?@8
Stock Incentive Plan and, in the discretion ofpithexies named on the proxy card, with respect toadher matters properly brought before the
meeting and any adjournments thereof (collectivitlg,"Proposals”). Any proxy may be revoked by jtimg written notice to the Secretary of
the Company at any time prior to the voting therbgfsubmitting a subsequent proxy or by attendiregannual meeting and voting in person.

Information about this Proxy Statement

We are sending the proxy materials becthess€ompany's Board is seeking your permissiomioxy) to vote your shares at the annual
meeting on your behalf. This proxy statement pressirfiormation that is intended to help you in tgag a decision on voting your shares of
common stock. Only stockholders of record at tleselof business on April 30, 2010, the record dategentitled to vote at the meeting. As of
April 30, 2010, there were 21,769,491 shares ofrnomstock outstanding and entitled to vote, wittheshare entitled to one vote. We havt
other voting securities.

Information about Voting

If your shares of common stock are helganr name, you can vote your shares on mattereptes at the annual meeting or by proxy.
There are three ways to vote by proxy:

1. By Telephon—Stockholders can vote by telephone by calli-80C-69(-6903 and following the instructions on the proxyd;i
2. By Internet—You can vote over the Internetatw.proxyvote.corhy following the instructions on the proxy card; or

3. By Proxy—You can vote by mail by signing, datinglanailing the accompanying proxy card. If you do gioe any direction
on the proxy card, the shares will be voE€aR the nominees named for directBOR the ratification of the appointment of
Ernst & Young LLP as the independent registeredipazcounting firm for the Company's fiscal yeadiang December 31,
2010 and-OR the approval of the amendment and restatementrd?@Q8 Stock Incentive Plan. You may revoke youxgrat
any time before it is exercised by (1) providingtten revocation to the Secretary of the Compargyi®B. Menzel,
(2) providing a proxy with a later date or (3) vigiin person at the annual meeting.
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Your vote will be confidential except (&) may be required by law, (b) as may be neceseatiré Company to assert or defend claims,
(c) in the case of a contested election of dir¢sjarr (d) at your express request.

If your shares are held in a stock brokeragcount or by a bank or other nominee, you ameidered the beneficial owner of shares held
in "street name," and these proxy materials anegbfgirwarded to you by your broker, bank or nominé® is considered the stockholder of
record with respect to those shares. As the beak@iener, you have the right to direct your brgkeank or nominee on how to vote and are
also invited to attend the annual meeting. Straatsstockholders should check the voting instraatirds used by their brokers or nominees
for specific instructions on methods of votingytfur shares are held in street name, you must coydar broker or nominee to revoke your

proxy.

In order to carry on the business of theting, we must have a quorum. This means that ktddkrs representing at least 50% of the
common stock issued and outstanding as of thedeatate must be present at the annual meeting @itiperson or by proxy, for there to be a
guorum at the annual meeting. Abstentions and lonoée-votes are counted as present for purposestablishing a quorum but are not
considered "present” for purposes of voting on rautine matters. A broker norste occurs when a broker or other nominee holdhayes fo
a beneficial owner does not vote on a particulappsal because the broker or nominee does notdissretionary voting power and has not
received instructions from the beneficial owner.

The Company considers Proposal 1: electfatirectors and Proposal 3: approval of the ameardrand restatement of our 2008 Stock
Incentive Plan as "non-routine” matters. A bankkler or nominee cannot vote without instructionsion-routine matters, and therefore there
may be broker non-votes on Proposals 1 and 3. Dinep@ny considers Proposal 2: ratification of thpaptment of Ernst & Young LLP as
independent certified public accountants as "raltmatter. A bank, broker or nominee may genenaikg on routine matters when they have
not been provided specific voting instructions frtima street holder. Therefore, no broker non-vatesexpected to exist in connection with
such proposal.

For additional information on director dieas, see "PROPOSALS TO BE VOTED ON—Proposal gckbn of Directors” later in this
proxy statement. As the number of director nomirieegjual to the number of directors to be eledtsginumber of shares voted "for" a
director must exceed the number of votes cast fiagathat director for the director to be elected¢rve a one-year term expiring at the 2011
annual meeting of stockholders. Abstentions anétdaraon-votes will have no effect on the electidicectors. For a stockholder to nominate
an individual for director at the 2011 annual magtithe stockholder must follow the proceduresioed later in this proxy statement under the
caption "OTHER INFORMATION—Stockholder Proposals fbe 2011 Meeting." Stockholders may also desgyaatirector nominee to be
considered by the Board for recommendation to thekbolders at the 2011 annual meeting by followtimg procedures outlined later in this
proxy statement under the caption "BOARD OF DIRE®RBOAND CORPORATE GOVERNANCE—Meetings and Committeéthe Board
of Directors—Nominating and Corporate Governancenfittee."

The ratification of the independent registepublic accounting firm and approval of the adreant and restatement of our 2008 Stock
Incentive Plan each require the favorable vote mofgority of the shares present, either by proxingrerson, and entitled to vote. Abstentions
will have the same effect as a vote against thestéens because they are considered present atléceini vote, but are not voted.

Only stockholders, their proxy holders and invited guests may attend the meeting. If ylau po attend, please bring identification and,
if you hold shares in street name, bring your bamnkroker statement showing your beneficial ownigrsii Company common stock in ordet
be admitted to the meeting.




PROPOSALS TO BE VOTED ON
Proposal 1: Election of Directors
Nominees

At the annual meeting, the stockholders eléct nine directors to serve until the 2011 aimaeeting of stockholders or until their
respective successors are elected and qualifieldsEimarked otherwise, proxies received will beeddFOR" the election of the nine
nominees named below.

Assuming a quorum is present, the nine neas receiving the highest number of affirmativees®f shares entitled to be voted for them
will be elected as directors of the Company. Stotdérs are not entitled to cumulate votes in tleeten of directors. All nominees have
consented to serve as directors, if elected. Iframminee is unable or unwilling to serve as a dieat the time of the annual meeting, the
persons who are designated as proxies intend & wotheir discretion, for such other persongny, as may be designated by the Board of
Directors. As of the date of this proxy statem#ém, Board of Directors has no reason to believeahg of the persons named below will be
unable or unwilling to serve as a nominee or asextbr if elected.

The Company believes that its Board, avaley should encompass a range of talent, skilergity, and expertise enabling it to provide
sound guidance with respect to the Company's dpasaand interests. In addition to considering redadate's background and
accomplishments, candidates are reviewed in thierbaf the current composition of the Board arel¢lolving needs of our businesses. In
evaluating candidates for nomination, the Nomirgatind Corporate Governance Committee utilizes iztyanf methods. The Company does
not have a formal policy with regard to the coneadien of diversity in identifying candidates, libe Nominating and Corporate Governance
Committee strives to nominate candidates with &waof complimentary skills so that, as a grodyg Board will possess the appropriate level
of talent, skills and expertise to oversee the Camgjs businesses. The Company regularly assesssiz¢hof the Board, whether any vacar
are expected due to retirement or otherwise, amahéled for particular expertise on the Board. Tam@any's policy is to have at least a
majority of Directors qualify as an "independentdtor" under defined in the rules of the Nasdagpal Market.

The Nominating and Corporate Governance iGittee seeks candidates with strong reputationseapdrience in areas relevant to the
strategy and operations of the Company's businggadgularly industries and growth segments thatCompany serves, as well as key
geographic markets where it operates. Each of eh@mees for election as a director and each o€mapany's current directors holds or has
held senior positions in complex organizations laasl operating experience that meets this objeadwegescribed below. In these positions,
they have also gained experience in core manageskitist such as strategic and financial plannmgglic company financial reporting,
corporate governance, risk management and leagetslielopment. Each of our directors also has épes serving on boards of directors or
trustees and committees of other companies.

The Nominating and Corporate Governance @ittee also believes that each of the nomineesanént directors has other key
attributes that are important to an effective boartgrity and demonstrated high ethical standasdand judgment; analytical skills; the abi
to engage management and each other in a cong&aatd collaborative fashion; diversity of origiackground, experience, and thought; and
the commitment to devote significant time and epeogservice on the Board and its Committees.

The names of the directors, their aged @punl 30, 2010, their recent employment or pripal occupation, the names of other public
companies for which they currently serve as a tiresr have




served as a director within the past five yeard, tapir period of service as an Echo director atdath below:

Name Age Position
Samuel K. Skinner(1)(2)(: 72 Chairman of the Boar

Douglas R. Waggone 51 Chief Executive Officer and Directi
John R. Walter(1)(3 63 Director

John F. Sandner(: 68 Director

Peter J. Barris(2)(% 58 Director

Anthony R. Bobulinski(2 37 Director

Eric P. Lefkofsky(2)(3 40 Director

Bradley A. Keywell 40 Director

Matthew Ferguson(] 43 Director

@ Member of our Audit Committee.
(2) Member of our Compensation Committee.

3) Member of our Nominating and Corporate GovernanoeQittee.

There are no family relationships among aithe directors or executive officers of the Camyp. Our Board of Directors has
affirmatively determined that eight of our nineetitors, Messrs. Skinner, Walter, Sandner, Barogulinski, Lefkofsky, Keywell and
Ferguson are "independent directors" as defin¢ldanules of the Nasdaq Global Market.

Samuel K. Skinner first joined our Board in September 2006 and haseskas our non-executive Chairman of the Boardesifebruary
2007. Since May 2004, Mr. Skinner has been of celuatsthe law firm Greenberg Traurig, LLP whereisithe Chair of the Chicago
Governmental Affairs Practice. Mr. Skinner servedChairman, President and Chief Executive Offidad®F Corporation from July 2000 to
May 2003, and from 1993 to 1998 he served as Rmesaf Commonwealth Edison Company and its holdmmpany Unicom Corporation.
Mr. Skinner served as the Chief of Staff to Presidgéeorge H.W. Bush from December 1991 to Augusf1and from 1989 to 1991, he ser
as the Secretary of Transportation. In 1975, heapa®inted by President Gerald R. Ford as the di8tates Attorney for the Northern Disti
of lllinois. Mr. Skinner is currently a director dfavigant Consulting, Inc., APAC Customer Servitres, MedAssets, Inc. and Express
Scripts, Inc. Mr. Skinner holds a Bachelor of Scedegree from the University of lllinois and aisuboctor from DePaul University College
of Law.

Douglas R. Waggoner has served as our Chief Executive Officer sinceebdxer 2006 and on our Board since February 2008.
Mr. Waggoner will serve as our Chief Executive €éfi until January 1, 2012, unless such term isratise terminated or renewed, pursuant to
the terms of his employment agreement. Mr. Waggwzer elected to the board pursuant to voting righasted to the former holders of our
Series B preferred stock under our voting agreenvamnith was terminated in connection with our alipublic offering. Prior to joining our
Company, Mr. Waggoner founded SelecTrans, LLCemglfit management software provider based in Chiddgmis. From April 2004 to
December 2005, Mr. Waggoner served as the Chiefxe Officer of USF Bestway, and from January 208 April 2004, he served as the
Senior Vice President of Strategic Marketing forRUSorporation. Mr. Waggoner served as the PresigietitChief Operating Officer of
Daylight Transport from April 1999 to January 20&Xecutive Vice President from October 1998 to Ap899, and Chief Information Officer
from January 1998 to October 1998. From 1986 t@81®88. Waggoner held a variety of positions in salgperations, marketing and
engineering at Yellow Transportation before evelfiydaaving the company as the Vice President o§tGmer Service. Mr. Waggoner holds a
bachelor's degree in Economics from San Diego &tateersity.




John R. Walter has served on our Board since January 2006. MrteMalthe managing member of Ashlin Management @om. He is
the retired President and COO of AT&T Corporatiamosition he held from 1996 to 1997. He was Chaiirieind CEO of R.R. Donnelley &
Sons Company, the largest printer in the UnitedeStdrom 1989 through 1996. Mr. Walter has bedirector of Manpower, Inc. since 1998,
and served as Non-Executive Chairman from 19996d.2He is currently the Chairman of InnerWorkinigs,., and a director for VASCO
Data Security, Infinity Bio-Energy and ManpowergliMr. Walter previously served on the board oédiors of Abbott Laboratories,

John Deere, Target Corporation and Jones Lang lea$# is also a member of the board of trusteethio Steppenwolf Theater, NorthShore
University Health System and Northwestern Univgrdilr. Walter holds a bachelor's degree and an taogaloctorate degree in Business
Administration from Miami University, Ohio.

John F. Sandner has served on our Board since April 2008. Mr. Sandsthe Chairman of E*Trade Futures, LLC, a posihe has held
since 2003. From 1985 to 2003, Mr. Sandner sergderesident and Chief Executive Officer of RB&H &iicial Services, L.P., where he is
currently a consultant. Mr. Sandner is also thee@tChairman of the Chicago Mercantile Exchang® &}, which is currently known as CME
Group, Inc., of which he is a member of its ExeafCommittee, and served as its Special Policy gahfrom 1998 to 2005. Mr. Sandner is
currently a director of CME Group, Inc., the Lyfpera of Chicago and the Museum of Science andstnduand a Trustee at the University
Notre Dame and Ru-Presbyterian-St. Luke's Medical Center. Mr. Sandhioéds a bachelor's degree from Southern Illindnisversity and a
Juris Doctorate from the University of Notre Dame.

Peter J. Barris has served on our Board since July 2009. Mr. Barais elected pursuant to voting rights grantedhéoformer holders of
our Series D preferred stock under our voting agezg, which was terminated in connection with autial public offering. Since January
2006, Mr. Barris has served on the Board of Innetgs, Inc. Since 1999, Mr. Barris has been theddpng General Partner of New
Enterprise Associates where he specializes innméition technology investing. Mr. Barris also sergaghe board of directors of Vonage
Holdings Corp. and Neutral Tandem. Mr. Barris imember of the board of trustees, Northwestern Usitye board of overseers, Tuck School
at Dartmouth College; and board of trustees, Usitenf Virginia College Foundation. He receivetasters in Business Administration from
Dartmouth College and a Bachelor of Science intitzd Engineering from Northwestern University.

Anthony R. Bobulinski has served on our Board since August 2005. Mr. Biogki was elected pursuant to voting rights grdritethe
former holders of our Series D preferred stock umde voting agreement, which was terminated inngmtion with our initial public offering.
Mr. Bobulinski has been the Director of Investmeatty DS Investment Company, LLC since April 2003.. Robulinski has served on the
advisory board of the Making a Difference Foundatigr. Bobulinski holds a bachelor's degree fromiaylvania State University and a
Masters in Science equivalent from the Naval Nudiawer School where he was a Master Training &fiscand Certified Instructor.

Eric P. Lefkofsky has served on our Board since February 2005. Mkofsky was elected pursuant to voting rights gedrtb the former
holders of our Series B preferred stock under ating agreement, which was terminated in conneatitth our initial public offering. Since
August 2008, Mr. Lefkofsky has served on the BazrthnerWorkings, Inc. In February 2005, Mr. Lefkk§ founded Blue Media, LLC, a
private investment firm, and currently serves a®itesident. From May 2000 to April 2001, Mr. Lefidy served as Chief Operating Officer
and director of HA-LO Industries Inc. Mr. Lefkofskyp-founded Starbelly.com, Inc., and served aBriégsident from September 1999 to May
2000, at which point Starbelly was acquired by H®:Ln July 2001, HA-LO filed for bankruptcy undeh&pter 11 of the United States
Bankruptcy Code. In September 2001, Mr. Lefkofs&yfaunded InnerWorkings, Inc., and served as actbreor manager from December

5




2002 until May 2005 and currently serves as a thretie is also a founder and director of sevetlatofirms, including Orange Media, LLC, a
Chicago-based investment firm, Light Bank, LLC, sidago-based investment firm, MediaBank, LLC, alieg provider of integrated media
procurement technology, and Groupon, an onlinectite action website. Mr. Lefkofsky also servedimboard of directors of Children's
Memorial Hospital, the board of trustees of thepemwolf Theatre, the board of trustees of the afstky Family Foundation, the board of
trustees of the Lights with Innovation Group, tloatdl of trustees of the Art Institute of Chicagal &me board of trustees of the Museum of
Contemporary Art, and was a member of the Chic@d® Dlympic Committee. Mr. Lefkofsky holds a badr& degree from the University
Michigan and a Juris Doctor degree from the Unidgief Michigan Law School.

Bradley A. Keywell has served on our Board since February 2005. Mywié# was elected pursuant to voting rights grantethe former
holders of our Series B preferred stock under ating agreement, which was terminated in conneatitth our initial public offering. In
January 2004, Mr. Keywell founded Meadow Lake Mamagnt LLC, an investment and advisory firm, andenity serves as its Managing
Partner. Prior to Meadow Lake Management, he wof&e&quity Group Investments, LLC. From May 20@60March 2001, Mr. Keywell
served as the President of HA-LO Industries Inc. Keywell co-founded Starbelly.com Inc., which veasjuired by HA-LO in May 2000. In
July 2001, HA-LO filed for bankruptcy under Chapidrof the United States Bankruptcy Code. In Apdi06, Mr. Keywell co-founded
MediaBank, LLC, a leading provider of integrateddiaeprocurement technology. Mr. Keywell serves d&rector of several firms, including
Groupon, Inc., an online collective action webditight Bank, LLC, a Chicago-based investment fiemd Media Bank, LLC. Mr. Keywell
serves on the board of trustees of the Zell-Luriggépreneurship Institute at the University of Mgdm and as a trustee of the NorthShore
University HealthSystem Foundation. Mr. Keywell ti®k bachelor's degree from the University of Mjelni and a Juris Doctor degree from
the University of Michigan Law School.

Matthew Ferguson has served on our Board of directors since Febr2@t. Since June 2000, Mr. Ferguson has servateashief
Executed Officer of CarrerBuilder.com, an onlinertgting service. Mr. Ferguson is a partner in Wagtbn Management, LLC, a real estate
management company. Mr. Ferguson serves on the bbalirectors of ExactTarget, Inc., an email saiftevprovider, the Indiana University
Student Found and the Indiana University VarsityiCHe received a masters in Business Administrdtiam the University of Chicago, a
Juris Doctor degree from Northwestern Univeristg arbachelor's degree from Indiana University.

Required Vote

Directors are elected by a plurality of fites of the shares present in person or by pabxye annual meeting and entitled to vote on the
election of directors. The nine persons receivirggttighest number of "FOR" votes at the annual imgetill be elected as directors.

Recommendation of the Board of Directors

THE BOARD RECOMMENDS A VOTE "FOR" THE ELECTION OF A LL NOMINEES NAMED ABOVE.

Proposal 2: Ratification of Appointment of Independent Registered Public Accounting Firm

Ernst & Young LLP has served as the Comfzingependent registered public accounting finmesiMarch 2006 and has been appointed
by the Audit Committee to continue as the Compaimgspendent registered public accounting firmtlfier fiscal year ending December 31,
2010. In the event that ratification of this selectis not approved by a majority of the sharesahmon stock of the Company represented at
the annual meeting in person or by proxy and eatitb vote on the




matter, the Audit Committee and the Board of Dioestwill review the Audit Committee's future seleatof an independent registered public
accounting firm.

Representatives of Ernst & Young LLP w#l present at the annual meeting. The represergatiliehave an opportunity to make a
statement and will be available to respond to gmiate questions.

Required Vote

The affirmative vote of the holders of ajondy of the Company's common stock present atitmeual meeting in person or by proxy and
entitled to vote on this proposal is required tprape the ratification of the appointment of Er&sYoung LLP as the Company's independent
registered public accounting firm for the curreatél year.

Recommendation of the Board of Directors

THE BOARD RECOMMENDS A VOTE "FOR" RATIFICATION OF T HE APPOINTMENT OF ERNST & YOUNG LLP AS
THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2010.

Proposal 3: Approval of the Amendment and Restatem of our 2008 Stock Incentive Plan

A proposal will be presented at the anmu@éting to approve the amendment and restatemémé éfmended and Restated Echo Global
Logistics, Inc. 2008 Stock Incentive Plan, whichngéer to as the Plan. The Plan was originally éeldipy the Board of Directors effective
October 1, 2009. On April 23, 2010, our Compensa@ommittee approved the amendment and restateshér Plan, subject to stockholder
approval. The amendment and restatement of the(Pleacreases the maximum number of shares of comstock that may be issued under
the Plan by 650,000, from 750,000 (plus any shidn&sare subject to grant under our 2005 Stockddilan) to 1,400,000 (plus any shares
that are subject to grant under our 2005 Stockdd@lan) and (i) reiterates the performance gosési in granting performance-based awards
under the Plan to be approved by stockholdersudgogses of Section 162(m) of the Internal Revenoée®f 1986, as amended (the Code).

Approval of the amendment and restatemeatin2008 Stock Incentive Plan requires the aféitive vote of the majority of shares pres
in person or represented by proxy at the annuatingeand entitled to vote.

A summary of the material provisions of Blan, as amended and restated, is set forth b&l@mwpy of the Plan, as amended and restated
is set forth in Appendix A. The following generastription of certain features of the Plan is digaliin its entirety by reference to the
provisions of the Plan set forth in Appendix A. &sd otherwise indicated, terms used in this sumstzaif have the meanings set forth in the
Plan.

Description of the Plan
Purpose of the Plan
The Plan was established by the Company to:

. promote the success and enhance the value of @&ty by linking the personal interests of partcits to those of Company
stockholders and by providing participants withirgentive for outstanding performance; and

. provide flexibility to the Company in its abilitp tmotivate, attract, and retain the services dfigipants upon whose judgment,
interest and special effort the successful condfiité business is largely dependent.
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The Plan permits the Company to grant stgtions, stock appreciation rights, restrictedktoestricted stock units, performance shares,
and other stock awards and forms of incentive carsgiion to all participants in the Plan. Any optgranted under the Plan may be either an
incentive stock option, which we refer to as an |80a non-qualified stock option, which we refeas a NQSO.

Eligibility and Limits on Awards

Any employee, consultant or director of @@mpany or an affiliate is eligible to receive agdsunder the Plan. As of December 31, 2009,
the Company and its affiliates had approximatel® éployees and seven non-employee directors. féwfie employees, consultants and
directors who will be granted awards under the Rlashthe type and amount of any such awards willdiermined by the Committee (as
defined below).

The Plan limits the maximum amount of avgaitht may be granted to participants. The maximumber of shares of our common stock
that may be delivered to participants and theirefieraries under the Plan is 1,400,000 (plus amyeshthat are subject to grant under our 2005
Stock Option Plan), which includes the 650,000 eh@dded pursuant to the amendment and restatefhentnaximum number of shares of
common stock that may be delivered to participantstheir beneficiaries with respect to ISOs uriderPlan is 500,000 shares. The maximum
number of shares and share equivalent units thatomagranted to any one participant during anyaalendar-year period is 500,000 shares.

Administration

The authority to control and manage theraten and administration of the Plan is vestethenCompensation Committee of the Board,
which we refer to in this proposal as the Commitleethe extent not prohibited by applicable lavtra applicable rules of any stock excha
the Board in its discretion may determine thatRken will be administered by another committee aptpd by the Board whose composition
satisfies the "nonemployee director” requiremefBude 16b-3 under the Exchange Act and the remuiatof Rule 16b-3 under the Exchange
Act, the "independent director" requirements of Kesdaq Marketplace Rules and the "outside dirépravisions of Section 162(m) of the
Code or any successor regulations or provisions.

The Committee has the authority and digmneb select employees, directors and consultanparticipate in the Plan, determine the sizes
and types of awards, determine the terms and gondibf awards in a manner consistent with the Rlanstrue and interpret the Plan and any
agreement or instrument entered into under the, Biablish, amend or waive rules and regulationghie Plan's administration, amend the
terms and conditions of any outstanding award écetttent they are within the discretion of the Cattew as provided in the Plan, and mak
other determinations that may be necessary or alleigor the administration of the Plan.

Except to the extent prohibited by applledbw or the applicable rules of a stock exchatige Committee may delegate some or all of its
authority under the Plan to any person or perselexted by it.

Shares Reserved for Awards

The maximum number of shares of our comstonk that may be delivered under the Plan is 108@0shares (plus any shares that are
subject to grant under our 2005 Stock Option Plahg closing price of the Company's common stockherNasdaq Global Market on
April 21, 2010 was $13.10 per share.

To the extent any shares of our commorkstogered by an award are not delivered becausawhed is forfeited, canceled, or otherwise
terminated, or the shares of our common stock are n




delivered by reason of their being withheld by @@mpany in satisfaction of the applicable tax witlting obligation or in connection with the
exercise of an option awarded under the Plan, shates shall not be deemed to have been deliverguifposes of determining the number of
shares of our common stock available for deliverglar the Plan.

In the event of a corporate transactiomivimg the Company (including, without limitatioany merger, reorganization, consolidation,
recapitalization, separation, liquidation, split-op share combination), the Committee shall adjusirds in any manner determined by the
Committee to be an appropriate and equitable mgpievent dilution or enlargement of rights.

Stock Options

The Plan permits the granting of stockadi The grant of an option entitles the particiggarpurchase shares of our common stock at an
exercise price established by the Committee. Artioogranted under the Plan may be either an ISEhAQSO, as determined in the
discretion of the Committee.

An option shall become vested and exertagsimbaccordance with such terms and conditionscamihg such periods as may be establis
by the Committee and set forth in the applicablaravagreement. In no event, however, shall an ogtiire later than ten years after the date
of its grant. The exercise price of each optiorlldfe@established by the Committee; provided, haavethat the exercise price of an incentive
stock option shall not be less than 100% of therferket value of a share of our common stock erdtite of grant.

The full exercise price for shares of ooimenon stock purchased upon the exercise of angrophiall be paid at the time of such exercise:

. in cash;

. by tendering previously acquired shares (providied the shares that are tendered must have begbyhéie participant for at
least six months prior to the payment date) dulyoesed for transfer to the Company or shares idsualthe participant upon
exercise of the option; or

. by a combination of the above-mentioned paymenhous.

Except for either adjustments in connectidthh a corporate transaction for the purpose esprving the benefits or potential benefits of
the awards, or reductions of the exercise pricecaygal by the Company's stockholders, the exergise for any outstanding option may not
decreased after the date of grant.

Stock Appreciation Rights (" SARS")

The Plan permits the granting of SARs. @rant price of a SAR is determined by the Commjties the grant price for a SAR intende(
be exempt from Section 409A of the Code shall heaktp or greater than the fair market value dfi@re of our common stock on the date of
grant. The term of a SAR may not exceed ten yea®AR may be exercised upon the terms and conditimposed by the Committee. Upon
exercise of a SAR, a participant will receive paptregjual to the number of SARs exercised multipligdhe excess of the fair market value of
a share of our common stock on the date of execsisethe grant price. Payment of a SAR may be nradash, shares of our common stock,
or a combination of cash and shares, as determipdae Committee.

Except in certain recapitalization eveat§AR award may not be modified to specify a loesercise price without the approval of our
stockholders. The Plan does not permit grantswfleind equivalent rights with respect to SARs.
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Restricted Stock and Restricted Stock Units

The Plan permits the granting of restricdeatk and restricted stock units. The grant diaxe of restricted stock entitles the participant t
receive a share of our common stock upon completisigecified period of service with the Companitaffiliates and/or the achievement of
specific performance objectives. The grant of &iasd stock unit entitles the participant to rieeea payment of a share of our common stock
upon completing a specified period of service wlith Company or its affiliates and/or the achieveneéspecific performance objectives.

Grants of restricted stock and restrictedls units become vested in accordance with suchstand conditions and during such periods as
may be established by the Committee and set forthd applicable award agreement. Selected paatitsgmay elect (or be required, as to
bonuses) to defer a portion of their salary antdéotus in exchange for restricted stock units. Eeticipant who elects to make a deferral will
be credited under the Plan with a number of rastlistock units equal to no less than the amoutiteofleferral divided by the fair market ve
of a share of our common stock on the date of thatgf the restricted stock units.

Participants holding shares of restrictedls during the restriction period may exercisé Yoting rights with respect to those shares. In
addition, during the restriction period a participavill receive regular cash dividends that aredpaith respect to underlying shares of restri
stock. If the award agreement governing the resttistock units permits it, during the restrictmeriod a participant may receive regular cash
dividend equivalents paid with respect to restdatock units.

Performance Shares; Performance Criteria

The Plan permits the granting of perforngasicares. Each performance share must have a waEtie equal to the fair market value of a
share of our common stock on the date of grant.ddramittee will set the performance periods andigperance objectives that, depending on
the extent to which they are met, will determine ttumber of performance shares payable in casfesbaa combination of cash and shares,
as applicable.

The performance measures used for purpifsesards (both those granted on or prior to the dathe 2010 annual meeting and those
granted after the date of such meeting) designedadify for performance-based exception from @isedeductibility limitations of Section 162
(m) of the Code and any regulations promulgatecketiveder will be chosen by the Committee from amitregfollowing alternatives.

. earnings before interest and tax

. earnings before interest, taxes, depreciation arattization;

. net earnings;

. operating earnings or income;

. earnings growth

. net income (absolute or competitive growth ratengarative);

. net income applicable to shares of common stock;

. cash flow, including operating cash flow, free cfietv, discounted cash flow return on investment;
. cash flow in excess of cost of capit

. earnings per share of common stock;

. return on stockholders' equity (absolute or peergrcomparative);
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. stock price (absolute or pi-group comparative’

. absolute and/or relative return on common stocldrslcequity:

. absolute and/or relative return on capital,

. absolute and/or relative return on assets;

. economic value added (income in excess of cosapital);

. customer satisfactiol

. expense reduction;

. ratio of operating expenses to operating revenues;

. gross revenue or revenue by-defined business segment (absolute or competitiveth rates comparative
. revenue backlog; and

. margins realized on delivered services.

The Committee will have the discretion tjust targets set for pre-established performahjectives; however, awards designed to
qualify for the performance-based exception maybeoadjusted upward, except to the extent permittelbr Section 162(m) of the Code, to
reflect accounting changes or other events. Additiprovisions relating to the setting of the parfance goal and certifying achievement of
performance against the goal and the amount eamgagt to awards made to executive officers thairgended to meet the performance-based
exception from the tax deductibility limitations &ction 162(m) of the Code.

We have generally attempted to structueeRtan so that remuneration attributable to stgtlons and other awards will not be subject to
a deduction limitation contained in Section 162¢h)he Code.

Other Stock Awards

Subject to the terms of the Plan, otheclstowards may be granted to participants in suabusuts and upon such terms, and at any time
from time to time, as the Committee determines.

Transfers

Except as otherwise provided by the Conaaitind except as designated by the participanilbgrby the laws of descent and
distribution, awards under the Plan are not tranble. However, subject to the conditions of thenRind the applicable award agreement and
any such additional conditions as the Committee immgpse, a participant may transfer NQSOs as agifertain trusts maintained solely for
the benefit of the participant's spouse or childredesignate the trusts to which the Company restye NQSOs.

Changein Control

In the event of a Change in Control, then@uttee shall have the discretion to acceleratevéisting of awards, eliminate any restrictions
applicable to awards, deem the performance meaButessatisfied, or take such other action aeédints appropriate, in its sole discretion.

11




Federal Income Tax Consequence
Nonqualified Stock Options

Under the current tax rules, NQSOs grantatker the Plan will not be taxable to a participargrant, but generally will result in taxation
at exercise, at which time the participant willognize ordinary income in an amount equal to tfffeidince between the option's exercise price
and the fair market value of the shares on thecisesdate. The Company will be entitled to dedumbrmesponding amount as a business
expense in the year the participant recognizedrib@me.

I ncentive Stock Options

Under the current tax rules, an employdegenerally not recognize ordinary income on rpter exercise of an ISO so long as he or she
has been an employee of the Company or its subgigliftom the date the ISO was granted until tmeaths before the date of exercise;
however, the amount by which the fair market valtithe shares on the exercise date exceeds theisxerice is generally an adjustment in
computing the employee's alternative minimum tathayear of exercise. If the employee holds ttaehof our common stock received on
exercise of the ISO for one year after the datexefcise (and for two years from the date of goditihe ISO), any difference between the
amount realized upon the disposition of the shanesthe amount paid for the shares will be treatelbng-term capital gain (or loss, if
applicable) to the employee. If the employee esescan ISO and satisfies these holding period remeints, the Company may not deduct any
amount in connection with the ISO. If an employrereises an ISO but engages in a "disqualifyingasgion” by selling the shares acquired
on exercise before the expiration of the one- amwytear holding periods described above, the enga@enerally will recognize ordinary
income (for regular income tax purposes only) i ykar of the disqualifying disposition equal te #xcess, if any, of the fair market value of
the shares on the date of exercise over the ergudise; and any excess of the amount realizeti®@disposition over the fair market value on
the date of exercise will be taxed as long- or steym capital gain (as applicable). If, however, fdie market value of the shares on the da
the disqualifying disposition is less than on tlagedof exercise, the employee will recognize ongiriacome equal only to the difference
between the amount realized on the disqualifyisgasition and the exercise price. In either evitiet Company will be entitled to deduct an
amount equal to the amount constituting ordinacpime to the employee in the year of the disqualifydisposition.

Stock Appreciation Rights (SARS)

Under the current tax rules, a participaititgenerally not recognize income, and we wilt he entitled to a deduction from income, at
time of grant of a SAR. When the SAR is exercigkd,participant will recognize ordinary income elgoehe difference between the aggre:
grant price and the fair market value, as of the ttee SAR is exercised, of our common stock. Tdréigipant's tax basis in shares acquired
upon exercise of a stock-settled SAR will equalgheunt recognized by the participant as ordinacgine. We will generally be entitled to a
federal income tax deduction, in the tax year incltihe SAR is exercised, equal to the ordinargine recognized by the participant as
described above. If the participant holds shargsiieed through exercise of a stock-settled SARore than one year after the exercise of the
SAR, the capital gain or loss realized upon the s&those shares will be a long-term capital gaitoss. The participant's holding period for
shares acquired upon the exercise of a stock-d&#dR will begin on the date of exercise.

Restricted Stock and Restricted Stock Units

The Company is required to withhold tax@sdmply with federal and state laws applicabléh®value of shares of restricted stock when
they vest. Upon the lapse of the applicable rdgiris, the value of the restricted stock genenalli/be taxable to the participant as ordinary
income and
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deductible by the Company. Restricted stock urétsegally are subject to tax at the time of paynaewt the Company will generally have a
corresponding deduction when the participant rezesgnncome.

Performance Shares

Performance shares generally are subjdeixtat the time of payment and we generally valé a corresponding deduction when the
participant recognizes income.

Section 409A

To the extent that Section 409A of the Cisdpplicable, we intend to administer the Plath any grants made thereunder in a manner
consistent with the requirements of Section 4094, any regulations and other guidance promulgaitdrespect to Section 409A by the U.S.
Department of Treasury or Internal Revenue Sendibe. Committee may permit or require a particigardefer receipt of cash or shares of
common stock that would otherwise be due to théqgieant under the Plan or otherwise create a deflecompensation arrangement (as
defined in Section 409A of Code) in accordance withterms of the Plan. The deferral of an awakkeuthe Plan or compensation otherwise
payable to the participant will be set forth in thems of the award agreement or as elected byaheipant pursuant to such rules and
procedures as the Committee may establish. Any isitidd deferral election by a participant will signate a time and form of payment and
will be made at such time as required by and irrtance with Section 409A. Any deferred compensativangement created under the Plan
will be distributed at such times as provided iragrard agreement or a separate election form aaddardance with Section 409A. No
distribution of a deferral will be made pursuanthie Plan if the Committee determines that a distidn would (i) violate applicable law;

(i) be nondeductible pursuant to Section 162(mthef Code; or (iii) violate a loan covenant or $émcontractual requirement of the Company
causing material harm to the Company. In any sask ca distribution will be made at the earlies¢ @ which the Committee determines such
distribution would not trigger clause (i), (ii) ¢ii) above. All awards under the Plan are intend#ber (i) to be exempt from Section 409A or
(i) to comply with Section 409A, and will be adristered in a manner consistent with that intent.

Withholding

The Company has the right to deduct or lnatl, or require the participant to remit to then@xany, the amount the Company determines
is necessary to satisfy federal, state and logalstadomestic or foreign, required by applicable ¢a regulation to be withheld with respect to
any taxable event arising under the Plan. The Cospaay withhold shares of our common stock to gatfee minimum withholding tax
required upon a taxable event arising under the,Plat the participant may elect, subject to therapal of the Committee, to deliver to the
Company the necessary funds to satisfy the withihgldbligation, in which case there will be no retion in the shares of our common stock
otherwise distributable to the participant.

Tax Advice

The preceding discussion is based on Wc®me tax laws and regulations presently in effebich are subject to change, and the
discussion does not purport to be a complete degmmiof the U.S. income tax aspects of the Plapaficipant may also be subject to state
local income taxes in connection with the granawards under the Plan. The Company suggests thatipants consult with their individual
tax advisors to determine the applicability of tae rules to the awards granted to them in theisgeal circumstances.
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Other Information

The Plan was originally effective on Octothe2009. The amendment and restatement of thevidlbbe effective June 2, 2010, subject to
stockholder approval, and, subject to the righthefCommittee to amend or terminate the Plan,reifiain in effect as long as any awards
under it are outstanding; provided, however, tlimwards may be granted under the Plan after thgear anniversary of the original effective
date of the Plan.

The Committee may, at any time, amend, sudpr terminate the Plan, and the Committee magndrmany award agreement; provided
that no amendment may, in the absence of writtesemt to the change by the affected participanteri@dly alter or impair any rights or
obligations under an award already granted undePtan.

New Plan Benefits and Other Matters

The Committee has discretion to determiretype, terms and conditions and recipients ofrdsvgranted under the Plan. Accordingly, it
is not possible to determine the amount of the dsvétrat will be received by any director, officeonsultant or employee of the Company
under the Plan if the amendment and restatemahed®lan is approved.

On April 21, 2010, the Nasdaq Global Mankegiorted a closing price of $13.10 for our comratatk. The following table sets forth
information regarding securities authorized fouasce under our equity compensation plans as oéber 31, 2009.

Equity Compensation Plan Information

Number of Securities
Remaining Available
for Future Issuance

Number of Under Equity
Securities to be Compensation
Issued Upon Weighted-Average Plans (Excluding
Exercise of Exercise Price of Securities
Outstanding Outstanding Reflected in the
Plan Category Options Options First Column)
Equity Compensation Plans Approved
Security Holders(1 1,662,901 $ 6.8 477,50(2)
Equity Compensation Plans Not Approv
by Security Holders(2 — — —
Total 1,662,901 $ 6.8¢4 477,50(

1) Includes our 2005 Stock Option Plan, which was reéngith our 2008 Stock Incentive Pl
(2) Includes shares remaining available for futureasse under our 2008 Stock Incentive P

3) There are no equity compensation plans in placapptoved by our stockholde

THE BOARD RECOMMENDS A VOTE "FOR" THE APPROVAL OF T HE AMENDMENT AND RESTATEMENT OF OUR
2008 STOCK INCENTIVE PLAN.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Board Leadership Structure

Our Board of Directors is led by an indegent Chairman, Samuel K. Skinner. We believe thiatis the most appropriate structure for
Company in light of the differences between thesalf Chairman of the Board and Chief Executivaéd®ff The Chief Executive Officer is
responsible for setting the strategic directiothef Company and for the day-to-day leadership anfbpnance of the Company, whereas the
Chairman of the Board provides guidance to the {xecutive Officer. Furthermore, this structurdnances the accountability of the Chief
Executive Officer to the board and strengthendtherd's independence from management. We havéilseadership structure since
inception.

Board of Directors Role in Risk Oversight

Our Board of Directors, through its threenenittees, has an advisory role in risk oversightlie Company. Company management
maintains primary responsibility for the risk maeawent of the Company. The current trends towancased regulation and litigation, as well
as recent macro-economic challenges, among otimgystimake it extremely difficult to predict thepyand magnitude of risks facing the
Company. In spite of this unpredictability, the Bibaelies on the representations of managemengxteznal audit of the financial informatic
the Company's systems of internal controls, the @oy's insurance advisors, and the historicallyseorative practices of the Company to
provide comfort on the Company's ability to manageisks. Management's discussion of currentfaskors are set forth in the Company's
Annual Report on Form 10-K for the fiscal year e@ecember 31, 2009.

Meetings and Committees of the Board of Directors

During fiscal 2009, the Board of Directgtise "Board") held five meetings. During fiscal 20@ach director attended at least 75% of the
aggregate of the total number of meetings of therBteld during the period in which he or she wdsector and the total number of meetil
held by all of the committees of the Board on whiehor she served. The Board has an Audit Commat&@ompensation Committee and a
Nominating and Corporate Governance Committee. Bathese committees was formally established ito@&r 2009 in connection with tl
Company's initial public offering and operates uralevritten charter adopted by the Board of Direxto

Audit Committee. The audit committee consists of John R. Waamuel K. Skinner, John F. Sandner and Matthegusen.
Mr. Sandner serves as the chairman of our audihttee. The audit committee is composed of indepahdon-employee directors and is
responsible for, among other things, reviewing smmbmmending to the Board internal accounting @mahtial controls and accounting
principles and auditing practices to be employethépreparation and review of our financial staats. In addition, the audit committee has
the authority to engage public accountants to auditannual financial statements and determinesdbee of the audit to be undertaken by such
accountants. Mr. Skinner is our audit committearficial expert under the SEC rule implementing act07 of the Sarbanes-Oxley Act of
2002. During fiscal 2009, our audit committee h&d meetings.

Compensation Committee.The compensation committee consists of Pefardis, Anthony R. Bobulinski, Eric P. Lefkofskya
Samuel K. Skinner. Mr. Barris serves as the chairofaour compensation committee. The compensatiomaittee is composed of
independent non-employee directors and is resplenfsih among other things, reviewing and approvingpensation for our Chief Executive
Officer and our other executive officers. Addititlgathe compensation committee reviews and recontaéo our Chief Executive Officer a
the Board policies, practices and procedures rgldt the compensation of managerial employeegrandstablishment and
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administration of certain employee benefit plansni@nagerial employees. The compensation comniiisghe authority to administer our
Stock Incentive Plan, and advise and consult withadficers regarding managerial personnel policidee Compensation Committee did not
engage a compensation consultant in 2009. See "ENEYE AND DIRECTOR COMPENSATION—Compensation Dissisn and

Analysis" section of this proxy statement. for dission of the Company's processes and proceduresrisidering and determining executive
and director compensation. During fiscal 2009, @mpensation committee held three meetings.

Nominating and Corporate Governance Conaaitt The Nominating and Corporate Governance Coramitbnsists of of Samuel K.
Skinner, Eric P. Lefkofsky, John R. Walter and PéteBarris. Mr. Skinner serves as the chairmamuofnominating and corporate governance
committee. The nominating and corporate governanoanittee is composed of independent non-emploireetdrs and is responsible for,
among other things, assisting the Board with ispoasibilities regarding:

. the identification of individuals qualified to beoe directors
. the selection of the director nominees for the @extual meeting of stockholders; ¢
. the selection of director candidates to fill angaacies on the Board.

In evaluating and determining whether tonimate a candidate for a position on the Compddgard, the Nominating and Corporate
Governance Committee will consider the candidgedfessional ethics and values, relevant manageexg@arience and a commitment to
enhancing stockholder value. In evaluating candgl&tr nomination, the Nominating and Corporate @psnce Committee utilizes a variety
of methods. The Company does not have a formatyalith regard to the consideration of diversityindentifying candidates, but the
Nominating and Corporate Governance Committeeestriv nominate candidates with a variety of cometitary skills so that, as a group,
Board will possess the appropriate level of talskil)s and expertise to oversee the Company'sikasies. The Company regularly assesses the
size of the Board, whether any vacancies are eggeliie to retirement or otherwise, and the neegddrcular expertise on the Board.
Candidates may come to the attention of the Nornmigatnd Corporate Governance Committee from cuBeatrd members, stockholders,
professional search firms, officers or other pessdime Nominating and Corporate Governance Comeniti# review all candidates in the
same manner regardless of the source of recommendahe Nominating and Corporate Governance Cotemiid not meet during fiscal
2009, following its formation in October 2009.

The Nominating and Corporate Governance @ittee will consider stockholder recommendationsafdidates when the
recommendations are properly submitted. Any stoltidraecommendations which are submitted undectiteria summarized above should
include the candidate's name and qualification8fmard membership and should be addressed to Bawtenzel, Corporate Secretary, Echo
Global Logistics, Inc., 600 West Chicago Avenueit&i25, Chicago, Illinois 60654.

For purposes of potential nominees to besiciered at the 2011 annual stockholders' meetiegCorporate Secretary must receive this
information no earlier than February 2, 2011 andater than the close of business on April 14, 20 hccordance with the procedures in the
Company's by-laws. The notice must set forth thelickate’'s name, age, business address, residet@ssdorincipal occupation or
employment, the number of shares beneficially owmethe candidate and information that would besiregl to solicit a proxy under federal
securities law. In addition, the notice must inéule stockholder's name, address and the numiséacés beneficially owned (and the period
they have been held).

The Company has not paid a third partyeastéeidentify, evaluate or assist in identifyinggmtial nominees for director.
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Governance Document:

All of the Company's current committee ¢ees are available atww.echo.conon the "Investor" page under the link "Corporate
Governance."

Compensation Committee Interlocks and Insider Partipation

None of the members of our Compensation i@btee serves, or has at any time served, as &eofir employee of us or any of our
subsidiaries. None of our executive officers hasestas a member of the Compensation Committegther committee serving an equivalent
function, of any other entity, one of whose exemitfficers served as a member of our Compensé&t@mnmittee.

Communications with Directors

The Board has established a process toveecemmunications from stockholders. Stockhol@derd other interested parties may contact
any member (or all members) of the Board, or themanagement directors as a group, any board cdeentt any chair of any such
committee by mail. To communicate with the Boamy andividual directors or any group or committdelwectors, correspondence should be
addressed to the Board or any such individual thremr group or committee of directors by eithame or title. All such correspondence
should be sent "c/o David B. Menzel, Corporate &acy" at 600 West Chicago Avenue, Suite 725, Gacdlinois 60654.

All communications received as set forthhie preceding paragraph will be opened by the @atp Secretary for the sole purpose of
determining whether the contents represent a medsaur directors. The Corporate Secretary wilhvfird copies of all correspondence that,
in the opinion of the Corporate Secretary, death e functions of the Board or its committeeshat he otherwise determines requires the
attention of any member, group or committee ofRBbard.

Attendance at Annual Meeting

Directors are encouraged, but not requit@ditend our annual stockholders' meeting.

STOCK OWNERSHIP
Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth certain infation regarding the beneficial ownership of oomenon stock as of April 30, 2010 (except as
indicated below) by:

. all persons known by us to own beneficially 5% arenof our outstanding common sto
. each of our directors and director nominees;

. each of the named executive officers listed in"EECUTIVE AND DIRECTOR COMPENSATION—EXxecutive
Compensation—Summary Compensation Table" sectithi®proxy statement; and

. all of our directors and executive officers as augr.

17




Unless otherwise indicated, the addressaoh beneficial owner listed below is c/o Echo @ldlogistics, Inc., 600 West Chicago Aven
Suite 725, Chicago, Illinois 60654.

Shares of Common Stock
Beneficially Owned(1)

Number of Number of Approximate Percent

Name and Address Shares Options Total of Class(1)
5% or Greater Stockholders (not

including 5% or greater

stockholders who are directors or

executive officers)
Entities affiliated with New Enterpriss 2,425,311 —  2,425,31 11.1%

Associates

c/o New Enterprise Associates

119 St. Paul Street

Baltimore, MD 21202(2
Richard A. Heise, Jr.(< 2,229,31! — 2,229,311 10.2%
Frog Ventures, LLC(4 1,855,00: — 1,855,00 8.5%
Blue Media, LLC(5) 2,536,81! 37,50C 2,574,31 11.8%
Old Willow Partners, LLC(6 2,229,31l — 2,229,311 10.2%
Directors and Named Executive

Officers
Samuel K. Skinne 50,00( 80,00( 130,00 *
Douglas R. Waggoner(’ 37,50( 355,00( 392,50( 1.8%
Orazio Buzza(8 454,41¢ 33,43¢ 487,85! 2.2%
David B. Menze — 54,37" 54,37" *
Scott A. Frison 81,29( 102,18 183,47t *
Vipon Sandhil 286,92( 15,00( 301,92 1.4%
David C. Rowe — 33,12¢ 33,12¢ *
John R. Walte 558,17: — 558,17: 2.6%
John F. Sandng — 17,50( 17,50( *
Peter J. Barri — — — *
Anthony R. Bobulinsk 500,19! — 500,19! 2.3%
Eric P. Lefkofsky(9: 2,961,81! 37,50C 2,999,31I 13.8%
Bradley A. Keywell(10 1,855,00: 37,50C 1,892,50: 8.7%
Matthew Ferguso — — — *
Directors and Executive Officersas.  6,498,38! 750,627  7,249,00! 32.2%

group (13 person:
* = less than 1%.
(1) "Beneficial ownershiptmeans any person who, directly or indirectly, hashares voting or

investment power with respect to a security orthagight to acquire such power within

60 days. Shares of common stock subject to optluatsare currently exercisable or exercisable
within 60 days of April 21, 2009 are deemed outdtag for computing the ownership
percentage of the person holding such optionsatmihot deemed outstanding for computing
ownership percentage of any other person. The nuoflshares beneficially owned is
determined as of April 30, 2010, and the percerstage based upon 21,769,491 shares of our
common stock outstanding as of April 30, 2010. Wsletherwise indicated, each stockholder
listed below has sole voting and investment powién respect to the shares of common stock
beneficially owned by such stockholder.

(2) Includes 2,420,219 shares of common stock helddwy Bnterprise Associates 12, Limit

Partnership ("NEA 12"). The shares directly held\#&yA 12 are indirectly held by NEA
Partners 12, Limited Partnership ("NEA Partners) 12ie sole general partner of NEA 12, N
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12 GP, LLC ("NEA 12 LLC"), the sole general partoéNEA Partners 12, and each of the individual &igers of NEA 12 LLC. The

individual Managers of NEA 12 LLC are M. James B#trPeter J. Barris, one of our directors, FoBestket, Ryan D. Drant, Patrick J. Kerins,
Krishna Kolluri, C. Richard Kramlich, Charles M.Aghan, Charles W. Newhall lll, Mark W. Perry, SdattSandell and Eugene A. Trainor
Also includes 5,099 shares held by NEA Ventures620imited Partnership ("Ven 2006"). The sharesdiy held by Ven 2006 are indirectly
held by Karen P. Welsh, the general partner of @06. All of the indirect holders of the above refeced shares disclaim beneficial
ownership of all applicable shares except to thereof their pecuniary interest therein.

3) Includes 2,229,310 shares of capital stock hel®lyWillow Partners, LLC ("Old Willow"), an entitgontrolled by Richard A. Heise,
Jr., one of our former directors.

4) Frog Ventures, LLC is controlled by the Keywell RanTrust and Kimberly Keywell, the wife of Bradledy. Keywell, one of ou
directors.

(5) Blue Media, LLC ("Blue Media") is an entity conttedl by Eric P. Lefkofsky, one of our directors dnsl wife, Elizabeth Krame
Lefkofsky.

(6) Old Willow Partners, LLC is an entity controlled Bychard A. Heise, Jr., one of our former directors

©) Includes 37,500 shares of common stock originakyéd to SelecTrans, LLC as partial consideratoodir acquisition of
SelecTrans, LLC, which was owned by Douglas R. Wagg, our Chief Executive Officer, Allison L. Wagtgr, Mr. Waggoner's wife,
and Daryl P. Chol. Such shares were subsequeatigferred to Mr. Waggoner and he now holds theestdirectly.

(8) Includes 454,419 shares of common stock held byebige Assets, LLC ("Signature Assets”). SignaAssets is owned by Orazio
Buzza, our Chief Operating Officer (50%), and hifewJulie Buzza (50%). Mr. Buzza has voting angestment control with respect to
the shares of common stock held by Signature Assets

9) Includes 2,536,810 shares of capital stock hel8lbg Media, LLC ("Blue Media"), an entity contradldoy Eric P. Lefkofsky, one of o
directors, and his wife, Elizabeth Kramer Lefkofskgsted options to purchase 37,500 shares of canstock held by Blue Media and
425,000 shares of common stock held by Green Médi@, an entity controlled by Mr. Lefkofsky and Msefkofsky.

(20) Includes vested options to purchase 37,500 sh&ims @ommon stock held by Holden Ventures, LLC eatity controlled by Bradley

A. Keywell. Includes 1,855,001 shares held by Fvegtures, LLC. Frog Ventures is owned by the Keywamily Trust and Kimberly
Keywell, the wife of Mr. Keywell.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangechd 934 requires our directors, executive officend holders of more than 10% of our
common stock to file with the SEC reports regardhmgr ownership and changes in ownership of oamroon stock. They are also required to
provide us with copies of any forms they file.

Based solely on our review of the repantsished to us, we believe that during the lastligear, all reports filed by our directors and
executive officers under Section 16(a) were madels.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

In the ordinary course of our businessiantbnnection with our financing activities, we leaantered into a number of transactions with
our directors, officers and 5% or greater stockbaddAll of the transactions set forth below weppraved by the unanimous vote of our Board
of Directors. We believe that we have executedfdalhe transactions set forth below on terms ns fagorable to us than we could have
obtained from unaffiliated third parties. Our Au@ibmmittee is responsible for approving relatedypiansactions, as defined in applicable
rules promulgated by the Securities and Exchangerfiission. Our Audit Committee operates under atenitharter pursuant to which all
related party transactions are reviewed for poaénbtinflicts of interest situations. Such transawiimust be approved by our Audit Committee
prior to consummation.

Relationship with our Founders

Eric P. Lefkofsky, Richard A. Heise, JrdaBradley A. Keywell founded our company in Janu20@5. Messrs. Lefkofsky and Keywell
serve as members of our Board of Directors. MrskElasierved on our Board of Directors from our Jup@62Zonversion to a corporation throl
April 2008.

As of April 30, 2010, Messrs. Lefkofsky, ise and Keywell own, directly or indirectly, 13.8%).2% and 8.7% of our equity interests
fully-diluted basis, respectively.

Term Loan with EGL Mezzanine LLC

In June 2009, we entered into a $7.5 mmiltierm loan payable to EGL Mezzanine LLC, membérstoch include certain of our directors
and officers and affiliates of the Nazarian famije term loan, which was amended and restatedugugt 26, 2009 and subsequently
amended on September 8, 2009, matures on Jund&2 aPd bears interest at a rate of 13.0% per Jé&rproceeds from borrowings under the
term loan were used for working capital purposeastarfund the acquisition of substantially all bétassets of RayTrans Distribution
Services, Inc. We believe that the terms and canditare reasonable and customary. All outstangliimgipal and accrued interest under the
term loan, $6.9 million, was repaid in October 2@®8onnection with our initial public offering.

The members of EGL Mezzanine, and thepeetve direct and/or indirect ownership interéstEGL Mezzanine, as of December 31,
2009 include:

. Blue Media, LLC, 67.7%, an entity controlled by &R. Lefkofsky, one of our directors, and his wHtizabeth Krame
Lefkofsky;

. John R. Walter, 6.7%, one of our directors;

. Samuel K. Skinner, 3.3%, one of our direct

. John F. Sandner, less than 1%, one of our directors

. Frog Ventures, LLC, 6.7%, an entity controlled hg Keywell Family Trust and Kimberly Keywell, théfevof Bradley A.
Keywell, one of our directors;

. Scott A. Frisoni, 3.3%, our Executive Vice PresideinSales

. Signature Assets, LLC, less than 1%, an entity alAmeOrazio Buzza, our Chief Operating Officer,¥90and his wife

Julie Buzza (50%); and

. Affiliates of the Nazarian family, 6.7%, memberswdiich are stockholders of oul
Option Grant to Holden Ventures, LLC

In August 2007, in connection with Mr. Kegis service on our board of directors, we gramteaption to purchase 100,000 shares o
common stock at an exercise price of $8.10 perestadter
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giving effect to the one-for-two reverse stock b Holden Ventures, LLC, a consulting firm owread operated by Mr. Keywell, which
vested in equal annual installments on March 18820009 and 2010.

Referral Agreement with Holden Ventures, L

In January 2009, we entered into an InddeehContract Referral Services Agreement with ldoléentures, LLC. Under the terms of
agreement, we will pay Holden Ventures 10% of thesg margin, or the actual payments received maotisgal expenses, we receive from
clients referred to us by Holden Ventures. Thiagrent may be terminated by either party upon ¥5 daitten notice and prohibits Holden
Ventures from competing with our business and golizour clients and employees for one year follmyvthe termination of the agreement.
of December 31, 2009, no payments have been madelden Ventures under the terms of this agreenide.referral agreement was
negotiated at arm'’s length and we believe thatethes and conditions were reasonable and custoraadyconsistent with the terms of our
referral agreements with unrelated parties.

Lease with The Pointe, LL

The Company subleases a portion of it€effipace to The Pointe, LLC (The Pointe), a weledasllective buying power organization
whose investors include certain stockholders arettiirs of the Company. The sublease agreemenémtased into on May 1, 2009, which
was subsequently amended effective November 1,. Z0®agreement requires the Company to providga$8 notice in advance of
cancelling the sublease. For the year ended DeaeBib2009, the Company received sublease rergahie of $65,575. The Company had no
amounts due to or from The Point as of Decembe2GQ9.

Relationships with InnerWorkings, Inc.

The involvement of Messrs. Lefkofsky anddddn the formation and development of both Eal lmanerWorkings, Inc.
(NASDAQ: INWK) has contributed to various relatidmgs between Echo and InnerWorkings. These relstips are described below.

Equity Ownership in Echo and InnerWorkir

Certain stockholders of Echo, includingtaier of our directors and officers, affiliates oW Enterprise Associates and affiliates of the
Nazarian family have direct and/or indirect owngvshterests in InnerWorkings. These stockholdarsg] their respective direct and/or indir
ownership interests in InnerWorkings as of Apri| 3010, include:

. Eric P. Lefkofsky, 7.9%, one of our directo

. Richard A. Heise, Jr., 14.2%, one of our formeediors;
. Orazio Buzza, less than 1%, our Chief Operatingc@ff
. Anthony R. Bobulinski, less than 1%, one of ouediors;

. Entities affiliated with New Enterprise Associat&5s,6%, of which Peter J. Barris, one of our dveitis a general partner; a

Affiliates of the Nazarian family, 8.8%, which incle Sharyar Baradaran, a director of InnerWorkings.

InnerWorkings is also one of our stockheddé\s of April 30, 2009, InnerWorkings owned 5778 &hares of our common stock, or 2.7%
of our equity interests on a fully-diluted basis.
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Business with InnerWorking

In the ordinary course, InnerWorkings pd®s us with print procurement services. As conaiilar for these services, we were billed by
InnerWorkings approximately $88,200, $140,000 a®d, %55 in 2007, 2008 and 2009, respectively.

In addition, we have provided transportatmd logistics services to InnerWorkings. As cdegation for these services, we have billed
InnerWorkings approximately $748,636, $2,700,001 $4,199,204 in 2007, 2008 and 2009, respectively.

Lease with InnerWorking

In November 2005, we entered into an agesgwith InnerWorkings and Incorp, LLC pursuantoich we sub-lease a portion of
InnerWorkings' office space in Chicago, and pai#h2tf InnerWorkings' lease payment (and 25% ofvtsrbead expense) relating to this
space. In January 2007, we amended the agreenctagaged to pay 35% of InnerWorkings' lease paystentthis space. This agreement
expired in April 2007. In June 2007, we entered imnew agreement with InnerWorkings pursuant thvive currently sub-lease a portion of
InnerWorkings' office space in Chicago, and pay 28%mnerWorkings' lease payments and overheadresgeelating to this space. The total
expense incurred by us under the sub-lease agréeman $178,080 and $232,002 in 2007 and 2008ectsply. The lease terminated in
2009, and no expenses were incurred in 2009.

Supplier Rebate Agreement with InnerwWorkings

In June 2006, we entered into a supplieate program with InnerWorkings, pursuant to whighprovide InnerWorkings with an annual
rebate on all freight expenditures in an amountétu5% of revenue received from InnerWorkingsApril 2008, we amended the terms of
this rebate program to provide InnerWorkings witheamnual rebate on all freight expenditures inrmount equal to 3% of revenue received
from InnerWorkings, plus an additional 2% of reveriar amounts paid within fifteen days. Total sigptebates to Innerworkings were
$14,970, $66,092 and $37,985 in 2007, 2008 and,2@8pectively.

22




EXECUTIVE AND DIRECTOR COMPENSATION
Executive Officers

The following table sets for the certaiformation concerning each of our executive officers

Name Age  Position(s)

Douglas R. Waggone 50 Chief Executive Officer an
Director

Orazio Buzze 37 Chief Operating Office

David B. Menze 48 Chief Financial Officel

David C. Rowe 43 Chief Technology Office

Douglas R. Waggonéras served as our Chief Executive Officer sinceeldaer 2006 and on our Board since February 2008.
Mr. Waggoner will serve as our Chief Executive €éfi until January 1, 2012, unless such term isratise terminated or renewed, pursuant to
the terms of his employment agreement. Mr. Waggwzer elected to the board pursuant to voting righasted to the former holders of our
Series B preferred stock under our voting agreenvanith was terminated upon the closing of the Camnyfs initial public offering. Prior to
joining our Company, Mr. Waggoner founded SelecTr&uh.C, a freight management software provider daseChicago, lllinois. From Apri
2004 to December 2005, Mr. Waggoner served as tifef Executive Officer of USF Bestway, and from dary 2002 to April 2004, he served
as the Senior Vice President of Strategic MarkefiimdJSF Corporation. Mr. Waggoner served as thesident and Chief Operating Officer of
Daylight Transport from April 1999 to January 20&Xecutive Vice President from October 1998 to Ap899, and Chief Information Officer
from January 1998 to October 1998. From 1986 t@B18%. Waggoner held a variety of positions in satgperations, marketing and
engineering at Yellow Transportation before evelfiydaaving the company as the Vice President o§tGmer Service. Mr. Waggoner holds a
bachelor's degree in Economics from San Diego &tateersity.

Orazio Buzzdas served as our Chief Operating Officer since 2007. Mr. Buzza will serve as our Chief Operai@ificer until
January 1, 2012, unless such term is otherwiserated or renewed, pursuant to the terms of hiseyngent agreement. Mr. Buzza served as
our President and Chief Technology Officer from NP5 to July 2007. From October 2003 to May 20M5,Buzza served as the Chief
Financial Officer and Chief Operating Officer ohkrWorkings, Inc., a Nasdaq listed provider of pprocurement services to corporate
clients. From July 2001 to September 2003, Mr. Buzas Vice President of Finance & Operations atBarsk, a charter bus service comps
Mr. Buzza has a bachelor's degree in AccountingSumply Chain Management from the University dhbiis. Mr. Buzza also received his
Certified Public Accountant certification in 1994.

David B. Menzehas served as our Chief Financial Officer sinceil&f08. Mr. Menzel will serve as our Chief FinaalcDfficer until
April 7, 2013, unless such term is otherwise teated or renewed, pursuant to the terms of his eynpdait agreement. From May 2005 to
March 2008, Mr. Menzel was the Chief Financial &ykrating Officer of G2 SwitchWorks Corp., a tratethnology company. From 2003 to
2005, Mr. Menzel served as a managing directoraoééh Consulting, a management consulting firm.MWenzel served as the Chief Execu
Officer of YesMail, Inc. from 2000 to 2003, andthe Senior Vice President and Chief Financial @ffitom 1999 to 2000. Mr. Menzel was
also the Chief Financial Officer of Campbell Softerdrom 1994 to 1999, and worked in the Audit aimtbRcial Consulting Practice of Arthur
Anderson LLP from 1985 to 1994. Mr. Menzel holdsaghelor's degree in Accounting and a Masters ebAotancy from Florida State
University.

David C. Rowdas been our Chief Technology Officer since Sep&rab07. Mr. Rowe will serve as our Chief Techngl@jficer until
January 1, 2012, unless such term is otherwisearated or renewed, pursuant to the terms of hisl@yngent agreement. From January 2005
to September 2007, Mr. Rowe was the Chief Inforom©®fficer at UGL-Equis Corporation. From Octob803 to
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January 2005, Mr. Rowe was a Managing Principah &iVIC. Between April 2001 and October 2003, Mr. Romorked as a technology
consultant. From March 1997 to April 2002, Mr. Rowas the Vice President of Information Technolog8web Cornerstone. Mr. Rowe i
graduate of City and East London College with ardedn Computer Science.

Compensation Discussion and Analysis

Overview

This compensation discussion describesndterial elements of compensation awarded to, dégeor paid to each of our executive
officers who served as named executive officerindl2009. This compensation discussion focuseserinformation contained in the
following tables and related footnotes for prima@D09, but we also disclose compensation actiakest before or after 2009 to the extent ¢
disclosure enhances the understanding of our execttmpensation disclosure.

Prior to the offering, our Board oversavd aaministered our executive compensation prog&urhsequent to the offering, the
Compensation Committee will oversee and administierexecutive compensation program.

The principal elements of our executive pemsation program are base salary, annual cashtives, long-term equity incentives
generally in the form of stock options, other bésednd perquisites, post-termination severanceaandleration of stock option vesting for
certain named executive officers upon terminatiotVar a change in control. Our other benefits amdjpisites consist of life and health
insurance benefits and a qualified 401(k) saviriga pnd include reimbursement for certain medieslifance and other payments. Our
philosophy is to position the aggregate of thesenehts at a level that is commensurate with oer @&l sustained performance.

Compensation Program Objectives and Philosophy

In General. The objectives of our compensation programsare

. attract, motivate and retain talented and dedicaxedutive officers,
. provide our executive officers with both cash agdity incentives to further our interests and thoseur stockholders, ar
. provide employees with lo-term incentives so we can retain them and prowvialeilgy during periods of rapid growt

Generally, the compensation of our exeeutifficers is composed of a base salary, an anncahtive compensation award and equity
awards in the form of stock options. In settingebsalaries, the Board generally reviewed (and gfiingard the Compensation Committee \
review) the individual contributions of the partisuexecutive. The annual incentive compensatioardsvfor 2007, 2008, and 2009 were
discretionary awards determined by the Board basedompany performance and for 2010 will be bagemhundividual objectives for our
executive officers and the Company's EBITDA perfante under our Annual Incentive Plan. In addit&iock options are granted to provide
the opportunity for long-term compensation baseahupe performance of our common stock over time.

Competitive Market. We define our competitive market for executiaient and investment capital to be the transgortatnd
technology services industries. To date, we havg@adormed formal benchmarking of executive congagion nor have we engaged an
outside consultant to assist us in benchmarkingugike compensation, but we may choose to do #oeiriuture.

Compensation Process.Prior to the Company's initial public offeringyr Board approved the compensation of our namedutive
officers, including the terms of their employmegteements.
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Our Board individually negotiated the employmenteggnents to retain key management and providdistahiring a period of rapid growth.
Going forward, for each of our named executiveceifs, the Compensation Committee will review angraye all elements of compensation
taking into consideration recommendations frompmimcipal

Base Salaries

In General. We provide the opportunity for our named exeeubfficers and other executives to earn a cortipetannual base salary
minimum base salary is provided for each namedwgiecofficer in their employment agreements. Thrpensation Committee reviews b
salaries annually and adjusts base salaries irrdeoce with its compensation philosophy. The Corspgon Committee strives to set
executive officer base salaries at levels competittith those provided to executives with similesponsibilities in businesses comparable to
ours. In determining base salaries of our executffieers, the Compensation Committee considergp#rormance of each executive, the
nature of his or her responsibilities and the Comyfsageneral compensation practices. Mr. Wagg@mmmended to the Compensation
Committee certain increases to the base salariesraxecutive officers in 2009 and 2010 basedwresecutive officers' increased
responsibilities prior to and following our initiplblic offering in 2009 and based on a generalgamion of our then current base salaries
other companies that had recently completed imptigdlic offerings. The Compensation Committee rec@nded an increase in
Mr. Waggoner's base salary in 2009 and 2010 basédeoCompensation Committee's favorable assesshéfit Waggoner's individual
performance in connection with the Company's ihgiigblic offering and based on a general comparafdvir. Waggoner's base salary with
chief executive officers of other companies that tecently completed initial public offerings. Eptas noted, the table below shows our
named executive officers' base salary increases $ie beginning of 2007:

Percent Percent

Name and Principal Position 2007 2008 2009 Increase 2010 Increase

Douglas R. Waggone $ 300,00 $ 300,00 $ 350,00( 17%$ 400,00( 14%
Chief Executive Office

David B. Menze $ n/e $ 260,000 $ 315,00( 21%$ 330,00( 5%
Chief Financial Office

Orazio Buzza $ 255,000 $ 255,000 $ 285,00( 12%%$ 310,00( 9%
Chief Operating Office

David C. Rowe $ 225,000 $ 225,000 $ 245,00( 9%$ 260,00( 6%
Chief Technology
Officer

Vipon Sandhir $ 240,000 $ 240,000 $ 275,00( 15%$ 300,00( 9%
Senior Vice Presidel

Scott A. Frison n/e n/e $ 285,00( n/e $ 285,00( 0%

Former Executive Vice
President of Sale

Total Compensation ComparisonFor 2009, base salary accounted for approxisn&e9% of total compensation for our Chief
Executive Officer and 68.4% on average for our otteaned executive officers (based on the amoustdatied in the summary compensation
table).

Annual Cash Incentives

Determination of Awards: We provide the opportunity for our named exeeubfficers and other executives to earn an ancasth
incentive award. In determining final bonus amodats2007, the Compensation Committee did not fellbset formula or measure
performance against pre-established targets, thergranted discretionary bonuses, taking int@actthe general performance of each
executive, the nature of his responsibilities,deaerally positive revenue, gross profit and EBITDA
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performance of the Company, and the completiom®fSelecTrans, Mountain Logistics and Bestway &niatacquisitions in 2007. Based on
those factors, the Company awarded Messrs. WaggBoera and Sandhir $30,000 each. Mr. Sandhirralseived a $17,188 guaranteed
bonus in 2007 pursuant to a prior bonus agreermedetermining 2008 bonuses, the Compensation Ctteerfiollowed a similar approach to
that taken in 2007. Based on Company performan2808, the Compensation Committee determined théibmuses would be paid, other
than a discretionary award of $10,000 to Mr. Roweecognition of his individual performance in iaasing the efficiency of the Company's
software applications. For the named executivecef§ in 2009, the target bonus awards were 30%eofdspective officer's base salary, ant
maximum bonus awards were 100% of the base sataA009, the Compensation Committee awarded borafsks0,000 to Messrs. Buzza
and Menzel. These bonuses took into account thergeperformance of each executive, the naturech ef their responsibilities, each
executive's individual performance and leadershighé completion of our initial public offering, @their role in sustaining the Company's
revenue and net income performance following themetion of the initial public offering.

The table below shows cash bonuses paditmamed executive officers since the beginningQar7:

2007 2008 2009
Name ($) (%) %)
Douglas R. Waggong 30,00( — —
David B. Menze n/e —  50,00(
Orazio Buzz: 30,00( —  50,00(
David C. Rowe — 10,00( —
Vipon Sandhil 47,18¢ — —
Scott A. Frison n/e n/e —

Individual Performance Goals. There were no specific individual performanoalg for the 2009 incentive awards, but the
Compensation Committee could exercise discretiahtake into account individual performance in deieing awards as it did with respect to
Messrs. Buzza and Menzel as described above.

Discretionary Adjustments. For 2009, the incentive awards were subjettécCompensation Committee's discretion. UndeAttheual
Incentive Plan, beginning in 2010, the Compensaliommittee may make reasonable adjustments towaral corporate performance goals
and our actual performance results that may caiffeeeshces between the numbers used for our pegoce goals and the numbers reported in
our financial statements. These adjustments maly@xall or a portion of both the positive or négaeffect of external events that are outside
the control of our executives, such as naturalstésa, litigation, or regulatory changes in accounbr taxation standards. These adjustments
may also exclude all or a portion of both the pesibr negative effect of unusual or significamaggic events that are within the control of
executives but that are undertaken with an exgdeataf improving our long-term financial performanauch as restructurings, acquisitions, or
divestitures.

Total Compensation ComparisonFor 2009, the annual bonus accounted for O%taf compensation for our Chief Executive Officer
and less than 5% on average for our other namexliixe officers (based on the amounts disclosedérsummary compensation table).

26




Long-term Equity Incentives

In General. We provide the opportunity for our named exieubfficers and other executives to earn a lomgitequity incentive
award. We believe that one of the best ways tamdlig interests of stockholders and executivey igrbviding those individuals who have
substantial responsibility over the managemenfppmance and growth of the Company with an oppdtyun have a meaningful ownership
position in the Company. For 2007 and 2008 our {tamgh equity incentive program consisted of grarfitstock options pursuant to the Echo
Global Logistics, LLC 2005 Stock Option Plan. Weréadopted a 2008 Stock Incentive Plan pursuawhioh we may grant equity and other
incentive awards to our executive officers and oémployees beginning in 2009. We believe that gameent having strong economic
incentives will inspire management to act in thetheterest of the Company and its stockholders.

Stock Options. For our named executive officers, our stockavpprogram is based on grants that are indivigusigotiated in
connection with employment agreements and othengita our executives. We have traditionally ugedlsoptions as our main form of equ
compensation because stock options provide avelatstraightforward incentive for our executiveslaesult in less immediate dilution of
existing stockholders' interests.

Grants of stock options or other equity edgao our named executive officers in 2007, 2@0R9 and 2010 (to date) are summarized in
the following table:

Name 2007 2008 2009 2010
Douglas R
Waggonel 5,00( — 45,00C 200,00(
David B. Menze n/fe  120,00( — 100,00(
Orazio Buzze 5,00+ 25,000 45,00( 50,00(
David C. Rowe 60,00( 12,50C 20,00( 40,00(
Vipon Sandhil 5,00(C 30,00C  20,00( 50,00(
Scott A. Frison n/e nfe  45,00( —
* Unvested shares purchased by Mr. Buzza for $8.08h@ge. For more information, see "—Unvested Share

Purchases" belov

The options granted to Messrs. WaggonewdRand Sandhir were granted in September 2007amitkxercise price of $8.10 per share
based on an internal valuation. We believe thisshere value is consistent with the valuation penta in November 2007 of $8.80 per share.

Messrs. Waggoner and Sandhir received anamgrant of 5,000 options (and Mr. Buzza was igitre2 opportunity to purchase 5,000
restricted shares) based on the performance ofeatutive, the nature of his responsibilities,egahcompany revenue, gross profit and
EBITDA performance and the completion of the Setac, Mountain Logistics and Bestway Solutions &itjons in 2007. Mr. Rowe was
granted options when he joined the Company in Seipe 2007.

We granted options to purchase 82,500 shatran exercise price of $11.72 per share to Mm@l on April 7, 2008 in connection with
his commencement of employment. The option witpeesto 20,000 of these shares vested immediatelywéth respect to the balance of
these options, 12,500 shares vest on each ofridifie anniversaries of the grant date. On Sep&r80, 2008, Mr. Buzza was granted an
option to purchase 25,000 shares at an exercice pfi$13.58 per share, which option vested wisipeet to 7,500 shares on each of March 31,
2009 and July 31, 2009 and with respect to 10,0@0es on September 30, 2009. Mr. Buzza's 25,000raphave a 4-year term. On
December 30, 2008, Messrs. Menzel, Rowe and Saretlgived options to purchase 37,500, 12,500 ar@DBGhares, respectively, at an
exercise price of $10.18 per share. These optiessin four equal annual installments for Messrenktl and Rowe on December 30th of
2009, 2010, 2011 and
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2012 and in two equal annual installments for Mmé&hir on August 1 of each of 2010 and 2011. Mrnk&t's 37,500 options have a 5-year
term; Mr. Rowe's 12,500 options have a 5-year temad; Mr. Sandhir's 30,000 options have yeds term. The same provisions that apply ul
Mr. Menzel's employment agreement with respecttekerated vesting upon a sale to a third-partgaiteterminations and termination prior
to a Change of Control (see "—Employment Agreemeiimployment Agreement with David B. Menzel.") atgaply to the 37,500 options

granted to Mr. Menzel on December 30, 2008.

On June 24, 2009, Messrs. Waggoner, Blraaie, Sandhir and Frisoni received options to paseh5,000, 45,000, 20,000, 20,000, and
45,000 shares, respectively at an exercise prié® & per share. These options vest for Messrggdéfeer, Rowe and Sandhir in three equal
installments beginning annually on December 31020he options of Messrs. Buzza and Frisoni vesgmal installments on the first day of
each fiscal quarter beginning October 1, 2009 thinaluly 1, 2013. These awards were granted in tifjittie intrinsic value of these executive
officers' then-existing long-term equity incentaeards. Specifically, the amounts and vesting salesdbf these awards were based on the
ratio of total equity compensation to total othempensation for each executive officer (generdlfse salary and bonus) for 2009 and past
years. Our target ratio for this purpose in 2008 ajproximately 100% for Mr. Waggoner and 33% e ¢ther executive officers, consist
with our goals of executive retention and alignmeith stockholder interests. Mr. Menzel was notngeal an award in June of 2009 because he
had recently been granted two option awards in 2808escribed above. Therefore, at the time oftine, 2009 grant, the ratio of equity
compensation to other compensation was approgdatdr. Menzel.

On February 26, 2010, Messrs. Waggoner,ZéleBuzza and Rowe received options to purcha8gd20, 100,000, 50,000 and
40,000 shares, respectively at an exercise prigd bf31 per share. These options vest in five eigstdliments beginning annually on
February 26, 2011. As with the 2009 grants, thessads were granted in light of the intrinsic vabfahese executive officers' then-existing
long-term equity incentive awards. Specificallye #fimounts and vesting schedules of these awardshased the ratio of total equity
compensation to total other compensation for eaelwgive officer (generally, base salary and bofs010 and past years. Our target ratio
for this purpose in 2010 is approximately 100%Nbr Waggoner and 33% for the other executive offceonsistent with our goals of
executive retention and alignment with stockhoid&srests.

As described above, we believe that alhgraf stock options to our employees were graniéit exercise prices equal to or greater than
the fair market value of our common stock on trepeetive grant dates.

We do not time stock option grants to exies in coordination with the release of mateniah-public information. Our stock options
generally have a 10-year term. In general, theoopdrants are also subject to the following posfateation and change in control provisions:

Pre-IPO Grants

Event Award Vesting Exercise Term
Disability or Death Forfeit Unvested Earlier ¢f) Remaining Option Period or
(2) Six Months from Date of Terminatic
Termination for Reason Other than Forfeit Unvested Earlier of: (1) Remaining Option Period or (2) 3@y&
Disability or Death from Date of Termination (or a longer period, ie th

Board's discretion
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Pos-IPO Grants

Event Award Vesting Exercise Term
Termination by Us for Reason Other Forfeit Unvested Earlier of: (1) One Year oy Remaining Option
than Cause, Disability or Dea Period
Disability or Deatt Forfeit Unvestet Option Perioc
Termination for Caus Forfeit Vested and Unvestt Expire
Other Termination Forfeit Unvested Earlier of: (1) Remaining Option Period or (2) 3@yE
from Date of Terminatiol
Change in Contrc Accelerated’ *
* The Compensation Committee may provide that, irethent of a change in control, any outstanding de/#rat are unexercisable or

otherwise unvested will become fully vested and adrately exercisable. If there is a terminatiorofployment, the applicable
termination provisions regarding exercise term efply.

The vesting of certain of our named exemutifficers’ stock options is accelerated purstathe terms of their employment agreemen
certain termination and/or change in control evefitese terms are more fully described in "—EmplegtrAgreements” and "—Potential
Payments upon Termination or Change in Control."

Unvested Share PurchasesFrom time to time, we have also offered certadacutives the ability to purchase common shératsvest
over a period of time and are subject to a righteplurchase by us through a stated period of theutive's continued employment. In 2007,
Mr. Buzza purchased 5,000 unvested common sha&s ¥ per share, which were subject to a righeptirchase by us if Mr. Buzza did not
remain employed through December 31, 2008. In maidiin 2006, Mr. Buzza purchased 225,000 unvestadmon shares at $0.50 per share,
which were subject to a right of repurchase bytd0e0 per share if Mr. Buzza's employment tertgiddor any reason other than a Change in
Control as follows: if such termination occurreddse December 31, 2007, all 225,000 shares woue baen subject to repurchase; and if
such termination occurred after December 31, 2Q@phor to December 31, 2008, 112,500 shares woald been subject to repurchase. In
2006, Mr. Sandhir also purchased 225,000 unvesteaohon shares at $0.50 per share, which were subjactight of repurchase by us at
$0.50 per share if Mr. Sandhir's employment termeiddor any reason other than a Change in Consrébllows: if such termination occurred
before August 1, 2007, all 225,000 shares would:hmBeen subject to repurchase; if such terminattmumed after August 1, 2007 but prior to
August 1, 2008, 135,000 shares would have beeraulnj repurchase; and if such termination occuafeet August 1, 2008 but prior to
August 1, 2009, 45,000 shares would have been&ubjeepurchase. No such termination occurredJ@mwary 1, 2009, Mr. Buzza's final
112,500 shares of restricted stock vested. On AuguE009, Mr. Sandhir's final 45,000 shares ofrigted stock vested.

In addition, from time to time since oucéption in January 2005 we have made grants of @mrshares to certain executives. Under
Mr. Buzza's employment agreement dated as of Mbr@005, he was granted 225,000 common shareshwhite time of the grant had a
value of $0.002 per share. Under Mr. Sandhir's eympent agreement dated as of March 1, 2005, hegveaded 75,000 common shares on
August 3, 2005, which at the time of the grant haclue of $0.002 per share.
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Total Compensation ComparisonFor 2009, long-term equity incentives accouritedapproximately 25.6% of total compensation for
our Chief Executive Officer and 18.8% on averageoiar other named executive officers (based oratheunts disclosed in the summary
compensation table).

Executive Benefits and Perquisites

In General. We provide the opportunity for our named exieubfficers and other executives to receive cenparquisites and general
health and welfare benefits. We also offer paréitigm in our defined contribution 401(k) plan. We ribt match employee contributions under
our 401(k) plan. We provide these benefits to ptevan additional incentive for our executives antetmain competitive in the general
marketplace for executive talent. For 2008, we jaled the following personal benefits and perqussitecertain of our named executives
officers:

Executive Benefits and Perquisites Description
Life Insurance Premiurr Certain executives are reimbursed for their lifeuimnce premium:
Medical Insurance Reimburseme We reimburse certain executives for their mediealirance premium paymen
Car Allowance Certain executives are provided with a monthlyaikowance

Total Compensation ComparisonFor 2009, executive benefits and perquisitepaated for approximately 6.5% of total compensatio
for our Chief Executive Officer and less than 3.@Boaverage for our other named executive officeaséd on the amounts disclosed in the
summary compensation table).

Change in Control and Severance Benefits

In General. We provide the opportunity for certain of oanmed executive officers to be protected under ¢ersince and change in
control provisions contained in their employmenteggnents. We provide this opportunity to attract eetain an appropriate caliber of talent
for the position. Our severance and change in obptovisions for the named executive officers susmmarized in "— Employment
Agreements" and "— Potential Payments upon Ternginatr Change in Control." We intend to periodigakview the level of the benefits in
these agreements. We believe our arrangementeasenable in light of the fact that cash sever@bimited to two years for Mr. Waggoner,
one year for Mr. Menzel, and three months for MesBuzza and Rowe (each at a rate equal to theircbrrent base salary), there is no
severance increase with a change in control arré tire no "single trigger" benefits upon a chamgeontrol other than the vesting of certair
Messrs. Waggoner's and Menzel's option awards.
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EXECUTIVE COMPENSATION

The following table shows information cormiag 2009 compensation for each of our named ekecafficers. 2008 and 2007
compensation is presented for such executives wdre also named executive officers in 2008 and 20d@ccordance with SEC guidance,
2007 compensation is not presented for Mr. Menzdl2008 and 2007 compensation is not presentedfofrisoni because they were not
named executive officers in those years.

SUMMARY COMPENSATION TABLE

Option All Other
Salary Bonus Awards Compensation Total
Name and Principal Position Year $Q) ($) ($)(2) [©]E) ($)
Douglas R. Waggone! 200¢ 355,68 —  134,10( 34,157 523,94t
Chief Executive Office 200¢  300,00( — — 46,18t 346,18¢
2007 223,10¢  30,00( 17,00( 37,76z  277,86¢
David B. Menzel 200¢ 304,96¢ 50,00( — 25,75¢  380,72¢
Chief Financial Officel 200¢  185,97: —  437,60( 16,74. 640,31
Orazio Buzza 200¢ 289,85! 50,00 132,30( 21,76¢ 493,92
Chief Operating Office 200¢  255,00( — 81,50( 336,50(
2007 227,70¢  30,00( — 10,82 268,53:
David C. Rowe 200¢  249,29: — 59,60( 9,667 318,56
Chief Technology Office 200¢ 225,00 10,00( 14,75( 2,077 251,82
2007 60,93¢ —  218,40( 25,56¢ 304,90°
Vipon Sandhir(4) 200¢  279,55¢ — 59,60( 14,31« 353,47
Senior Vice Presidet 200¢  240,00( — 25,80( 11,45¢ 277,25¢
2007 204,20 47,18¢ 16,70( 6,82¢ 274,92:
Scott A. Frisoni(5) 200¢  286,95¢ — 132,30( —  419,25¢
Executive Vice President of
Sales

(1)

)

3)

(4)

(5)

Mr. Menzel's base salary earned in 2008 refle@sbmmencement of employment on April 7, 2008.287, base
salary amount reflects blended rates before ard sdlary increases, which became effective betv@etober 1, 2007
and November 1, 2007. Mr. Rowe's base salary eann2@07 reflects his commencement of employment on
September 17, 2007.

Value of option awards is based on the grant datevélue determined pursuant to Financial Accoygn&tandards Board
Accounting Standards Codification Topic 718 ("AS@pic 718"). All options were granted under the EGiobal
Logistics, LLC 2005 Stock Option Plan, which wasrgeal into the Amended and Restated Echo Globaldtiogi Inc.
2008 Stock Incentive Plan effective as of the dédteur initial public offering. We used the Blacki®les-Merton option
valuation model to determine the grant date faiv@®f options granted. Please see Note 14 toansatidated financial
statements included in our Annual Report on ForaKKX0r the 2009 fiscal year for a description oé thssumptions used
in the model.

Includes, for Mr. Waggoner in 2009, medical reingament of $15,750 and life insurance payments 8f48. Includes
for Mr. Menzel in 2009, medical reimbursement o b8 and a car allowance of $10,800. IncludesiviiorBuzza in
2009, medical reimbursement of $11,568 and a tavahce of $10,200. Includes, for Mr. Rowe in 200&dical
reimbursement of $4,167 and a car allowance ofQ8b,Bcludes, for Mr. Sandhir in 2009, medical reimsement of
$14,314.

Mr. Sandhir no longer serves as an executive afi€ethe Company, but remains employed by the Camppand is
included in accordance with SEC rules.

Effective April 1, 2010, Mr. Frisoni no longer sed/as the Company's Executive Vice President &sSMr. Frisoni
continued his employment with the Company as Direaf Business Developmer
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2009 GRANTS OF PLAN-BASED AWARDS

The following table summarizes our awara@glmto our named executive officers under any glaing the fiscal year ended
December 31, 2009:

All Other
Stock Awards: Grant Date
Number of Fair Value of
Shares of Stock and
Stock or Exercise Price of Option
Grant Units Option Awards Awards
Name Date #) (1) ($) ($)(2)
Douglas R
Waggor 6/24/200¢ 45,00( 6.94 134,10(
David B.
Menzel — — — —
Orazio
Buzza 6/24/200¢ 45,00( 6.94 132,30(
David C.
Rowe 6/24/200¢ 20,00( 6.94 59,60(
Vipon
Sandhir  6/24/200¢ 20,00( 6.94 59,60(
Scott A.
Frisoni  6/24/200¢ 45,00( 6.94 132,30(

(1) The amounts listed reflect stock options grantedeuthe Echo Global Logistics, LLC 2005 Stock Optio
Plan, which was merged into the Amended and RekEdho Global Logistics, Inc. 2008 Stock Incentive
Plan effective as of the date of our initial puldffering. For more information on the terms ofgbe
awards, see "— Long-term Equity Incentives — StOgkions".

(2) Grant date fair value of each equity award deteeghipursuant to ASC Topic 718. We used the Black-
Scholes-Merton option valuation model to deterntiveegrant date fair value of options granted. Riezs
Note 14 to our consolidated financial statementfusted in our Annual Report on Form 10-K for thé20
fiscal year for a description of the assumptioredus the mode!

EMPLOYEE BENEFIT PLANS

In March 2005, the Company adopted the 2R@8k Option Plan providing for the issuance otktoptions of Series A common shares.
During the fourth quarter of 2009, the Company aeldphe 2008 Stock Incentive Plan (the "Plan”). kjpdoption, the 2005 Stock Option Plan
was merged into the Plan and ceased to separaisty @utstanding awards under the 2005 Stock @Rian are now subject to the Plan and
no additional awards may be made under the 200&k ®ption Plan on or after the effective date @& Bian. A total of 1,400,000 shares of
common stock have been reserved for issuance timel&lan, which includes the 650,000 shares thabeiadded following stockholder
approval of the amendment and restatement of #ue Rirsuant to Proposal 3 above. The Plan is adtared by the Compensation Committee
of the Board of Directors who determine the exergsce of options, the number of options to beesls and the vesting period. As specified in
the Plan, the exercise price per share shall nt#dsethan the fair market value on the effectiate @f grant. The term of an option does not
exceed 10 years, and the options generally vesiblyabver one to five years from the date of grant.
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OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END

The following table summarizes the numifesezurities underlying outstanding plan awardssfach named executive officer as of
December 31, 2009:

Option Awards Stock Awards
Number of Number of Market
Securities Securities Number of Value of
Underlying Underlying Shares of Shares of
Unexercised Unexercised Option Stock that Stock that
Options Options Exercise Option Have Not Have Not
Exercisable Unexercisable Price Expiration Vested Vested
Name #) #) ($) Date (#) ($)
Douglas R.
Waggoner(1 250,00( 200,00( 3.6¢ 11/1/201¢ — —
5,00(¢ — 8.1(C 9/28/201° — —

= 45,00( 6.94 6/24/201 — —

David B. Menzel

2 32,50( 50,00( 11.72 4/7/201¢ — —
9,37¢ 28,12¢ 10.1¢ 12/30/201: — —

Orazio Buzza(3 25,00( — 13.5¢ 9/30/201: — —
2,817 42,18t¢ 6.94 6/24/201 — —

David C. Rowe(4 30,00( 30,00( 8.1( 9/17/201 — —
3,12¢ 9,37t 10.1¢  12/30/201: — —

— 20,00( 6.94 6/24/201! — —

Vipon Sandhir(5 5,00( — 8.1C  9/28/201° — —
10,00( 20,000  10.1¢ 12/30/201; — —
— 20,00( 6.9  6/24/201¢ — —

Scott A. Frisoni(6 62,50( — 3.6¢ 12/19/201 — —
16,66¢ 8,33 8.1( 8/15/201 — —

6,25( 18,75( 10.1¢  12/30/201: — —

2,812 42,18t¢ 6.94 6/24/201 — —

1) Mr. Waggoner's options to purchase 200,000 shdresnomon stock at an exercise price of $3.68 pareshiested with
respect to 100,000 of those shares on Januaryl0, 20d an additional 100,000 shares vest on Jadua011.
Mr. Waggoner's options to purchase 45,000 sharesrafmon stock at an exercise price of $6.94 peeshest equally in
three installments on December 31, 2010, 2011 84&,Zespectively.

2) Mr. Menzel's options to purchase 50,000 shareswincon stock at an exercise price of $11.72 pereshest with respes
to 12,500 shares on April 7 of each of 2010, 2@D12 and 2013. Mr. Menzel's options to purchasg@ZBshares of
common stock at an exercise price of $10.18 peesiest with respect to 9,375 of those shares aember 30 of each
of 2010, 2011 and 2012.

3) Mr. Buzza's options to purchase 42,188 sharesrohuan stock at an exercise price of $6.94 per shasewith respect t
2,812 shares on the first day of each fiscal quédesnuary 1, April 1, July 1, October 1) thru Juy2013.

4 Mr. Rowe's options to purchase 30,000 shares ohwamstock at an exercise price of $8.10 per shesewith respect to
15,000 of those shares on September 17 of each&@l@011. Mr. Rowe's options to purchase 9,37Besha common
stock at an exercise price of $10.18 per sharewdistrespect to 3,125 of those shares on DeceBbef each 2010,
2011 and 2012. Mr. Rowe's options to purchase B0sb@res of common stock at an exercise price 84%ger share ve
in three equal installments on December 31 2010] 2@nd 2012
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2009 OPTION EXERCISES AND STOCK VESTED TABLE

The following table sets forth the numbesleares acquired and the value realized by theedaxecutive officers upon the exercise of
stock options and the vesting of restricted staelirds during the fiscal year ended December 319200

Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on
Exercise Exercise Vesting Vesting
Name #) $) (#) $)
Douglas R
Waggor — — — —
David B.
Menzel — — — —
Orazio
Buzza - — 112,500  794,25((1)
David C.
Rowe — — — —
Vipon
Sandhir - - 45,000  405,00(2)
Scott
Frisoni — — — —

1) This figure is calculated by adding obtained by tipljfing the 112,500 shares that vested on JanLiary
2009 by $7.06, the fair market value of the stogkh®e vesting date. Mr. Buzza's shares were sutgject
repurchase by the Company. 112,500 of the shaa¢véisted were subject to repurchase at $0.50hpee s
which right expired on January 1, 2009.

(2)  This figure is calculated by multiplying the numlzdrshares acquired on vesting by $9.00, whichesgmt
the fair market value of the stock on the vestiatedMr. Sandhir's shares were subject to repuechyshe
Company at $0.50 per share, which right expiredogust 1, 2009

2009 PENSION BENEFITS
We do not sponsor any qualified or non-ijieal defined benefit plans.
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2009 NONQUALIFIED DEFERRED COMPENSATION

We do not maintain any non-qualified defdrcompensation plans. The Compensation Committeieh is comprised solely of "outside
directors" as defined for purposes of Section 1§2(hthe Code, may elect to provide our officerd ather employees with non-qualified
defined contribution or deferred compensation biendfthe Compensation Committee determines tloatg@lso is in our best interests. We
sponsor a tax-qualified defined contribution 403gkgn in which our named executive officers maytipgrate.

EMPLOYMENT AGREEMENTS
Employment Agreement with Douglas R. Waggoner

We entered into an employment agreemetit Bituglas R. Waggoner, our Chief Executive OfficegrNovember 1, 2006, which was
amended and restated as of September 24, 200@dhuts his amended and restated employment agréelte Waggoner is entitled to an
initial base salary of $400,000 per year. In additio base salary, Mr. Waggoner is eligible fomanual performance bonus. Mr. Waggoner
also has a right to be reimbursed for the full amia@i his insurance costs under our insurance progr Further, under the agreement we will
pay up to $17,500 annually for the cost of Mr. Waiggy's life insurance policy in effect at the tieeentered into the employment agreement.

In connection with the execution of his éayment agreement in 2006, Mr. Waggoner receiveaaog to purchase 450,000 shares of the
Company's common stock at an exercise price 08§38 share. The shares acquired upon exercide afgtions are subject to a right of first
refusal that terminates upon the completion ofrétial public offering. The options vest as follove,000 shares vested on November 16,
and 100,000 shares each vest (or have vestednhoaryal, 2008, January 1, 2009, January 1, 20XDJanuary 1, 2011. In the event of a sale
to any third-party of at least 50% of the totalrtfmutstanding shares of the Company for a caslilolighy-traded stock purchase price equal to
at least $16.00 or in the event the Company consatesra public offering, 50% of Mr. Waggoner's uted®ptions will vest; provided,
however, that if either of these acceleration evecturs after the first two years of the termhef émployment agreement, then 75% of
Mr. Waggoner's unvested options will vest.

Subject to the execution of a general s#eend waiver, if Mr. Waggoner's employment is teated by us after December 31, 2007 for
any reason other than for cause (as describeeinafrative to the Potential Payments Upon Ternginair Change in Control section) or by
reason of Mr. Waggoner's death or disability, aviif Waggoner terminates his employment for Good$®a (as defined below),

Mr. Waggoner is entitled to:

. salary continuation for 24 months following terntioa;
. additional vesting of 75,000 options; and
. continuation of Compar-provided insurance benefits for Mr. Waggoner arsddgipendents until such time Mr. Waggoner

secured comparable benefits through another orgtmivs benefits program, subject to a maximumdofri@nths following
termination of employment.

In the event Mr. Waggoner is terminatedh¢otthan for cause), or terminates his employmangdod reason, three months prior to the
public announcement of a proposed Change of Coatreithin 12 months following a Change of Contidl;. Waggoner is entitled to the
benefits described above and the immediate vesfitite next full year's options as if his employmeontinued for a period of 12 months
following termination.

For purposes of Mr. Waggoner's employmgné@ment, "Change of Control" has the same measrsgt forth in our 2008 Stock
Incentive Plan as described in the narrative tdPibential
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Payments Upon Termination or Change in ControlisecEurther, "Good Reason" occurs if Mr. Waggaeeminates his employment for any
of the following reasons: (i) we materially redude. Waggoner's duties or responsibilities below tikaustomary for his position in a
business that is similar to our Company without ¥Waggoner's consent, (ii) we require Mr. Waggooeetocate his office more than 100
miles from his current office without his conse(iit) we materially breach the terms of the emple&magreement, or (iv) Mr. Waggoner is
forced to report to anyone other than our Boardnk or more of the above conditions exist, Mr. @&ager must provide notice to the Comp
within a period not to exceed 90 days of the ih&ddstence of the condition. Upon such notice,Glmenpany shall have 30 days during whic
may remedy the condition.

Mr. Waggoner's employment agreement terfaghan January 1, 2012.
Employment Agreement with David B. Menzel

Pursuant to his employment agreement, Mma#| is entitled to an initial base salary of $260 (currently $330,000 per year) per year
and an annual performance bonus with a target 4f 80base salary. Mr. Menzel is also entitled t@atomobile allowance of $800 per mol
In connection with the execution of his employmagteement, Mr. Menzel received options to purcl8@s800 shares of our common stock at
an exercise price equal to the fair market valueusfcommon stock on the grant date as determigedibCompensation Committee. The
shares acquired upon exercise of the options &jeduo a right of first refusal that terminatgmn the listing of the Company's stock on a
national securities exchange, among other rea3tmsoptions vest as follows: 20,000 shares vestefiil 7, 2008, 12,500 shares vested on
April 7, 2009, 12,500 shares vested on April 7,@@fhd an additional 12,500 shares each vest ot Af2D11, April 7, 2012, and April 7,
2013. In the event of a sale to any third-partatdeast 50% of the total then-outstanding shaféseoCompany for a cash or publicly-traded
stock purchase price equal to or greater thanxbecise price per share, 50% of Mr. Menzel's uregksiptions will vest; provided, however,
that if an acceleration event occurs after the fiwe years of the term of the employment agreemntaeh 75% of Mr. Menzel's unvested
options will vest.

Subject to the execution of a general sdeend waiver, if Mr. Menzel is terminated for aegson other than for cause (as described i
narrative to the Potential Payments upon TerminatioChange in Control section below) or by reasolr. Menzel's death or disability, or if
Mr. Menzel terminates his employment for good readdr. Menzel is entitled to salary continuatiom i@ months following termination,
additional vesting of 12,500 options, and contifarabf Company-provided insurance benefits for Menzel and his dependents until the
earlier of: (i) 12 months following termination (i) the date Mr. Menzel has secured comparablefisrthrough another organization's
benefits program. The definition of "good reasa8uibstantially similar to the definition descriled— Employment Agreements —
Employment Agreement with Douglas R. Waggonerthmevent Mr. Menzel is terminated (other thancfause), or terminates his
employment for good reason, three months priohégaublic announcement of a proposed Change ofr@antwithin 12 months following a
Change of Control, Mr. Menzel receives the samesfisras if Mr. Menzel is terminated other than dause or by reason of Mr. Menzel's d
or disability, or if Mr. Menzel terminates his emapient for good reason (as described above) pusitmediate vesting of the next full year's
options.

Mr. Menzel's employment agreement termmate April 7, 2013.
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Employment Agreements with Orazio Buzza, Vipon Sandhir and David C. Rowe

We entered into employment agreements @itizio Buzza, the Company's then President andf Ch&hnology Officer (currently, the
Chief Operating Officer), and Vipon Sandhir, then@xany's then Executive Vice President of Salegéatiy, the Senior Vice President), on
March 1, 2005 and August 1, 2005, respectively. Blrzza's agreement was amended and restated apteh®er 24, 2009. Mr. Sandhir's
agreement expired on August 1, 2009. The narréiNew describes the terms of Mr. Sandhir's agreépréor to such expiration. We also
entered into an employment agreement with DaviBR@ve on August 24, 2007, which was amended andtessas of September 24, 2009.
Pursuant to their employment agreements, Messeza@ibandhir and Rowe are entitled to a base satahare eligible to receive an annual
performance bonus.

Upon joining the Company, Mr. Buzza wasnged 225,000 shares of common stock and Mr. Samdisrgranted 75,000 shares of
common stock, each with a fair value of $0.002gberre. In addition, Mr. Buzza was given the opputyuto purchase 225,000 restricted
shares of common stock on March 15, 2006 and MrdBiawas given the opportunity to purchase 225)@3fricted shares of common stock
on April 15, 2006, each at a price of $0.50 peraslznd subject to certain repurchase rights.

Subject to the execution of a general s#eend waiver, in the event Mr. Buzza, Mr. Sandhi¥r. Rowe is terminated by us for any
reason other than for cause (as described in thative to the Potential Payments Upon Terminatip@hange in Control section) or by rea
of death or disability, or if either terminates bimployment for Good Reason (as defined above foM¥&ggoner, except (iv), with respect to
Messrs. Buzza and Rowe, and as defined in his gmmaot agreement, with respect to Mr. Sandhir), Med3uzza, Sandhir and Rowe are
entitled to salary continuation for three monthssphccrued but unused vacation time or minus unadaand used vacation time.

If, during the three months prior to thélieiannouncement of a proposed Change of Corasotiéfined in our 2008 Stock Incentive Plan,
with respect to Messrs. Buzza and Rowe, and aretefin our 2005 Stock Option Plan, with respedfitoSandhir) or twelve months followi
a Change of Control, Messrs. Buzza, Sandhir or Rewerminated by us for any reason other thanecaugmployment is terminated by
Messrs. Buzza, Sandhir or Rowe for Good Reasof, isantitled to salary continuation for three nt@nplus accrued but unused vacation 1
or minus unaccrued and used vacation time and,re#fpect to Messrs. Buzza and Sandhir, the Comfmefeyts its repurchase right for two
years following terminatior

Each of Mr. Buzza's and Mr. Rowe's emploghagreement terminates on January 1, 2012.

The Company does not have an employmeeeagent with Mr. Frisoni.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Assuming the employment of our named exeewfficers were to be terminated without causéoigood reason, each as of
December 31, 2009, the following individuals wobklentitled to payments in the amounts set forghosjte to their name in the below table:

We are not obligated to make any cash paysrte these executives if their employment is teated by us for cause or by the executive
not for good reason. No severance or benefits are
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provided for any of the executive officers in the,t of death or disability. A change in controbdaot affect the amount or timing of these
cash severance payments.

Name Cash Severance Benefit Continuation

Douglas R. Waggoner(: $25,000 per month for 24 mont $ 32,908.0!
David B. Menzel(1 $21,667 per month for 12 mont $ 15,726.01
Orazio Buzze $21,250 per month for three mon —
David C. Rowe $20,417 per month for three mon: —

Vipon Sandhii(2) — —
Scott A. Frison — —

@

@)

Pursuant to the employment agreements with Megéaggoner and Menzel, in the event of a terminatidhout cause
or a termination for good reason, the Company aldb provide them and their dependents with Comjpaiity insurance
benefits until such time comparable benefits aceiss through another employer's benefits progrgnto a maximum ¢
24 months for Mr. Waggoner and 12 months for MrnliZld. The following assumptions were made in caliiag the
benefit continuation amounts: an annual cost of4846for Mr. Waggoner and $15,726 for Mr. Menzel.

Mr. Sandhir's employment agreement with the Compapjred on August 1, 200

Assuming the employment of our named exeeufficers were to be terminated without causéoigood reason, each as of
December 31, 2009 (or as otherwise specified)fah@wing individuals would be entitled to acceltd vesting of their outstanding equity
awards described in the table below:

Value of Equity Awards:

Termination
Value of Equity Awards: Without Cause or
Termination For Good Reason
Without Cause or In Connection With a
For Good Reason Change in Control
Name $)@) $)@)
Douglas R.
Waggonel 553,50( 987,25(
David B. Menze 21,75( 35,65¢

Orazio Buzz: — —
David C. Rowe — —
Vipon Sandhil — —

Scott A. Frison — —

(1) Values are based on the aggregate difference betiveeaespective exercise prices and a price of our
common stock of $12.69 per share, which was thieriarket value of our common stock as of
December 31, 200!

In connection with a termination withouuse or a termination for good reason, no paymeetslage unless the executive executes a
general release and waiver of claims against ush Bamed executive officer is subject to non-coitipatand nonsolicitation restrictions for
period of twenty-four months following terminaticexcept for Mr. Menzel, whose restriction periodwelve months following termination.
Further, each named executive officer entereddantonfidentiality agreement upon joining the Compan
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The following definitions apply to the temation and change in control provisions in the Eipment agreements.
Changein Control

The employment agreements incorporate ti@n@e in Control definition in the 2008 Stock Inives Plan. Under the 2008 Stock Incen
Plan, "Change in Control* means the occurrencengfame or more of the following: (a) an effectiveaage in control pursuant to which any
person or persons acting as a group acquires goadguired during the 12-month period ending orddte of the most recent acquisition by
such person or persons) beneficial ownership akstd the Company representing more than thirte-fpercent (35%) of the voting power of
the Company's then outstanding stock; provided gvew that a Change in Control shall not be deetmedcur by virtue of any of the
following acquisitions: (i) by the Company or anfyfilate, (ii) by any employee benefit plan (or agtd trust) sponsored or maintained by the
Company or any Affiliate, (iii) by any underwritegmporarily holding securities pursuant to an adffgrof such securities, or (iv) by any
Incumbent Stockholders (as defined below); (b) person or persons acting as a group (in each otss, than any Incumbent Stockholders)
acquires beneficial ownership of Company stock, tiegfether with Company stock already held by quetson or group, constitutes more than
fifty percent (50%) of the total fair market valaevoting power of the Company's then outstandtogks(the acquisition of Company stock by
the Company in exchange for property, which redticesiumber of outstanding shares and increasgeetitentage ownership by any person
or group to more than 50% of the Company's thestantling stock will be treated as a Change in @9n{ic) individuals who constitute the
Board immediately after the Effective Date (thecimbent Directors") cease for any reason to carstét least a majority of the Board during
any 12-month period; provided, however, that: (iy @erson becoming a Director subsequent theretsevblection or nomination for election
was approved by a vote of a majority of the Incuntligirectors then on the Board (either by a spedifite or by approval of the proxy
statement of the Company in which such personnsegbas a nominee for Director, without written akign to such nomination) shall be an
Incumbent Director, provided, that no individuaitially elected or nominated as a Director of thenfpany as a result of an actual or threat
election contest with respect to Directors or assalt of any other actual or threatened soli@gtatf proxies or consents by or on behalf of any
person other than the Board shall be deemed ta lrecambent Director and (ii) a Change in Contralsnot be deemed to have occurred
pursuant to this paragraph (c) if, after the Bdangconstituted, the Incumbent Stockholders beraty own stock of the Company
representing more than thirty-five percent (35%bhef voting power of the Company's then outstandtogk; (d) any person or persons acting
as a group acquires (or has acquired during thed2h period ending on the date of the most regequisition by such person or persons)
assets from the Company that have a total grossnfaiket value of at least forty percent (40%)haf total gross fair market value of all the
assets of the Company immediately prior to suchuigdepn. For purposes of this section, gross ffi@rket value means the value of the assets
of the Company, or the value of the assets beisigodied of, without regard to any liabilities asated with such assets. The event described in
this paragraph (d) shall not be deemed to be a@henControl if the assets are transferred tarfi) owner of Company stock in exchange for
or with respect to the Company's stock, (ii) antemm which the Company owns, directly or indidgctat least fifty percent (50%) of the
entity's total value or total voting power, (iiipaperson that owns, directly or indirectly, atdefifty percent (50%) of the Company stock, or
(iv) an entity in which a person described in (g)bove owns at least fifty percent (50%) of th&al value or voting power (for purposes of
this definition, and except as otherwise providegerson's status is determined immediately dfeetransfer of the assets); or (e) upon the
happening of any other event(s) designated as agehia Control for purposes of Section 409A. Famppses of this definition of Change in
Control, the term "Incumbent Stockholders" shatliide each and every one of the following: PolygaW, LLC, Frog Ventures, LLC,

Richard A. Heise Living Trust, Echo Global
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Logistics Series C Investment Partners, LLC, OldiaWi Partners, LLC, Blue Media, LLC, Green Medid,@, Y&S Nazarian Revocable

Trust, Younes Nazarian 2006 Annuity Trust — Echolfal, Soraya Nazarian 2006 Annuity Trust — Echob@lpAnthony Bobulinski, David
Nazarian 2005 Annuity Trust EGL, Sam Nazarian, Baran Revocable Trust, Shulamit Nazarian TorbagiyMEnterprise Associates 1

Limited Partnership, NEA Ventures 2006, Limited tRarship; or any of their respective Affiliatessurccessors. In no event will a Change in
Control be deemed to have occurred, with respeittetdParticipant, if an employee benefit plan meimegd by the Company or an Affiliate or
the Participant is part of a purchasing group tieatsummates the transaction that would otherwisatran a Change in Control. The employee
benefit plan or the Participant will be deemed tdia purchasing group” for purposes of the prewgedentence if the plan or the Participant is
an equity participant in the purchasing compangroup, except where participation is: (i) passiwaership of less than two percent (2%) of
the stock of the purchasing company; or (ii) owhgr®f equity participation in the purchasing compar group that is otherwise not
significant, as determined prior to the Change amtebl by a majority of the non-employee continudigectors.

Cause

The employment agreements define "Causeitlhsr: (i) a material breach of any provisiortted agreement, provided that in those
instances in which a material breach is capableofg cured, the officer has failed to cure witaithirty (30) day period after notice from the
Company; (i) theft, dishonesty, or falsificatiohamy employment or Company records by the offi¢é);the reasonable determination by the
Board that the officer has committed an act or ectsstituting a felony or any act involving moratgitude; or (iv) the reasonable
determination by the Board that the officer hasagegl in willful misconduct or gross negligence thas had a material adverse effect on the
Company's reputation or business.

Good Reason

The definitions of "Good Reason" are désatiin "— Employment Agreements."

COMPENSATION AND RISK

We have reviewed our employee compensaiiticies and practices and have determined thaetpelicies and practices do not create
risks that are reasonably likely to have a matetirierse effect on the Company.
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2009 DIRECTOR COMPENSATION
The following table summarizes compensatiat our directors earned during 2009 for servaemembers of our Board:

Fees Earned or Option Stock
Paid in Cash Awards Awards Total
Name ®)A) ®)@ (©)] )
Anthony R.

Bobulinski — — — —

Richard A.
Heise, Jr. — — — —

Bradley A.
Keywell — — — —

Eric P.
Lefkofsky — — — —

Samuel K.
Skinner — — — —

Louis B.
Susman(3 — — — —

John R.
Walter — — — —

Harry R.
Weller(3) — — — —

John F.
Sandne —  492,10( —  492,10(

(1) We did not pay our non-employee directors any cashpensation for their service on our Board in 2009

2) Value of option awards is based on the grant datevélue determined pursuant to ASC Topic 718. We
used the Black-Scholes-Merton valuation model temaine the grant date fair value of options grdnte
Please see Note 14 to our consolidated finan@gstents included in our Annual Report on FornKifor
the 2009 fiscal year for a description of the agstions used in the model.

3) Mr. Susman resigned from the Board on June 3, 20@9Mr. Weller resigned from the Board on July 20,
2009.
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The aggregate option awards outstandingdch person in the table set forth above as oé@ber 31, 2009 are as follows:

Exercise Expiration
Name Vested Unvested Price Date

Anthony R.
Bobulinski — — — —

Richard A.
Heise, Jr. — — — —

Bradley A.
Keywell(1) 25,00( 12,50( 8.1C 8/15/201

Eric P. Lefkofsky — — — —

Samuel K.
Skinner(2) 73,33 6,66¢ 3.6¢ 2/13/201°

Louis B. Susman
(3 — — — —

John R. Walte — — — —

Harry R. Weller
3 — — — —

John F. Sandner
4) 8,75( 26,25( 14.0¢ 11/16/201!

(1) Mr. Keywell's 12,500 options (through Holden Vemsirvested March 15, 2010.
2) Mr. Skinner's 6,668 options vested February 130201

3) Mr. Susman resigned from the Board on June 3, 20@9Mr. Weller resigned from the Board on July 20,
2009.

4) Mr. Sandner's options vest in equal installment8, 850 options on April 1, 2010, January 1, 201d an
January 1, 2012, respective

Summary of Director Compensation

Prior to 2010, we did not provide cash cengation to our directors for their services as e of the Board or for attendance at Board
or committee meetings. For 2010, we approved acesls compensation component for our non-employeetdrs who are not affiliated or
associated with 10% or greater stockholders ofw@pany, in the form of a $30,000 annual cashmetaWe approved this new componer
order to continue to attract qualified candidatesour Board, as certain directors that serve ard®of Nasdag-listed companies in our peer
group receive annual compensation for their seragcdirectors. Our directors are also reimbursedefasonable travel and other expenses
incurred in connection with attending meetingshef Board and its committees. Under our Stock IricefRlan, directors are eligible to receive
stock option and other equity grants at the digmmetf the Compensation Committee or other adnriaist of the plan.

On June 15, 2006, we granted Mr. Susmaopéion to purchase 50,000 shares of common stoalpéate per share not to exceed $2.00.
This option, which has a term of ten years, vestitld respect to one-half of the shares on Jun€306 and with respect to the remaining half
on June 30, 2007. On October 1, 2006, we grantedskinner an option to purchase 60,000 sharesrafraan stock at a price of $3.68 per
share. This option vested immediately with respedt5,000 shares, and vests or has vested on @dtpB807, October 1, 2008 and October 1,
2009 with respect to an additional 15,000 sharesam date. On October 1, 2006, we also grante&kinner the right to purchase
50,000 shares of our common stock at a price af@sper share. Mr. Skinner exercised his right tcpase these shares on December 31, .
On February 13, 2007, we granted Mr. Skinner aroopb purchase 20,000 shares of common stock exartise price of $3.68 per share,
with such option vesting immediately with respecbt000 shares and on February 13, 2008, Febriar30D9 and
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February 13, 2010, with respect to an additiona08,shares on each date. Each of Mr. Skinner'sruptias a term of ten years.

In addition, in January 2007, we entered consulting agreement with Holden Ventures, La€onsulting firm owned and operated by
Bradley A. Keywell. Under the terms of the conswdtagreement, we paid $78,140 and $131,431 to Holdaitures and Mr. Keywell for
services rendered and reimbursement of certaieltemd entertainment expenses incurred on its beh2006 and 2007, respectively, and
granted Holden Ventures the right to purchase ZEDdhares of our common stock at an exercise pfi2.20 per share. Holden Ventures
exercised its right to purchase these shares irugb2007. We terminated the consulting agreerasmf December 31, 2007. In connection
with Mr. Keywell's service on our board of directpwe also granted Holden Ventures an option tolmage 100,000 shares of our common
stock at an exercise price of $8.10 per share ayusil5, 2007, which vests or has vested in equala installments on March 15, 2008, 2
and 2010.

On November 6, 2009, we granted Mr. Sandnesption to purchase 35,000 shares of commonk sitoan exercise price of $14.06 per
share. This option vested with respect to 8,75@eshapon grant, with respect to 8,750 shares oil Ap2010, and will vest with respect to an
additional 8,750 shares on each of January 1, a@8ilJanuary 1, 2012.

Notwithstanding anything to the contrary set farttany of the Company's filings under the Secwrifiet of 1933, as amended (the
"Securities Act"), or the Exchange Act of 1934 (fErchange Act") that might incorporate futurerfiis, including this proxy statement, in
whole or in part, the Report of the Compensatiom@uttee and the Audit Committee Report shall natdemed to be "Soliciting Material,”
are not deemed "filed" with the SEC and shall rotrizorporated by reference into any filings unttex Securities Act or Exchange Act
whether made before or after the date hereof arespective of any general incorporation languagsueh filing except to the extent that the
Company specifically requests that the informabertreated as soliciting material or specificalhcorporates it by reference into a document
filed under the Securities Act or the Exchange
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REPORT OF THE COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee of the BoarDioéctors has reviewed and discussed the Compendatscussion and Analysis required
by Item 402(b) of Regulation S-K with managemerd,drased on such review and discussions, the Caapen Committee recommended to
the Board that the Compensation Discussion andyAisabe included in this proxy statement.

By the Compensation Committee of the Board of Doex;

Samuel K. Skinner (Chairman)
Peter J. Barris

Anthony R. Bobulinski

Eric P. Lefkofsky
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Dirast@onsists of four non-employee directors, inalgdiSamuel K. Skinner, John R. Walter,
Matthew Ferguson and John F. Sandner, each of whermBoard of Directors has determined to be inddpendirectors as defined in the rules
of the Nasdaqg Global Market. The Audit Committea sanding committee of the Board of Directors apérates under a written charter
adopted by the Board of Directors. The Board apgdasharter is available atwvw.echo.conon the "Investor" page under the link "Corporate
Governance." Among its other functions, the Audin@nittee has the authority and responsibility taireand terminate the engagement of the
Company's independent registered public accouffitimg(the “independent auditors™).

Management is responsible for the Compantesnal controls and the financial reporting pree. The independent auditors are
responsible for performing an independent audihefCompany's consolidated financial statementsrgedhal control over financial reporting
in accordance with the auditing standards of theliCompany Accounting Oversight Board (Unitedt&y and to issue a report thereon. The
Audit Committee's responsibility is to monitor anekersee these processes.

During fiscal 2009, at each of its meetirthe Audit Committee met with the senior membédnhe Company's financial management
team and the independent auditors. The Audit Coteaig agenda is established by the Audit Commsttdedirman and senior members of the
Company's financial management team. The Audit Citteenmet in private sessions with the Companylgpendent auditors at certain of its
meetings, and also separately with the Compangd béinternal audit, without management represiemato discuss financial management,
accounting and internal control issues. The Auditn@ittee has reviewed and discussed with managesmeinthe independent auditors the
audited consolidated financial statements in thea@any's Annual Report on Form 10-K for the yeareghDecember 31, 2009, including a
discussion of the quality, not just the acceptghibf the accounting principles, the reasonablemésignificant judgments and the clarity of
disclosures in the consolidated financial statemédvianagement represented to the Audit Committeettie Company's consolidated financial
statements were prepared in accordance with génamlepted accounting principles. The Audit Conteeitdiscussed with the independent
auditors matters required to be discussed by #teraent on Auditing Standards No. 61, "Communicatiith Audit Committees," as amend
as adopted by the Public Company Accounting Ovet&gard in Rule 3200T.

The Company's independent auditors alseighed to the Audit Committee the written disclosuamd the letter required by the applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent accountaatisntunications with the Audit
Committee concerning independence. The Committsmudsed with the independent auditors that fimependence and considered whether
the non-audit services provided by the independaditors are compatible with maintaining their ipeiedence.

Based on the Audit Committee's discussiidh management and the independent auditors, andulit Committee's review of the
representation of management and the report dhttependent auditors to the Audit Committee, theifnGommittee recommended that the
Board of Directors include the audited consoliddtedncial statements in the Company's Annual Repof~orm 10-K for the year ended
December 31, 2009 filed with the Securities andiaxge Commission.
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Mr. Ferguson became a member of the Boadldlze Audit Committee as of February 3, 2010, taedefore did not participate in any of
the reviews or other procedures set forth abovk wispect to fiscal 2009.

Submitted by the Audit Committee of the Board ofdators,

Samuel K. Skinner (Chairman)
John R. Walter

John F Sandner

Matthew Ferguso
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FEES BILLED FOR SERVICES RENDERED BY PRINCIPAL
REGISTERED PUBLIC ACCOUNTING FIRM

For the fiscal years ended December 319 20@ 2008, Ernst & Young LLP, our independentstged public accounting firm, billed the
approximate fees set forth below:

Fiscal Year Ended Fiscal Year Ended

December 31, December 31,
Fees 2009 2008
Audit Fees(1 $ 402,50( $ 493,60(
Audit-Related Fees(- 640,50( 669,00(
Tax Fees — —
All Other Fees — —
Total $ 1,043,000 $ 1,162,60!

(1) Audit Fees include fees billed for professional/g=s rendered for the integrated audit of our ahnu
consolidated financial statements, the review efititerim consolidated financial statements inctuteoul
quarterly reports, and other related servicesar@anormally provided in connection with statutand
regulatory filings.

(2)  Audit-related fees consist of fees billed for aaswe and related services that are reasonablgddiathe
performance of the audit or review of the Compangissolidated financial statements and are notrtego
under "Audit Fees." These services include accograonsultations and due diligence in connecticth wi
mergers and acquisitions, attest services relatéiddancial reporting that are not required by giabor
regulation and consultations concerning finanotaloainting and reporting standar

The Audit Committee has adopted certaicped and procedures regarding permitted auditreomdaudit services and the annual pre-
approval of such services. Each year, the Audit @dtae will ratify the types of audit and non-ausktrvices of which management may wish
to avail itself, subject to pre-approval of spex#ervices. Each year, management and the indeperdgstered public accounting firm will
jointly submit a pr-approval request, which will list each known amdinticipated audit and non-audit service for theaming calendar year
and which will include associated budgeted feeg Andit Committee will review the requests and appra list of annual pre-approved non-
audit services. Any additional interim requestsddditional non-audit services that were not corgdiin the annual pre-approval request will
be approved during quarterly Audit Committee megtin

All services provided by Ernst & Young Lldaring the fiscal year ended December 31, 2009 appeoved by the Audit Committee.

OTHER INFORMATION
Stockholder Proposals for the 2011 Annual Meeting

If any stockholder intends to present gpgal to be considered for inclusion in the Comfsmpgoxy material in connection with the 2011
annual meeting of stockholders, the proposal mesh iproper form (per SEC Regulation 14A, Rule 84&hareholder Proposals) and rece
by the Secretary of the Company on or before Jgya2011. Stockholder proposals to be presentdtea2011 annual meeting of stockholc
which are not to be included in the Company's prnmgferials must be received by the Company noegdaHan February 2, 2011 and no later
than March 4, 2011, in accordance with the procesiur the Company's by-laws.
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Expenses of Solicitatior

The Company pays the cost of preparingrabiing and mailing this proxy-soliciting materithe Company pays all costs of solicitation,
including certain expenses of brokers and nomimdesmail proxy materials to their customers or pipals.

"Householding" of Proxy Materials

The SEC has adopted rules that permit coiepaand intermediaries (e.qg., brokers) to satlsydelivery requirements for proxy
statements with respect to two or more stockholgleasing the same address by delivering a singbeymstatement addressed to those
stockholders. This process, which is commonly refito as "householding," potentially provides cemience for stockholders and cost
savings for companies.

A number of brokers with accountholders vane stockholders will be "householding” our promgterials. As indicated in the notice
previously provided by these brokers to stockh@darsingle proxy statement will be delivered tdtiple stockholders sharing an address
unless contrary instructions have been received fin affected stockholder. Once you have receietidenfrom your broker or us that they
will be "householding" communications to your addre'householding” will continue until you are fietil otherwise.

Stockholders who currently receive multiptgies of the proxy statement at their addressaamdd like to request "householding" of tr
communications should contact their broker or,st@kholder is a direct holder of shares of ounemn stock, they should submit a request to
our transfer agent in writing addressed to: Amerigtock Exchange, 6201 ¥5Avenue, Brooklyn, New York 11219. We will promptigliver
a separate copy of our proxy statement or annpaktéo you upon written or oral request to: IneesRelations, Echo Global Logistics, Inc.,
600 West Chicago Avenue, Suite 725, Chicago, litii®654, or by telephone at 1-800-354-7993.
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AMENDED AND RESTATED ECHO GLOBAL LOGISTICS, INC.
2008 STOCK INCENTIVE PLAN
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AMENDED AND RESTATED ECHO GLOBAL LOGISTICS, INC.
2008 STOCK INCENTIVE PLAN

Article 1. Establishment, Objectives and Duration

1.1 Establishment of the Plan. Echo Global Logistics, Inc., a Delaware corpiorga hereby establishes this Amended and Restated
Echo Global Logistics, Inc. 2008 Stock IncentivarP(the "Plan”) as set forth herein. Capitalizethteused but not otherwise defined herein
will have the meanings given to them in ArticleThe Plan permits the grant of Nonstatutory Stockiddg, Incentive Stock Options, Stock
Appreciation Rights, Restricted Stock, Restrictéac$ Units, Performance Shares, and other Stockrdsvdn addition, the Plan provides the
opportunity for the deferral of the payment of sgldonuses and other forms of incentive compeaisati accordance with Section 409A.

The Plan became effective on October 1920@ will remain in effect as provided in SectiioB hereof. The Plan was amended and
restated effective June 2, 2010, subject to appimwthe Company's stockholders at the 2010 anmegiting.

1.2 Purpose of the Plan. The purpose of the Plan is to promote the ssscaad enhance the value of the Company by linkiag
personal interests of Participants to those of Gamgstockholders, and by providing Participantdwait incentive for outstanding
performance. The Plan is further intended to pre¥idxibility to the Company in its ability to mette, attract and retain the services of
Participants upon whose judgment, interest, andiabeffort the successful conduct of its businisdargely dependent.

1.3 Duration of the Plan. The Plan will commence on the Effective Datedascribed in Article 2, and will remain in effestibject
to the right of the Committee to amend or terminta&gePlan at any time pursuant to Article 15, ualtiShares subject to it pursuant to Article 4
have been issued or transferred according to tr@dprovisions. In no event may an Award be grhateler the Plan on or after the tenth
annual anniversary of the Effective Date.

1.4 Plan Merger. The Company's Echo Global Logistics, LLC 20@&c& Option Plan shall be merged into this Planfabe
Effective Date. Except with respect to rights timaty be protected under prior award agreementsk stognit options awarded and equity
interests authorized for awards under the Prion Blall be governed by, and available under, thegef this Plan.

Article 2. Definitions

Whenever used in the Plan, the followingie have the meanings set forth below, and whemgwening is intended, the initial letter of
the word is capitalized:

"Affiliate” means (a) for purposes of Incentive Stock Optiang,corporation that is a Parent or Subsidiarhhef@ompany, and (b) for
all other purposes hereunder, an entity that i®¢tly or indirectly) controlled by, or controlfi¢ Company.

"Award" means, individually or collectively, a grant undeis Plan to a Participant of Nonstatutory Stocki@ys, Incentive Stock
Options, Stock Appreciation Rights, Restricted &tdRestricted Stock Units, Performance Shares #met Gtock Awards.

"Award Agreement" means an agreement entered into by the Compang Badicipant setting forth the terms and provisiapplicablt
to an Award or Awards granted to the Participartherterms and provisions applicable to an eledticsiefer compensation under Section 8.2.

"Board" or"Board of Directors” means the Board of Directors of the Company.

"Cause" shall have the meaning set forth in any employmesnisulting, or other written agreement betweerPéicipant and the
Company or an Affiliate. If there is no employment,
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consulting, or other written agreement betweerPwicipant and the Company or an Affiliate, osuich agreement does not define "Cause,”
then "Cause" shall have the meaning specified ByCthmmittee in connection with the grant of any Adygrovided, that if the Committee
does not so specify, "Cause" shall mean the Paatitis:

(a) willful neglect of or continued faikito substantially perform his or her duties vattobligations for the Company or an Affiliate in
any material respect (other than any such failesalting from his or her incapacity due to physimamental iliness);

(b) commission of a willful or grosslygigent act or the willful or grossly negligent aggion to act that causes or is reasonably likely to
cause material harm to the Company or an Affiliate;

(c) commission or conviction of, or pl&fanolo contender¢o, any felony or any crime materially injurioustt® Company or an
Affiliate.

An act or omission is "willful" for this ppose if it was knowingly done, or knowingly omiteby the Participant in bad faith and without
reasonable belief that the act or omission wakerbest interest of the Company or an Affiliatetddmination of Cause shall be made by the
Committee in its sole discretion, and may be applegroactively if, after the Participant termireatervice, it is discovered that Cause occL
during Participant's Service.

"Change in Control" means the occurrence of any one or more of theviitig:

(&) An effective change of control punstis which any person or persons acting as a gacgpires (or has acquired during the 12-
month period ending on the date of the most reaequisition by such person or persons) benefisisership of stock of the Company
representing more than thirfixe percent (35%) of the voting power of the Comya then outstanding stock; provided, howevet, dh@hang
in Control shall not be deemed to occur by virtliamy of the following acquisitions: (i) by the Cpamy or any Affiliate, (ii) by any employee
benefit plan (or related trust) sponsored or maiethby the Company or any Affiliate, (iii) by ampderwriter temporarily holding securities
pursuant to an offering of such securities, or Kiy)any Incumbent Stockholders (as defined below);

(b) Any person or persons acting as agi each case, other than any Incumbent Stodkhe)l acquires beneficial ownership of
Company stock that, together with Company stookaaly held by such person or group, constitutes iaire fifty percent (50%) of the total
fair market value or voting power of the Compartlgn outstanding stock. The acquisition of Compstogk by the Company in exchange for
property, which reduces the number of outstandivagess and increases the percentage ownership yeasgn or group to more than 50% of
the Company's then outstanding stock will be ttatea Change in Control;

(c) Individuals who constitute the Boarinediately after the Effective Date (the "IncumbBirectors") cease for any reason to
constitute at least a majority of the Board dumamg 12-month period; provided, however, that: (iy @erson becoming a Director subsequent
thereto whose election or nomination for electiasvapproved by a vote of a majority of the IncuntiiXirectors then on the Board (either t
specific vote or by approval of the proxy statemarthe Company in which such person is namedramanee for Director, without written
objection to such nomination) shall be an Incumti@&rector, provided that no individual initiallyedted or nominated as a Director of the
Company as a result of an actual or threatened@becontest with respect to Directors or as altediany other actual or threatened
solicitation of proxies or consents by or on belo&lany person other than the Board shall be deembd an Incumbent Director; and (ii) a
Change in Control shall not be deemed to have oedyursuant to this paragraph (c) if, after thamds reconstituted, the Incumbent
Stockholders beneficially own stock of the Compeggresenting more than thirty-five percent (35%dhef voting power of the Company's
then outstanding stock;
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(d) Any person or persons acting as agacquires (or has acquired during the 12-montivgending on the date of the most recent
acquisition by such person or persons) assetsthhenCompany that have a total gross fair marketeraf at least forty percent (40%) of the
total gross fair market value of all the assetthefCompany immediately prior to such acquisitieor. purposes of this section, gross fair
market value means the value of the assets of tingp@ny, or the value of the assets being disposedthout regard to any liabilities
associated with such assets. The event descriltecsiparagraph (d) shall not be deemed to be a@then Control if the assets are transferred
to (i) any owner of Company stock in exchange fowith respect to the Company's stock, (ii) antgnti which the Company owns, directly
indirectly, at least fifty percent (50%) of the iyl total value or total voting power, (iii) ampgrson that owns, directly or indirectly, at least
fifty percent (50%) of the Company stock, or (iv) entity in which a person described in (d)(iiio&b owns at least fifty percent (50%) of the
total value or voting power. For purposes of tigEist®n, and except as otherwise provided, a persbatus is determined immediately after the
transfer of the assets; or

(e) Upon the happening of any other eigmtesignated as a Change in Control for purpot8gction 409A.

For purposes of this definition of ChangeCiontrol, the term "Incumbent Stockholders" siradlude each and every one of the following:
Polygal Row, LLC, Frog Ventures, LLC, Richard A.isteLiving Trust, Echo Global Logistics Series @datment Partners, LLC, Old Willow
Partners, LLC, Blue Media, LLC, Green Media, LLGyufes and Soraya Nazarian Revocable Trust, Youaearin 2006 Annuity Trust—
Echo Global, Soraya Nazarian 2006 Annuity Tri&stho Global, Anthony Bobulinski, David Nazarian 808nnuity Trust EGL, Sam Nazarie
Baradaran Revocable Trust, Shulamit Nazarian Topridatv Enterprise Associates 12, Limited PartngrsNEA Ventures 2006, Limited
Partnership; or any of their respective Affiliatgssuccessors. In no event will a Change in Cotiteodleemed to have occurred, with respect to
the Participant, if an employee benefit plan mairgd by the Company or an Affiliate or the Partéipis part of a purchasing group that
consummates the transaction that would otherwmsdtran a Change in Control. The employee benddit pr the Participant will be deemed
"part of a purchasing group” for purposes of thecpding sentence if the plan or the Participaahiequity participant in the purchasing
company or group, except where participation jspéissive ownership of less than two percent (2Restock of the purchasing company; or
(ii) ownership of equity participation in the pueging company or group that is otherwise not sicguit, as determined prior to the Change in
Control by a majority of the non-employee contirgudirectors.

"Code" means the Internal Revenue Code of 1986, as amdrardime to time.

"Committee" shall mean the Compensation Committee of the Bo&Rirectors, the composition of which shall attaihes satisfy the
provisions of Code Section 162(m) and shall corddistt least two directors who are "independergalors” within the meaning of the
marketplace rules of The NASDAQ Stock Market andnt®mployee directors" within the meaning of Exa®Act Rule 16b-3.

"Company" means Echo Global Logistics, Inc., a Delaware o@iian, and any successor thereto as providedticl&r9.

"Consultant” means any person, including an advisor, engagedebompany or an Affiliate to render servicesuorsentity and who
is not a Director or an Employee.

"Director” means any individual who is a member of the Bodrdiectors.
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"Disability" shall mean:

(&) A physical or mental condition thadwid qualify a Participant for a disability benafitder the long-term disability plan of the
Company applicable to him or her;

(b) If the Participant is not coveredduch a long-term disability plan, disability asidefl for purposes of eligibility for a disability
award under the Social Security Act;

(c) When used in connection with the eiger of an Incentive Stock Option following terntioa of employment, disability within the
meaning of Code Section 22(e)(3); or

(d) Such other condition as may be deiteethby the Committee to constitute "disability"den Section 409A.

"Effective Date" means the date of the consummation of the Compénigiad Public Offering, subject to the approvdiltbe Plan by the
Company's stockholders.

"Employee" means any person employed by the Company or ahiaddéfin a common law employesmployer relationship. A Participe
shall not cease to be an Employee for purposds®fian in the case of (i) any leave of absenpeoyed by the Company or (ii) transfers
between locations of the Company or among the Campes Parent, any Subsidiary, or any successorpirposes of Incentive Stock
Options, no such leave may exceed ninety (90) daysss reemployment upon expiration of such léageiaranteed by statute or contract. If
reemployment upon expiration of a leave of absapggoved by the Company is not so guaranteed,earth hundred and eighty-first (181st)
day of such leave any Incentive Stock Option hgldhie Participant shall cease to be treated as@mntive Stock Option and shall be treated
for tax purposes as a Nonstatutory Stock Optiornithideservice as a Director nor payment of a doestfee by the Company shall be sufficient
to constitute "employment" by the Company.

"Exchange Act" means the Securities Exchange Act of 1934, as agdefindm time to time, or any successor act thereto.
"Exercise Price" means the price at which a Share may be purchaseadParticipant pursuant to an Option.
"Fair Market Value" of a Share on any given date shall be determingatddoCommittee as follows:

(a) If the Share is listed for trading Time NASDAQ Stock Market (NASDAQ) or one or moréet national securities exchanges, the
last reported sales price on the NASDAQ or suclkrogixchange on the date in question, or if suchieStaall not have been traded on the
NASDAQ or such other exchange on such date, thhedasrted sales price on the NASDAQ or such ogixehange on the first day pri
thereto on which such Share was so traded,;

(b) If the Share is not listed for traglilby any means determined fair and reasonabladoZbmmittee, which determination shall be 1
and binding on all parties; or

(c) Where the Participant pays the Exser@rice and/or any related withholding taxes éoQbmpany by tendering Shares issuable to the
Participant upon exercise of an Option, the actald price of the Shares.

“Incentive Stock Option" or "ISO" means an option to purchase Shares granted untieleA that is designated as an Incentive Stock
Option and that is intended to meet the requiremehCode Section 422.

“Initial Public Offering" or"IPO" means an initial public offering of the Companytafes pursuant to an effective registration
statement filed with the U.S. Securities and Exgea@Gommission.
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"Nonstatutory Stock Option" or "NQSO" means an option to purchase Shares granted untiele/ that is not intended to meet the
requirements of Code Section 422.

"Option" means an Incentive Stock Option or a NonstatuttogkSOption, as described in Article 6.
"Parent” means a "parent corporation,” whether now or hegeakisting, as defined in Code Section 424(e).

"Participant” means an Employee, Consultant or Director who the@ittee has selected to participate in the Plaayaunt to
Section 5.2 and who has an Award outstanding utieePlan.

"Performance-Based Exception"means the performance-based exception from thegdwctibility limitations of Code Section 162(m)
and any regulations promulgated thereunder.

"Performance Period" means the time period during which performanceaibjes must be met in order for a Participant tmea
Performance Shares granted under Article 9.

"Performance Share" means an Award of Shares with an initial value étuthe Fair Market Value of a Share on the dditgrant,
which is based on the Participant's attainmenedfin performance objectives specified in the Aduvgreement, as described in Article 9.

"Personal Leave" means a leave of absence as described in Sec8ion 5.
"Plan" means the Echo Global Logistics, Inc. 2008 Stodeihtive Plan, as set forth in this document, anahasnded from time to time.

"Prior Plan" means the Echo Global Logistics LLC 2005 Stock @p#lan. The Prior Plan shall be merged into thkas Rs of the
Effective Date and stock or unit options awarded @quity interests authorized for award under therfPlan shall be governed by, and
available under, the terms of this Plan.

"Restriction Period" means the period during which the transfer of Retett Stock is limited in some way (based on th&spge of time
the achievement of performance objectives, or tuaiwence of other events as determined by the Gtieanin its sole discretion) or the
Restricted Stock is not vested.

"Restricted Stock" means a contingent grant of Shares awarded toti@ipant pursuant to Article 8. The Shares awardeithe
Participant will vest over the Restriction Periowlaccording to the time-based or performance-bestatia specified in the Award
Agreement.

"Restricted Stock Unit" or "RSU" means a notional account established pursuant f&wand granted to a Participant, as described in
Article 8, that is (a) valued solely by referenoeShares, (b) subject to restrictions specifiethenAward Agreement, and (c) payable in cash or
in Shares (as specified in the Award Agreemente RBUs awarded to the Participant will vest acewrdid the time-based or performance-
based criteria specified in the Award Agreement.

"Section 409A" means Code Section 409A and any applicable regugtr interpretive authority thereunder.
"Securities Act" means the Securities Act of 1933, as amended firmmtob time, or any successor act thereto.

"Service" means the provision of services to the Companydkféiliate in the capacity of (i) an Employee,)(@ Director, or (iii) a
Consultant. For purposes of this Plan, the traraffan Employee from the Company to an Affiliater an Affiliate to the Company or from
an Affiliate to another Affiliate shall not be ateination of Service. However, if the Affiliate ferhich an Employee, Director or Consultant is
providing services ceases to be an Affiliate of @wenpany due to a sale,
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transfer or other reason, and the Employee, Diramt@€onsultant ceases to perform services foCtiapany or any Affiliate, the Employee,
Director or Consultant shall incur a terminationSafrvice.

"Shares" means the shares of common stock, $0.0001 par valihe Company, or any successor or predecessdyeqterest in the
Company.

"Stock Appreciation Right" or "SAR" means an Award of the contingent right to receilvar8s or cash, as specified in the Award
Agreement, in the future, based on the value, ®@afpreciation in the value, of Shares, pursuathtederms of Article 7.

"Stock Award" means an Award of Shares pursuant to the termstafié\10.
"Subsidiary” means a "subsidiary corporation” whether now oeater existing, as defined in Code Section 424(f).

"Vested" means, with respect to an Option, that such Ogtambecome fully or partly exercisable; provideslyéver, that
notwithstanding its status as a Vested Option, ptio@ shall cease to be exercisable pursuant @\(drile exercisable shall be subject to) such
terms as are set forth herein and in the relevardard Agreement. Similarly, terms such as "Vest,e&ting," and "Unvested" shall be
interpreted accordingly.

Article 3. Administration

3.1 The Committee. The Plan will be administered by the Committaeh)y any other committee appointed by the Boandse
composition satisfies the "nonemployee directoguieements of Rule 16b-3 under the Exchange Actthedegulations of Rule 16b-3 under
the Exchange Act, the "independent director” rezqaints of the marketplace rules of The NASDAQ Stdekket, and the "outside director”
provisions of Code Section 162(m), or any successgulations or provisions.

3.2 Authority of the Committee. Except as limited by law and subject to thevggions of this Plan, the Committee will have full
power to: select Employees, Directors and Constdtmparticipate in the Plan; determine the sarebtypes of Awards; determine the terms
and conditions of Awards in a manner consisterth #fie Plan; construe and interpret the Plan anchgngement or instrument entered into
under the Plan; establish, amend or waive rulegegulations for the Plan's administration; andjsct to the provisions of Article 15) amend
the terms and conditions of any outstanding Awarthé extent they are within the discretion of @@mmittee as provided in the Plan. Further,
the Committee will make all other determinationattinay be necessary or advisable to administePldre As permitted by law and consistent
with Section 3.1, the Committee may delegate sonadl of its authority under the Plan, includingao officer of the Company to designate
Employees (other than such officer himself or Hérse receive Options and to determine the nundie3hares subject to the Options such
Employees will receive.

The duties of the Committee or its delegateall also include, but shall not be limitednt@king disbursements and settlements of
Awards, creating trusts, and determining whetheletier or accelerate the vesting of, or the lapsingstrictions or risk of forfeiture with
respect to, Options, Restricted Stock and RestriSteck Units, and Stock Appreciation Rights. Sab@nly to compliance with the express
provisions of the Plan, the Committee or its defeganay act in its, his, or her sole and absoligeretion in performing the duties specifically
set forth in the preceding sentence and other slutieler the Plan.

3.3 Decisions Binding. All determinations and decisions made by then®ittee pursuant to the provisions of the Plan kadllfinal,
conclusive and binding on all persons, includinghaut limitation, the Company, its Board of Direrd, its stockholders, all Affiliates,
Employees, Participants and their estates and ioaréds.
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3.4 Change in Control. In the event of a Change in Control, the Corterishall have the discretion to accelerate theéngeef
Awards, eliminate any restrictions applicable togkds, deem the performance measures to be satisfitake such other action as it deems
appropriate, in its sole discretion.

Article 4. Shares Subject to the Plan and MaximunfAwards
4.1 Number of Shares Available for Awards.

(a) Subject to adjustment as providedwednd in Sections 4.2 and 4.3, the maximum nurab8hares that may be issued or
transferred to Participants under the Plan willp#0,000. The maximum number of Shares that magysoed or transferred to
Participants as Incentive Stock Options is 500,@8@ept during any private-to-public transitionipdrduring which Section 162(m)
does not apply (such as that described in Treap. R&.162-27(f)), the maximum number of Shares@imare equivalent units that may
be granted during any calendar year to any onécipamt under all types of Awards available undwer Plan is 500,000 (on an aggre!
basis); the foregoing limit will apply whether tAgvards are paid in Shares or in cash. All limitsatéed in this Section 4.1(a) are
subject to adjustment as provided in Section 4.3.

(b) The Prior Plan shall be merged intd eontinued in the form of this Plan as of theeEfiive Date. Awards made and Shares
awarded under the Prior Plan prior to the Effecibage, which remain outstanding on the Effectivée)alus any Shares available for
grant under the Prior Plan (including Shares suligeprior awards that expire unexercised or thatfarfeited, terminated or canceled
and Shares that are surrendered or withheld fromaasrd under such Prior Plan to satisfy a paicijs tax withholding) shall be
governed by and available under the terms of tlain,®ut shall not count against the number of &hauthorized under the first
sentence of Section 4.1(a) above to the extenteShramain available for issuance under the Priam.Plo the extent that Awards are
granted under the Prior Plan in excess of the nuwib®hares available for issuance under the Piamn, such Awards will be available
for issuance under this Plan and will count agdimsthumber of Shares authorized under the firtesee of Section 4.1(a) above. No
additional awards will be made under the Prior Rlaror after the Effective Date.

4.2 Lapsed Awards. Any Shares (a) subject to an Award under tlae Fat, after the Effective Date, are forfeiteahaeled, settled
or otherwise terminated without a distribution dfa®es to a Participant; or (b) delivered by attestao, or withheld by, the Company in
connection with the exercise of an Option awardedieun the Plan or in payment of any required inctemewithholding for the exercise of an
Option or the vesting of Restricted Stock awardedeu the Plan will thereafter be deemed to be abkslfor Award.

4.3 Adjustments in Authorized Shares.

(&) Inthe event of any merger, reorgatidn, consolidation, recapitalization, separatl@uidation, split-up, share combination,
or other such change in the corporate structuteeoCompany affecting the Shares, such adjustnieditize made in the number and
class of Shares which may be delivered under tae, Rind in the number and class of and/or pricghafres subject to outstanding
Awards granted under the Plan, as may be deterntined appropriate and equitable by the Committeiés sole discretion, to prevent
dilution or enlargement of rights and provided ttet number of Shares subject to any Award shathyd be a whole number.

(b) Fractional Shares resulting from adjustment in Awards pursuant to this section magéttled in cash or otherwise as the
Committee determines. The Company will give notitany adjustment to each Participant who holdéwaard that has been adjusted
and the adjustment (whether or not that noticevisrg will be effective and binding for all Plannposes.
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Article 5. Eligibility and Participation

5.1 Eligibility. An Employee shall be deemed eligible for pgstition upon such Employee's first day of employtnAdditionally,
non-Employee Directors and Consultants and/or theiresgntatives who are chosen from time to timeeastie discretion of the Committe¢
receive one or more Awards are also eligible tdigipate in the Plan.

5.2 Actual Participation. Subject to the provisions of the Plan, the Cdttem will, from time to time, select those Emplegenon-
Employee Directors and Consultants to whom Awarillshe granted, and will determine the nature anmbant of each Award.

5.3 Personal Leave Status.

(a) Notwithstanding anything in the Ptarthe contrary, the Committee, in its sole didoretreserves the right to designate a
Participant's leave of absence as "Personal LedleOptions shall be granted to a Participant duRersonal Leave. A Participant's
Unvested Options shall remain Unvested during fersonal Leave and the time spent on such Perseagé shall not count towards
the Vesting of such Options. A Participant's VesDgdions that may be exercised pursuant to Seétidmereof shall remain exercisa
upon commencement of Personal Leave until theegzafi(i) a period of one year from the date of coemcement of such Personal
Leave; or (ii) the remaining exercise period offs@ptions. Notwithstanding the foregoing, if a Rapant returns to the Company frc
a Personal Leave of less than one year and thigipant's Options have not lapsed, the Optiond sealain exercisable for the
remaining exercise period as provided at the tifrgrant and subject to the conditions containeeiner

(b) The Committee, in its sole discretioray waive or alter the provisions of this Secto® with respect to any Participant. The
waiver or alteration of such provisions with regpecany Participant shall have no effect on amepParticipant.

Article 6. Options

6.1 Grant of Options. Subject to the terms and provisions of the R@ptions may be granted to Employees, Bomployee Directol
and Consultants in the number, and upon the teantbat any time and from time to time, as deterthimethe Committee.

6.2 Award Agreement. Each Option grant will be evidenced by an AwAgiteement that specifies the Exercise Price, tiratibn of
the Option, the number of Shares to which the @ppiertains, the manner, time and rate of exeraid&esting of the Option, and such other
provisions as the Committee determines. The Awagte@ément will also specify whether the Option teimded to be an ISO or an NQSO.

6.3 Exercise Price. The Exercise Price for each Share subject ©©m@tion will be determined by the Committee; praddhowever,
that the exercise price of Incentive Stock Optisinall in all cases be equal or greater to the Maiket Value on the date the Option is granted.

6.4 Duration of Options. Each Option will expire at the time determirmdthe Committee at the time of grant, but no |&tan the
tenth anniversary of the date of its grant.

6.5 Dividend Equivalents. The Committee may, but will not be requiredagmvide under an agreement for payments in cororect
with Options that are equivalent to dividends desddlaand paid on the Shares underlying the Optioios  the date of exercise. Such dividend
equivalent agreement shall be separate and aparttfre Award Agreement and shall be designed tgpbpseparately with Section 409A.
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6.6 Exercise of Options Options will be exercisable at such times aadbject to such restrictions and conditions athmmittee
in each instance approves, which need not be the far each Award or for each Participant.

6.7 Payment. The holder of an Option may exercise the Optioly by delivering a written notice, or if perneitt by the Committee,
in its discretion and in accordance with procedadspted by it, by delivering an electronic notiéexercise to the Company setting forth the
number of Shares as to which the Option is to leecesed, together with full payment of the Exerd®siee for the Shares and any withholding
tax relating to the exercise of the Option.

The Exercise Price and any related withimgldaxes will be payable to the Company in fudly in cash, or its equivalent, in United States
dollars; (b) if permitted in the governing Award isgment, by tendering Shares owned by the Panticghady endorsed for transfer to the
Company, or Shares issuable to the Participant egercise of the Option; (c) any combination ofgajl (b); or (d) by any other means the
Committee determines to be consistent with the'®jaurposes and applicable law. The Committedsidiscretion, may require that no Shares
may be tendered until such Shares have been ownéxt Participant for at least six months (or sattter period determined by the
Committee).

6.8 Special Provisions for ISOs. Notwithstanding any other provision of this 8k 6 to the contrary, the following special
provisions shall apply to any Award of Incentive&t Options:

(@) The Committee may award IncentivecktOptions only to Employees.

(b) An Option will not constitute an Imteve Stock Option under this Plan to the extemtatild cause the aggregate Fair Market
Value of Shares with respect to which IncentivecBtOptions are exercisable by the Participantterfirst time during a calendar year
(under all plans of the Company and its Affiliatesexceed $100,000. Such Fair Market Value steatlétermined as of the date on
which each such Incentive Stock Option is granted.

(c) If the Employee to whom the Incentteck Option is granted owns stock possessing mhareten (10%) percent of the total
combined voting power of all classes of the Compamngny Affiliate, then: (i) the exercise Price fach Share subject to an Incentive
Stock Option will be at least one hundred ten par¢E10%) of the Fair Market Value of the Sharettom Effective Date of the Award;
and (ii) the Option will expire upon the earlier(&) the time specified by the Committee in the Advdgreement, or (B) the fifth
anniversary of the date of grant.

(d) No Option that is intended to be acentive Stock Option may be granted under the &tihthe Company's stockholders
approve the Plan. If such stockholder approvabtsottained within 12 months after the Board's @idopof the Plan, then no Options
may be granted under the Plan that are intendbd tacentive Stock Options. No Option that is inledh to be an Incentive Stock
Option may be granted under the Plan after thdtenhiversary of the date the Company adoptedldred? the Company's
stockholders approved the Plan, whichever is garlie

(e) An Incentive Stock Option must bereised, if at all, by the earliest of (i) the tirspecified in the Award Agreement,
(i) three months after the Participant's termioatdf Service for a reason other than death orhiligg or (iii) twelve months after the
Participant's termination of Service for death isability.

(H  An Option that is intended but faitsbe an 1ISO shall be treated as an NQSO for pepof the Plan.
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6.9 Restrictions on Share Transferability

The Committee may impose such restrictmmany Shares acquired through the exercise offdioiOas it deems necessary or advisable,
including, without limitation, restrictions undepglicable federal securities laws, under the resménts of any stock exchange or market upon
which the Shares are then listed or traded, andéneualy blue sky or state securities laws applicebtee Shares.

6.10 Termination of Service. Unless the applicable Award Agreement provioteerwise and subject to Section 6.8(e):

(&) Inthe event that the Service of ifipant is terminated by the Company for any ogasther than Cause, Disability or death,
Options that are exercisable at the time of suahitetion shall remain exercisable until the eardi&(i) the remaining exercise period
or (ii) one year from the date of such Service iaation. Options that are not exercisable at theetof such termination of Service st
expire at the close of business on the date of wrahination.

(b) In the event that the Service of diBipant with the Company terminates on accourthefDisability or death of the
Participant, Options that are exercisable at tine ©f such termination shall remain exercisabld the expiration of the term of the
Option. Options that are not exercisable at the tifhsuch termination shall expire at the closbusiness on the date of such
termination.

(c) Inthe event of termination of a Raptant's Service for Cause, all outstanding Omtigranted to such Participant shall expire
as of the commencement of business on the datechftermination.

(d) In the event of a Participant's teration of Service for any reason other than theseiibed in subsections (a), (b) and (c) of
this Section 6.10, Options that are exercisabthetime of such termination shall remain exerdsaintil the earlier of (i) the remaini
exercise period or (ii) 30 days from the date afsiermination. Options that are not exercisabkaatime of such termination shall
expire at the close of business on the date of wrahination.

Each Option Award Agreement will set fottle extent to which the Participant has the righexercise the Option after his or her
termination of Service. These terms will be deteediby the Committee in its sole discretion, nestdoe uniform among all Options, and may
reflect, among other things, distinctions basedhereasons for termination of Service. Howevetwitbhstanding any other provision herein to
the contrary, no additional Options will Vest aféeParticipant's Service ceases or has terminateghfy reason, whether such cessation or
termination is lawful or unlawful.

Article 7. Stock Appreciation Rights

7.1 Grant of SARs. Subject to the terms and conditions of the PE&Rs may be granted to Participants at any tintefeom time to
time, as determined by the Committee. Within thatk of Article 4, the Committee will have sole clistion to determine the number of SARs
granted to each Participant and, consistent wigptiovisions of the Plan, to determine the ternts@mditions pertaining to SARS.

The grant price for any SAR shall be deteed by the Committee, but the grant price for 8&R intended to be exempt from
Section 409A shall in all cases be equal or greaatdre Fair Market Value on the date the SAR anggd. If the Committee determines that a
SAR shall have a grant price that at any time @tebs than the Fair Market Value on the date afitgisuch SAR shall be subject to
Section 409A and the provisions of Article 13 of flan.

7.2 Exercise of SARs. SARs may be exercised upon whatever terms anditions the Committee, in its sole discretionpases.
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7.3 Award Agreement. Each SAR grant will be evidenced by an Awarde&gnent that specifies the grant price, whethélesatnt
of the SAR will be made in cash or in Shares, gnmtof the SAR and such other provisions as therGitiee determines.

7.4 Term of SAR. The term of a SAR will be determined by the Quaittee, in its sole discretion, but may not excesdyears.

7.5 Payment of SAR Amount. Upon the exercise of a SAR with respect to ar§ha Participant will be entitled to receive aroant
equal to the excess, if any, of the Fair Marketl¢abn the date of exercise of the SAR over thetgmace specified in the Award Agreement.
At the discretion of the Committee, the payment thay become due upon SAR exercise may be madesim i Shares or in any combinat
of the two.

7.6 Termination of Service. Each SAR Award Agreement will set forth theesittto which the Participant has the right to eiserc
the SAR after his or her termination of Servicee3éterms will be determined by the Committeetsisdle discretion, need not be uniform
among all SARs issued under the Plan, and mayctefienong other things, distinctions based on ¢lasons for termination of Service.

Article 8. Restricted Stock and Restricted Stock Wits

8.1 Grant of Restricted Stock or Restricted StdcUnits.  Subject to the terms and provisions of the Atae Committee may, at any
time and from time to time, grant Restricted StoclRestricted Stock Units to Participants in suctoants as it determines.

8.2 Deferral of Compensation into Restricted Sttk Units.  Subject to the terms and provisions of the Rlaen Committee may, at
any time and from time to time, allow (or requias,to bonuses) selected Employees and Directaisfén the payment of any portion of their
salary or bonuses or both pursuant to this secfidrarticipant's deferral under this section wél dredited to the Participant in the form of
Restricted Stock Units. The Committee will estdblisles and procedures for the deferrals, as indesgppropriate and in accordance with
Article 13 of the Plan.

If a Participant's compensation is deferrader this Section 8.2, he or she will be creditexdof the date specified in the Award
Agreement, with a number of Restricted Stock Unddess than the amount of the deferral dividethieyFair Market Value on that date,
rounded to the nearest whole unit.

8.3 Award Agreement. Each grant of Restricted Stock or RestrictextiStInits will be evidenced by an Award Agreemédnattt
specifies the Restriction Periods, the number afr&hor Share equivalent units granted, and suner ptovisions as the Committee
determines.

8.4 Other Restrictions. Subject to Article 12, the Committee may impeseh other conditions or restrictions on any Retetl Stocl
or Restricted Stock Units as it deems advisabuding, without limitation, restrictions based upthe achievement of specific performance
objectives (Company-wide, business unit, individealany combination of them), time-based restiitdion vesting, and restrictions under
applicable federal or state securities laws. Them@dtee may provide that restrictions establishedeu this Section 8.4 as to any given Award
will lapse all at once or in installments.

The Company will retain the certificatepnesenting Shares of Restricted Stock in its pessesintil all conditions and restrictions
applicable to the Shares have been satisfied.

8.5 Payment of Awards. Except as otherwise provided in this ArticleSBares covered by each Restricted Stock granbedibme
freely transferable by the Participant after thst thay of the applicable Restriction Period, andr8lequivalent units covered by a Restricted
Stock Unit will be
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paid out in cash or Shares (as specified in therAwgreement) to the Participant following the lday of the applicable Restriction Period, or
on the date provided in the Award Agreement.

8.6 Voting Rights. During the Restriction Period, Participantsdired) Shares of Restricted Stock may exercise futihg rights with
respect to those Shares.

8.7 Dividends and Other Distributions. During the Restriction Period, Participants edea Shares of Restricted Stock hereunder
will be credited with regular cash dividends paidtbose Shares. Dividends on vested Shares shpditbeas soon as practicable as dividends
are received by other Company stockholders. Dividean unvested Shares shall be subject to the sastiag conditions as the underlying
Shares, and will be targeted to be paid withil 2months following the end of the calendar year iriclvlihe underlying Shares vest, but shall
be paid no later than the end of the calendar fpHlamwing the year in which the underlying Sharestunless otherwise deferred pursuant to
Article 13.

An Award Agreement may provide that, during Restriction Period, Participants awarded Restt Stock Units shall be credited with
regular cash dividend equivalents paid with respettose Share equivalent units. Distributionwdtsdividend equivalents shall be made at
such time as permissible under Section 409A.

8.8 Termination of Service. Each Award Agreement will set forth the extentvhich the Participant has the right to retainested
Restricted Stock or Restricted Stock Units afterdriher termination of Service. These terms véldetermined by the Committee in its sole
discretion, need not be uniform among all Award&estricted Stock, and may reflect, among othergshidistinctions based on the reason:
termination of Service.

Article 9. Performance Shares

9.1 Grant of Performance Shares. Subject to the terms of the Plan, Performar@@és may be granted to Participants in such
amounts and upon such terms, and at any time andtfme to time, as the Committee determines. TWwar#l of Performance Shares may be
based on the Participant's attainment of performafjectives, or the vesting of an Award of Perfance Shares may be based on the
Participant's attainment of performance objectieash as described in this Article 9.

9.2 Value of Performance Shares. Each Performance Share will have an initiabgadqual to the Fair Market Value on the date of
grant. The Committee will set performance objediieits discretion which, depending on the exterwhich they are met, will determine the
number or value (or both) of Performance Shareswiiebe paid out to the Participant. For purposéthis Article 9, the time period during
which the performance objectives must be met vélthlled a "Performance Period" and will be sethieyCommittee in its discretion.

9.3 Earning of Performance Shares. Subject to the terms of this Plan, after thgliapble Performance Period has ended, the holder
of Performance Shares will be entitled to receiypaygout on the number and value of PerformanceeStearned by the Participant over the
Performance Period, to be determined as a funofitime extent to which the corresponding perforneamigjectives have been achieved.

9.4 Award Agreement. Each grant of Performance Shares will be eviddrby an Award Agreement specifying the mateeahts
and conditions of the Award (including the formpafyment of earned Performance Shares), and suehpbvisions as the Committee
determines.

9.5 Form and Timing of Payment of Performance Sires. Except as provided in Article 13, the targetrpant date of earned

Performance Shares will be within the first two ame-half (21/ 2) months following the end of the later of the calar year or tax year of the
Company in which the Performance Shares are eabpudh no event later than the end of the calegdar following the
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calendar year in which the Performance Sharesaared. The Committee will pay earned Performanagedhin the form of cash, in Shares
in a combination of cash and Shares, as specifitiiel Award Agreement. Performance Shares may ibesphject to any restrictions deemed
appropriate by the Committee.

9.6 Termination of Service. Each Award Agreement will set forth the extentvhich the Participant has the right to retain
Performance Shares after his or her terminatiddes¥ice. These terms will be determined by the Cidtam in its sole discretion, need not be
uniform among all Awards of Performance Shares,raag reflect, among other things, distinctions blaze the reasons for termination of
Service.

Article 10. Other Stock Awards

Subject to the terms of the Plan, otheclS#awards may be granted to Participants in sucbuats and upon such terms, and at any time
and from time to time, as the Committee determines.

Article 11. Performance Measures

Unless and until the Committee proposesthadCompany's stockholders approve a change igeheral performance measures set forth
in this Article 11, the performance measure(s)aabed for purposes of Awards (both those granteat @rior to the date of the 2010 annual
meeting of the Company's stockholders and thosgepiafter such meeting) designed to qualify ferPerformance-Based Exception will be
chosen from among the following alternatives (oaiy combination of such alternatives):

(a) earnings before interest and tax@&TE

(b) earnings before interest, taxes, elgption and amortization (EBITDA);
(c) netearnings;

(d) operating earnings or income;

(e) earnings growth;

() netincome (absolute or competitiwewth rates comparative);

(g) netincome applicable to Shares;

(h) cash flow, including operating cakiwf, free cash flow, discounted cash flow returnimrestment, and cash flow in excess of cost of
capital;

(i) earnings per Share;

(1) return on stockholders' equity (dlg® or peer-group comparative);
(k) stock price (absolute or peer-groamparative);

() absolute and/or relative return @menon stockholders' equity;

(m) absolute and/or relative return onitzdp

(n) absolute and/or relative return osets,

(0) economic value added (income in exagsost of capital);

(p) customer satisfaction;

(q) expense reduction;

(r) ratio of operating expenses to opegatevenues;
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(s) gross revenue or revenue by pre-ddflrusiness segment (absolute or competitive groatéis comparative);
(t) revenue backlog; and
(u) margins realized on delivered service

The Committee will have the discretion tjust targets set for preestablished performangectibes; however, Awards designed to
qualify for the Performance-Based Exception mayh®soadjusted upward, except to the extent permitteter Code Section 162(m), to reflect
accounting changes or other events.

If Code Section 162(m) or other applicaiabe or securities laws change to allow the Committiscretion to change the types of
performance measures without obtaining stockhageroval, the Committee will have sole discretiomtake such changes without obtaining
stockholder approval. In addition, if the Committetermines it is advisable to grant Awards thditwat qualify for the Performance-Based
Exception, the Committee may grant Awards that otoso qualify.

Article 12. Beneficiary Designation

Each Participant may, from time to timemeaany beneficiary or beneficiaries (who may be eduweontingently or successively) to whom
any benefit under the Plan is to be paid in casdrticipant should die before receiving any bofahis or her Plan benefits. Each beneficiary
designation will revoke all prior designations bg tsame Participant, must be in a form prescrilyettidd Committee, and must be made during
the Participant's lifetime. If the Participant'sidmated beneficiary predeceases the Participamb beneficiary has been designated, benefits
remaining unpaid at the Participant's death wilpb&l to the Participant's estate or other enttycdbed in the Participant's Award Agreement.

Article 13. Deferrals and Code Section 409A

13.1 Purpose. As provided in an Award Agreement, the Comreitteay permit or require a Participant to deferipgasf cash or
Shares that would otherwise be due to him or hdeuthe Plan or otherwise create a deferred conagiensarrangement (as defined in
Section 409A) in accordance with this Article 13.

13.2 Initial Deferral Elections. The deferral of an Award or compensation otligevpayable to the Participant shall be set forttié
terms of the Award Agreement or as elected by timiddpant pursuant to such rules and proceduréisea€ommittee may establish. Any such
initial deferral election by a Participant will dgisate a time and form of payment and shall be nadeich time as provided below:

(a) A Participant may make a deferratttm with respect to an Award (or compensationirngjwise thereto) at any time in any
calendar year preceding the year in which sengdéng rise to such compensation or Award are regdle

(b) In the case of the first year in whe Participant becomes eligible to receive an Avmrdefer compensation under the Plan
(aggregating other plans of its type as defineBéntion 1.409A-1(c) of the applicable regulatiotisg, Participant may make a deferral
election within 30 days after the date the Paréintthecomes eligible to participate in the Planyjated that such election may apply
only with respect to the portion of the Award ongmensation attributable to services to be perforsusequent to the election.

(c) Where the grant of an Award or payhwfrcompensation or the vesting is conditionedrufie satisfaction of pre-established
organizational or individual performance criterdating to a performance period of at least 12 eocatve months in which the
Participant performs Service,
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a Participant may make a deferral election no ld&n six months prior to the end of the applicg@gormance period.

(d) Where the vesting of an Award is cogent upon the Participant's continued Serviceafperiod of no less than 13 months,
the Participant may make a deferral election wi0lrdays of receiving an Award.

(e) A Participant may make a deferrat®ds in other circumstances and at such timesashma permitted under Section 409A.

13.3 Distribution Dates. Any deferred compensation arrangement creatddnthe Plan shall be distributed at such timgeasdec
in the Award Agreement, which may be upon the estrlor latest of one or more of the following:

(a) afixed date as set forth in the AdvAgreement or pursuant to a Participant's elegtion

(b) the Participant's death;

(c) the Participant's Disability;

(d) achange in control (as defined intBa 409A);

(e) an Unforeseeable Emergency, as difim&ection 409A and implemented by the Committee;

(f) a Participant's termination of Semjior in the case of a Key Employee (as definegkiction 409A) six months following the
Participant's termination of Service; or

(g) such other events as permitted uSaetion 409A.

13.4 Restrictions on Distributions. No distribution may be made pursuant to the lehe Committee reasonably determines that
such distribution would (i) violate federal secigstlaws or other applicable law; (ii) be nondedletpursuant to Section 162(m) of the Code;
or (iii) violate a loan covenant or similar contiaal requirement of the Company causing materiahhta the Company. In any such case,
distribution shall be made at the earliest daigtath the Company determines such distribution wadt trigger clause (i), (i) or (iii) above.

13.5 Redeferrals. The Company, in its discretion, may permit Bragticipant to make a subsequent election to deldigtribution
date, or, as applicable, to change the form ofildision payments, attributable to one or more événggering a distribution, so long as
() such election may not take effect until at teagelve (12) months after the election is madg s(ich election defers the distribution for a
period of not less than five years from the dathalistribution would otherwise have been made,(@duch election may not be made less
than twelve (12) months prior to the date the iistion was to be made.

13.6 Termination of Deferred Compensation Arrangments. In addition, the Company may in its discretierminate the deferred
compensation arrangements created under this Bgecs to the following:

(a) the arrangement may be terminatedimvthe 30 days preceding, or 12 months followenghange in control (as defined in
Section 409A), provided that all payments undehsarcangement are distributed in full within 12 rtrenafter termination;

(b) the arrangement may be terminate¢tiénCompany's discretion at any time, provided (hatll deferred compensation
arrangements of similar type maintained by the Camyare terminated, (ii) all payments are madeadtl12 months and no more than
24 months after the termination, and (iii) the Camp does not adopt a new arrangement of a simyiter for a period of five years
following the termination of the arrangement; and
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(c) the arrangement may be terminatetiwit2 months of a corporate dissolution taxed uiS#etion 331 of the Code or with
approval of a bankruptcy court pursuant to 11 U.S@3(b)(1)(A) provided that the payments underairangement are distributed by
the latest of (i) the end of the calendar yeaheftermination, (ii) the calendar year in whichtspeyments are fully vested, or (iii) the
first calendar year in which such payment is adstiatively practicable.

Article 14. Rights of Participants

14.1 Employment and Service. Nothing in the Plan will confer upon any P&apant any right to continue in the employ or Seevid
the Company or any Affiliate, or interfere withlonit in any way the right of the Company or anyfifdite to terminate any Participant's
employment or Service at any time.

14.2 Participation. No Employee, Consultant or Director will habe tight to receive an Award under this Plan, arjihg received
any Award, to receive a future Award.

Article 15. Amendment, Modification and Termination

15.1 Amendment, Modification and Termination. The Committee may at any time and from timértee, alter, amend, modify or
terminate the Plan in whole or in part. The Comeeitivill not, however, increase the number of Shdrasmay be issued or transferred to
Participants under the Plan, as described in teedentence of Section 4.1 (and subject to adprsties provided in Sections 4.2 and 4.3),
without the approval of the Company's stockholders.

Subject to the terms and conditions ofRlen, the Committee may modify, extend or renevgtaniding Awards under the Plan, or accept
the surrender of outstanding Awards (to the extettlready exercised) and grant new Awards intgutien of them (to the extent not alree
exercised). The Committee will not, however, modifyy outstanding Option so as to specify a lowearEige Price (other than pursuant to
Section 4.3), without the approval of the Compasiéekholders. Notwithstanding the foregoing, ndification of an Award will materially
alter or impair any rights or obligations under @&ward already granted under the Plan, withoutpthier written consent of the Participant.

15.2 Adjustment of Awards Upon the Occurrence ofertain Unusual or Nonrecurring Events.  In recognition of unusual or
nonrecurring events (including, without limitatidhe events described in Section 4.3) affecting@bmpany or its financial statements, or in
recognition of changes in applicable laws, regafej or accounting principles, and, whenever adjasts are appropriate in order to prevent
dilution or enlargement of the benefits or potdri@nefits intended to be made available undePtha, the Committee shall, using reasonable
care, make adjustments in the terms and conditfrend the criteria included in, Awards, as maydbtermined to be appropriate and
equitable by the Committee. In case of an Awardgihesl to qualify for the Performance-Based Exceptibe Committee will take care not to
make an adjustment that would disqualify the Award.

15.3 Awards Previously Granted. No termination, amendment or modification of tlan will adversely affect in any material way
any Award already granted, without the written @n<f the Participant who holds the Award.

15.4 Compliance with Code Section 162(m). Awards will comply with the requirements of Go8ection 162(m), if the Committee
determines that such compliance is desired withagsto an Award available for grant under the Plamddition, if changes are made to Code
Section 162(m) to permit greater flexibility asaioy Award available under the Plan, the Committeg,maubject to this Article 15, make any
adjustments it deems appropriate.
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Article 16. Nontransferability of Awards.

Except as otherwise provided in a PartitijsaAward Agreement, no Option, SAR, Performanicar8, Restricted Stock, or Restricted
Stock Unit granted under the Plan may be soldsfeared, pledged, assigned, or otherwise alienatéypothecated, other than by will or by
the laws of descent and distribution, or pursuara omestic relations order (as defined in Codri@e414(p)). All rights with respect to
Performance Shares, Restricted Stock and Resti&ttak Units will be available during the Partiaiga lifetime only to the Participant or his
or her guardian or legal representative. Exceptlasrwise provided in a Participant's Award Agreetra in paragraph (a) below, all Options
and SARs will be exercisable during the Particifsaifetime only by the Participant or his or heragdian or legal representative. The
Participant's beneficiary may exercise the Paddicijs rights to the extent they are exercisableutite Plan following the Participant's death.
The Committee may, in its discretion, require aiB@ant's guardian, legal representative or bersfy to supply it with the evidence the
Committee deems necessary to establish the aytloditihe guardian, legal representative or bereficio act on behalf of the Participant.

(a) Notwithstanding the foregoing, witspect to any Nonstatutory Stock Options, eachdifznt shall be permitted at all times to
transfer any or all of the Options, or, in the ewttie Options have not yet been issued to thedizatit, the Company shall be permitted to i
any or all of the Options, to certain trusts deatgd by the Participant as long as such transfessaance is made as a giftq., a transfer for
no consideration, with donative intent), whetherinly his or her lifetime or to take effect upon é&sra consequence of) his or her death, to his
or her spouse or children. Gifts in trust shaldeemed gifts to every beneficiary and contingenefieiary, and so shall not be permitted under
this paragraph (a) if the beneficiaries or contirigeeneficiaries shall include anyone other thashspouse or children. Transfers to a spou
child for consideration, regardless of the amoshall not be permitted under this Plan.

(b) Any Options issued or transferredemtthis Article 16 shall be subject to all termsl@onditions contained in the Plan and the
applicable Award Agreement. If the Committee make©ption transferable, such Option shall contaghsadditional terms and conditions
the Committee deems appropriate.

Article 17. Withholding

17.1 Tax Withholding. The Company will have the power and the righdéduct or withhold, or require a Participanteémit to the
Company, the minimum amount necessary to satisfgréd, state, and local taxes, domestic or foreigguired by law or regulation to be
withheld with respect to any taxable event arisinger this Plan.

17.2 Share Withholding. With respect to withholding required upon tixereise of Options or SARS, upon the lapse of ie&ins or
Restricted Stock, or upon any other taxable evising as a result of Awards granted hereunderCii@pany may satisfy the minimum
withholding requirement for supplemental wagesyhole or in part, by withholding Shares having & Market Value (determined on the d
the Participant recognizes taxable income on thamjvequal to the minimum withholding tax requitede collected on the transaction. The
Participant may elect, subject to the approvahef€ommittee, to deliver the necessary funds isfgahe withholding obligation to the
Company, in which case there will be no reductimthe Shares otherwise distributable to the Pp#iti

Article 18. Indemnification

Each person who is or has been a memhteed€ommittee or the Board, and any officer or Eaypé to whom the Committee has
delegated authority under Section 3.1 or 3.2 offtlam, will be indemnified and held harmless by @mnpany from and against any loss, cost,
liability, or expense
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that may be imposed upon or reasonably incurrelaifayor her in connection with or as a result of alaim, action, suit or proceeding to wh

he or she may be a party or in which he or shelmeapvolved by reason of any action taken, or failio act, under the Plan. Each such person
will also be indemnified and held harmless by tlenpany from and against any and all amounts paidryor her in a settlement approved

by the Company, or paid by him or her in satistactof any judgment, of or in a claim, action, sarijproceeding against him or her and
described in the previous sentence, so long as sleeogives the Company an opportunity, at its ewpense, to handle and defend the claim,
action, suit or proceeding before he or she unkestto handle and defend it. The foregoing righihdémnification will not be exclusive of a
other rights of indemnification to which a persohaais or has been a member of the Committee dBtlaed may be entitled under the
Company's Certificate of Incorporation or By-Laws,a matter of law, or otherwise, or any power thatCompany may have to indemnify

him or her or hold him or her harmless.

Article 19. Successors

All obligations of the Company under tharPbr any Award Agreement will be binding on angaassor to the Company, whether the
existence of the successor results from a directdirect purchase of all or substantially all létbusiness or assets of the Company or both, o
a merger, consolidation, or otherwise.

Article 20. Breach of Restrictive Covenants

An Award Agreement may provide that, nohstanding any other provision of this Plan to tbetrary, if the Participant breaches any
competition, nonsolicitation or nondisclosure peions contained in the Award Agreement, whetheinduor after termination of Service, the
Participant will forfeit:

(&) any and all Awards granted or tramsfito him or her under the Plan, including Awaltst have become Vested; and

(b) the profit the Participant has readion the exercise of any Options, which is thiedéhce between the Exercise Price of the
Options and the applicable Fair Market Value of@fiares (the Participant may be required to repely difference to the Company).

Article 21. Legal Construction

21.1 Number. Except where otherwise indicated by the contaxy plural term used in this Plan includes tingsiar and any
singular term includes the plural.

21.2 Severability. If any provision of the Plan is held illegaliowalid for any reason, the illegality or invaligiwill not affect the
remaining parts of the Plan, and the Plan will bestrued and enforced as if the illegal or invalidvision had not been included.

21.3 Requirements of Law. The granting of Awards and the issuance of &barcash payouts under the Plan will be subjeatito
applicable laws, rules, and regulations, and toapprovals by governmental agencies or nationairtgxs exchanges as may be required.

21.4 Securities Law Compliance. As to any individual who is, on the relevantejan officer, director or more than ten percent
beneficial owner of any class of the Company'stgegecurities that is registered pursuant to Secd of the Exchange Act, all as defined
under Section 16 of the Exchange Act, transactiorter this Plan are intended to comply with allleaple conditions of Rule 16B8-under th
Exchange Act, or any successor rule. To the extentrovision of the Plan or action by the Comneitfails to so comply, it will be deemed
null and void, to the extent permitted by law ameithed advisable by the Committee.
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If at any time the Committee determines ghercising an Option or a SAR or issuing Shargsyant to an Award would violate
applicable securities laws, the Option or SAR wdlt be exercisable, and the Company will not beiired to issue Shares. The Company may
require a Participant to make written representatiodeems necessary or desirable to comply wpihi@able securities laws. No person who
acquires Shares under the Plan may sell the Sharess he or she makes the offer and sale purtuanteffective registration statement ul
the Exchange Act, which is current and includesShares to be sold, or an exemption from the megish requirements of the Securities Act.

21.5 Awards to Foreign Nationals and Employeesu@side the United States. To the extent the Committee deems it necessary,
appropriate or desirable to comply with foreign lampractice and to further the purposes of thismPlhe Committee may, without amending
the Plan, (i) establish rules applicable to Awagdanted to Participants who are foreign nationalsre employed outside the United States, or
both, including rules that differ from those settlficin this Plan, and (ii) grant Awards to suchtRgrants in accordance with those rules.

21.6 Unfunded Status of the Plan. The Plan is intended to constitute an "unfutigidan for incentive and deferred compensation.
With respect to any payments or deliveries of Shat yet made to a Participant by the CompanyP#réicipant's rights are no greater than
those of a general creditor of the Company. The @ittee may authorize the establishment of truststioer arrangements to meet the
obligations created under the Plan, so long asiteaigement does not cause the Plan to lose abdegius as an unfunded plan.

21.7 Governing Law. To the extent not preempted by federal law Rlas and all agreements hereunder will be congtirue
accordance with and governed by the laws of thte Sifallinois.

21.8 Electronic Delivery and Evidence of Award. The Company may deliver by email or other etedit means (including posting
on a web site maintained by the Company or byrd thérty) all documents relating to the Plan or Amyard hereunder (including, without
limitation, any Award Agreement and prospectus nmeglby the SEC) and all other documents that them@any is required to deliver to its
securities holders (including, without limitaticannual reports and proxy statements). In addigeigence of an Award may be in electronic
form, may be limited to notation on the books amcbrds of the Company and, with the approval oBbard, need not be signed by a
representative of the Company or a Participant. 8hgres that become deliverable to the Participarguant to the Plan may be issued in
certificate form in the name of the Participantrobook entry form in the name of the Participant.

21.9 No Limitation on Rights of the Company The grant of the Award does not and will moany way affect the right or power of
the Company to make adjustments, reclassificatiorthanges in its capital or business structuréy anerge, consolidate, dissolve, liquidate,
sell or transfer all or any part of its businesgisgets.

21.10 Participant to Have No Rights as a Stockider . Before the date as of which he or she is gEbon the books of the
Company as the holder of any Shares underlyingvaard, a Participant will have no rights as a statttar with respect to those Shares.
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Impartant Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Motice & Proxy Staternent, Form 10-K islare
available al www.proxyvole. com.

ECHO GLOBAL LOGISTICS, INC.
Annual Meeting of Shareholders
June 2, 2010 10:00 AM
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Samuel K. Skinner and David B, Menzel, and each of themn, with power to act
without the other and with power of substitution, as proxies and attorneys-in-fact and hereby authorizes them to
represent and vole, as provided on the olher side, all the shares of Echo Global Logistics, Ine. which the
undersigned is entitled to vote, and, in their discretion, to vote upon such other business as may properly come
before the Annual Meeting of Stockhalders of the company to be held June 2, 2010 or at any adjoumment or
postponement thereof, with all powers which the undersigned would possess if present at the Meeting,

ANY STOCKHOLDER COMPLETING THIS PROXY THAT FAILS TO MARK ONE OF THE BOXES FOR THE
PROPOSAL WILL BE DEEMED TO HAVE GIVEN THE PROXY HOLDERS COMPLETE DISCRETICN 1N
VOTING HIS, HER, OR ITS SHARES "FOR" SUCH PROPOSAL AT THE MEETING, OR, IM THE CASE OF
ELECTION OF DIRECTORS, "FOR" EACH OF THE LISTED NOMINEES. IF A BOX 1S CHECKED, YOUR
SHARES SHALL BE VOTED IN ACCORDANCE WITH YOUR INSTRUCTIONS.

=

= Address change/comments:

& ™

2 |

?

~ 5

& |
)

§ {If you noted any Address Changes and/or Comeents above, please mark correspoding bax on the reverse side_ )

Continued and to be signed on reverse side
QuickLinks

PROXY STATEMENT
INFORMATION ABOUT THE ANNUAL MEETING AND VOTING



Information about this Proxy Statement
Information about Voting

PROPOSALS TO BE VOTED ON

Proposal 1: Election of Directors
Proposal 2: Ratification of Appointment of IndepentiRegistered Public Accounting Firm
Proposal 3: Approval of the Amendment and Restat¢imieour 2008 Stock Incentive Plan

BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Board Leadership Structure

Board of Directors Role in Risk Oversight

Meetings and Committees of the Board of Directors
Compensation Committee Interlocks and Insider Eipgtion
Communications with Directors

STOCK OWNERSHIP

Security Ownership of Certain Beneficial Owners Mahagement
Section 16(a) Beneficial Ownership Reporting Coapdie

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION

EXECUTIVE AND DIRECTOR COMPENSATION

EXECUTIVE COMPENSATION

SUMMARY COMPENSATION TABLE

2009 GRANTS OF PLAN-BASED AWARDS

EMPLOYEE BENEFIT PLANS

OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END

2009 OPTION EXERCISES AND STOCK VESTED TABLE

2009 PENSION BENEFITS

2009 NONQUALIFIED DEFERRED COMPENSATION

EMPLOYMENT AGREEMENTS

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN COTROL

COMPENSATION AND RISK

2009 DIRECTOR COMPENSATION

REPORT OF THE COMPENSATION COMMITTEE OF THE BOARCFIRECTORS ON EXECUTIVE COMPENSATION
AUDIT COMMITTEE REPORT

FEES BILLED FOR SERVICES RENDERED BY PRINCIPAL RE&SIERED PUBLIC ACCOUNTING FIRM
OTHER INFORMATION



