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PORTFOLIO RECOVERY ASSOCIATES, INC.
Riverside Commerce Center
120 Corporate Boulevard, Suite 100
Norfolk, Virginia 23502

Notice of Annual Meeting of Stockholders
to be held on May 12, 2004

TO THE STOCKHOLDERS OF PORTFOLIO RECOVERY ASSOCIAFHENC.:

You are cordially invited to attethd Annual Meeting of Stockholders of PORTFOLIO RB(ERY ASSOCIATES, INC. (the
“Company”), which will be held at the CompasyNorfolk, Virginia headquarters located at RivdesCommerce Center, 120 Corporate B
Suite 100, Norfolk, VA 23502, on May 12, 2004, 2td0 PM (Noon) local time. At the Annual Meetingywwill be asked to:

 Elect two directors to serve for a term of threarge
» Approve the Amended And Restated Portfolio Recoveryociates 2002 Stock Option Plan And 2004 ResttiStock Plar

« Ratify the selection of PricewaterhouseCooperB Bk accountants and independent auditors fordiorBecovery Associates, Inc. who
will audit the books and accounts of the CompamytHe year ending December 31, 2003,

» Transact such other business as may properly cefoedhthe meeting or any adjournments or postponesitkereof
The enclosed and Proxy Statement contains detailednmation about the business to be transacted.

The Board of Directors unanimously recommendsbatvote FOR the election of each nominee for dinred-OR the ratification of
PricewaterhouseCoopers LLP as accountants andandept auditors for Portfolio Recovery Associales,, and FOR approval of the
Amended And Restated Portfolio Recovery Associa@®2 Stock Option Plan And 2004 Restricted StoakPI

In addition to considering the matters describeavabthe Company will review developments sincéyasar’s stockholders meeting. The
Board of Directors has fixed the close of busir@s#\pril 2, 2004 as the Record Date for the deteatibn of stockholders entitled to notice
of and to vote at the Annual Meeting. Only stockless of record at the close of business on Ap2®4 will be entitled to notice of and to
vote at the Annual Meeting. A list of such stoclkdak will be available during regular business bairthe Company’s headquarters, located
at 120 Corporate Blvd, Suite 100, Norfolk, VA 235@& the ten days before the Annual Meeting f@piection by any stockholder for any
purpose germane to the meeting.

If you have any questions or need additional infation about the Annual Meeting, please contacCbpany’s investor relations liaison at
757- 961-3510, or via email atfo@portfoliorecovery.com.

By Order of the Board of Director

Judith S. Scol
Executive Vice President, General Counsel and &y

Norfolk, Virginia Date: April 16, 200¢

Whether or not you plan to attend the Annual Meeting, please act promptly to vote your shares with respect to the proposals described
above. You may vote your proxy by marking, signing, dating and promptly returning the enclosed proxy card in the postage-paid envelope
provided. If you attend the Annual Meeting, you may vote your sharesin person, even if you have previously submitted your proxy in
writing. If you votein person, any previously voted proxy will be withdrawn.




PORTFOLIO RECOVERY ASSOCIATES, INC.
120 CORPORATE BLVD, SUITE 100
NORFOLK, VA 23502

PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLD ERS
TO BE HELD ON MAY 12, 2004

Solicitation of Proxy

You are receiving a Notice of Annual Meeting, Pr&tatement and Proxy Card from Portfolio Recovesgatiates, Inc. (the “Company”)
because you own shares of common stock in the Coynfilae Company’s Board of Directors (the “Boari$’soliciting your proxy to vote i
its 2004 Annual Meeting of Stockholders (the “Anhhkeeting”), which will be held in Norfolk, Virgira, at 12:00 Noon, local time, on
Wednesday, May 12, 2004, and any adjournmentsgippoements thereof. This Proxy Statement descttileegroposals that will be on the
agenda at the Annual Meeting, and other importaotination about the Company. The proposals omtfemda for which your vote is being
solicited are: the election of two directors faean of three years; the approval of the AmendetiRestated Portfolio Recovery Associates
2002 Stock Option Plan and 2004 Restricted Stoak Rhe “Amended Plan”); the approval and ratifmatof the selection of the Company’s
independent auditors for the fiscal year endingdbazer 31, 2004, and such other matters as may ntyauene before the meeting. In
addition to the formal items of business to be grawbefore the meeting, officers of the Company retbort on the Compang’operations ar
respond to stockholder questions. This Proxy Statgmives you information that will help you makeiaformed voting decision. The
Company’s 2003 Annual Report to Stockholders, winciudes audited consolidated financial statemfmtthe fiscal year ended
December 31, 2003, is being mailed with these rizd$eThe Notice of Annual Meeting, this Proxy &maent and the Proxy Card are first
being mailed to stockholders on or about April 2604.

VOTING AT THE MEETING
Date, Time and Place of the Meeting
We will hold the Annual Meeting at our corporatetiguarters, located in Norfolk, Virginia. Our adslrés:

Portfolio Recovery Associates, Inc.
Riverside Commerce Center
120 Corporate Blvd., Suite 100

Norfolk, Virginia 23502

The Annual Meeting will begin promptly at 12:00 Npdeastern Time, on May 12, 2004.
Who May Vote

Each holder of shares of the Company’s common sdbttke close of business on April 2, 2004, thectrd Date,” is entitled to notice of the
Annual Meeting, and to attend and vote at the AhMeeting. Such persons are considered “holdersaird.” As of the Record Date,
approximately 15,315,106 shares of common sto¢ckefCompany were issued and outstanding, which tveceby approximately 32 holde
of record maintaining shares on behalf of 10,17#iefieial owners. Entities holding shares on bebéthe owners of the shares, such as
banks, brokerage firms and other nominees who emeflzial holders of the Company’s stock as of the




close of business on April 2, 2004, have been r&gdeto forward these materials to beneficial dtotders. The Company will pay the
reasonable mailing expenses incurred for this mepaAny stockholder who does not receive a coph@Notice of Annual Meeting, Proxy
Statement and Proxy Card may obtain these mateidfee Annual Meeting, or by contacting the Conyxminvestor relations liaison, at 757-
961-3510, or via email, amfo@portfoliorecovery.com.

Quorum for the Meeting

A quorum of stockholders is necessary to take actdhe Annual Meeting. A majority of holders bétissued and outstanding shares of
stock of the Company entitled to vote, represeirtgubrson or by proxy, will constitute a quorump#gll will be taken of the votes cast on
each proposal on the agenda. Votes cast by prokyparson at the Annual Meeting will be tabulabgdContinental Stock Transfer and Trust
Company, the inspector of election appointed ferAhnnual Meeting. The inspector of election wik@ldetermine whether a quorum is
present at the Annual Meeting. In the event th@i@um is not present at the meeting, the Annuadtivig will likely be adjourned or
postponed in order to solicit additional proxies.

How to Vote

For each proposal to be considered at the Annuatikig a holder of common stock of the Companynistled to one vote per share ownel
of the record date. As a holder of common stodhefCompany, you are invited to attend the Annuaéthg and vote your shares in person.
You also may vote your proxies by mail or in persbthe Annual Meeting.

Voting By Mail

If you do not expect to attend the Annual Meetimgérson, and choose to vote on proposals on #redagoy mail, simply complete the
enclosed proxy card, date and sign it, and retuimthe postage-paid envelope provided. With resfeany other matters not on the agenda,
which may properly come before the Annual Meetyayr proxy will be voted at the discretion of Jarvess and Peter Cohen in accordance
with their best judgment. If you are a stockhold&iose shares are held in “street name” (i.e.,émame of a broker, bank or other record
holder), you can obtain a proxy, executed in yawof, from the record holder, sign it and returioithe Company, or you may direct the
record holder of your shares how to vote your proxy

Voting At the Annual Meeting

If you are planning to attend the Annual Meetingd ansh to vote your shares in person, you will beeg a ballot for that purpose at the
meeting. If you are a stockholder whose sharebelrkin “street name” (i.e., in the name of a brokank or other record holder), you will
not be able to vote in person at the Annual Meetiagvever, you should provide your voting instrans to your broker or bank so that they
may vote on your behalf.

Changing or Revoking Your Proxy
You may change or revoke your proxy at any timefeeift is voted at the Annual Meeting by the follogymethods:

» Send a written notice of a revocation of a pregythat it is received before the taking of theevaitthe meeting to:




Judith S. Scott
Executive Vice President, General Counsel and &agre
Portfolio Recovery Associates, Inc.
Riverside Commerce Center
120 Corporate Blvd, Suite 100
Norfolk, VA 23502
Fax: 757-321-2518

« Attend the Annual Meeting and vote in person. ivatiendance at the Annual Meeting will not in afidtself revoke your proxy. In order to
revoke your proxy, you must also vote your shatéseaAnnual Meeting.

If you require assistance in changing or revokingnyproxy, please contact the Secretary of the Gmypat the address above.

Preliminary voting results will be announced at¢baclusion of the Annual Meeting. The Company aiflo publish final voting results in its
Quarterly Report on Form 10-Q for the second quaft@004.

Corporate Governance

In accordance with the Delaware General Corpordtenm and the Company’s Certificate of Incorporataond By Laws, the Company’s
business and affairs are managed under the dineatithe Board. The directors are regularly kefdrimed of the Company’s business
through written reports and documents and operatimgncial and other reports presented at meetifiglsee Board and committees of the
Board. The Company’s Board has undertaken an ei@huand review of the Company’s corporate goveceguractices and, through its
Nominating and Governance Committee, intends tdilcoa to evaluate the Compé's corporate governance in order to be in a pasitio
convey to the Board their effectiveness, and terdeine if any additions or modifications are appiaie.

The Company has adopted a Code of Ethics whichespia all employees, including the Chief Executdféicer and the Chief Financial
Officer. A copy of the Code of Ethics, and the Camy's corporate governance principles, are postetth® Company’s website at
www.portfoliorecovery.com or you may obtain them by sending your requestriting, addressed to the Corporate Secretarheat
Company’s corporate headquarters. The Companydigitlose all amendments to the Code of Ethics,elsas any waivers thereof, on its
website to the extent permissible by the rulesragdlations of the Securities and Exchange Comomssind the Nasdaq Stock Exchange.

The non-employee directors meet regularly in pe\sgssions without any employee directors or mesndfemanagement present, including
at least one session to review and assess thesgrand effectiveness of the Board and to consigepther matters that the Directors may
request. The Board consists of five members, anitajof which are independent directors. This deti@ation was made based upon several
factors, including the following:

« Except for Steven D. Fredrickson, the Chairraad Chief Executive Officer, no director is an offi or employee of the Company
or its subsidiaries

« No director has an immediate family member ughan officer of the Company or its subsidiariashas any current or past
material relationship with the Compar




« No director, other than Mr. Fredrickson, hagkeal for, been retained by, or received anythingulifstantial value from the
Company aside from his compensation as a dire

* No director is, or ever was, employed by the indeleait auditors for the Compar

» No executive officer of the Company servestmm@ompensation Committee or the board of directbesry company that
employs a director or any member of the immediateilfy of a director; an

* No director is an executive of any entity frarhich the Company purchases goods or services,which the Company makes
charitable contribution:

The Board maintains three standing committees. Hneythe Audit Committee, the Compensation Conemi&nd the Nominating and
Corporate Governance Committee. The Audit Commiteeseparate-designated standing audit comnagiblished in accordance with
Section 3(a)(58)(A) of the Securities Exchange @ct934, as amended. Each committee is composety s61“independent” directors, as
that term is defined by the applicable standardsnpitgated by the National Association of Securibeslers. All committees report their
activities to the Board. Committee meetings arenadlly held in conjunction with Board meetings. Duyi2003, the Board held seven
meetings, three of which were held by telephon& Thmpany does not have a formal policy regarditemdance at its meetings or at its
Annual Meeting of Shareholders. The Board schedtdaneetings and its Annual Meeting of Sharehdddrtimes and dates to permit
maximum attendance by directors, taking into actthundirectors’ schedules and the timing requineisief applicable laws. Of the five
directors then in office, three attended the 2008ual Meeting of Shareholders. During the lastdlisear, no director attended fewer than
75% of the total number of meetings of the Board.

Directors are divided into three classes. The tefroffice of one class of directors expires eacary&he terms of David Roberts and William
Brophey, both of whom are in the “2nd Class” okdtiors, will expire on the date of the 2004 Anndekting. It is expected that each of the
nominees will be available for election; howevémuld any nominee be unable to stand for eleciimproxies will be voted for the election
of a substitute nominated by the Board.

Audit Committee

The Audit Committee, whose chairman is James Varss whose other current members are Peter CoheWadlim Brophey, held five
meetings during 2003, one of which was by teleph&aeh member of the Audit Committee is “independers that term is defined by the
applicable standards promulgated by the NationabAisition of Securities Dealers, and meets thehteigd criteria for independence
applicable to members’ audit committees under Ra@0(a)(15) and Rule 4350(d)(2)(A) of the NatioAasociation of Securities Dealers’
listing standards. In the opinion of the Board, Moss and Mr. Cohen are both qualified as “audibottee financial experts,” pursuant to
Section 401(h) of Regulation S-K. During 2003, ghalit Committee completed a review of its charpggctices and procedures in order to
assure continued compliance with the provisionthefSarbanes-Oxley Act of 2002 and related regryatdtiatives.

As described in its charter, the Audit Committediies are to:

* Provide independent, objective oversight of@menpany’s internal controls and accounting funticand review with
management and independent auditors the Con’s accounting policies and practices and the adgofanoternal controls

» Make recommendations to the Board regarding theiappent of an accounting firi




to serve as the Comp¢'s auditors, and approve their services and refetes)

» Review the scope and results of the annual examimperformed by the independent audit

» Perform such other duties as set forth in its ene

The charter of the Audit Committee was adoptedheyAudit Committee on December 4, 2002, and wéfsechby the full Board on
February 5, 2003. The Audit Committee’s charteeluding all amendments thereto, is available aGbmpany’s web site, at
www.portfoliorecovery.com or in print to any shareholder who sends a redoetie Corporate Secretary at the Company’s ngadiddress.

The Audit Committee is not responsible for the piag or conduct of the audits, or the determinatiat the Company'’s financial statements
are complete and accurate and in accordance withrgty accepted accounting principles.

Following a review of the independent auditor’'sfpenance and qualifications, including considenatid management’s recommendation,
the Audit Committee approved the reappointmentrafé®vaterhouseCoopers LLP as the Company'’s indeperadiditors for the 2004 fiscal
year.

Compensation Committee

The Compensation Committee, whose chairman is DRwlgerts, and whose other current members are €etemn and William Brophey,
met three times during 2003. Each member of the g@msation Committee is “independent,” as that tierdefined by the applicable
standards promulgated by the National Associatid®ezurities Dealers. As described in its chattex, Compensation Committee is
responsible for establishing the Company’s exeeutifficer compensation policies, and for administgthese policies. The charter of the
Compensation Committee is available at the Com@angb site, at www.portfoliorecovery.caror in print to any shareholder who sends a
request to the Corporate Secretary at the Compangiing address. No member of the Compensationmittee, during fiscal year ended
December 31, 2003, was an officer or employee ®fdbmpany or any of its subsidiaries, or was fotynam officer of the Company or any
its subsidiaries, or had any relationships reqgidisclosure by the Company.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committbese Chairman is William Brophey, and whose otherent members are James
Voss and David Roberts, met three times during 2B@8h member of the Nominating and Corporate Garere Committee is
“independent,” as such term is defined by the applie standards promulgated by the National Astoniaf Securities Dealers. The charter
of the Nominating and Corporate Governance Comaittas adopted on December 4, 2002. The charteediiominating and Corporate
Governance Committee is available at the Compangis site, at www.portfoliorecovery.conor to any shareholder who sends a request to
the Corporate Secretary at the Company’s mailirdyess.

As described in its charter, the Nominating andpBoate Governance Committee is responsible fomnerending to the Board corporate
governance principles, considering and reportingpdéeally to the Board on all matters relatingthe selection, qualification and
compensation of members of the Board and candidat@énated to the Board, as well as any other msattdating to the duties of the
members of the Board. In addition, the Nominating &orporate




Governance Committee reviews Company policiesadlad ethics and public and social issues impottatite Company, and makes
recommendations to the Board on such issues toeagat the Company fulfills its missions and ohijess.

The Nominating and Corporate Governance Committedso responsible for the selection and recommiemde the Board of nominees for
election as directors. Nominations of candidatesfection as directors may also be made by thedBoaby shareholders. Prior to 120 days
in advance of the anniversary date of the Proxie8tant for last year’'s annual meeting, the Comphdyot receive any recommendations
from shareholders for potential director candidéte®lection as directors. The Nominating and ©@oape Governance Committee
recommended to the Board the re-election of dirsdavid Roberts and William Brophey.

Board of Directors

The following table sets forth certain informatiabout the Company’s directors.

Steven D. Fredrickson 44 President, Chief Executive Officer ¢ March 19941
Chairman of the Boar

William P. Brophey 66 Director November 200:

Peter A. Cohel 57 Director November 200:

David N. Roberts 42 Director March 199¢@)

James M. Vos 61 Director November 200:

(1) While Steven D. Fredrickson and David N. Rob&rere appointed as directors of the Company ugarréation in August 2002, they
were each managers of Portfolio Recovery AssociatesC., the predecessor entity to the Compamgesits creation in March 1996.

Nominees for Election to Three-year Terms Which WIilExpire in 2007

« William Brophey, Director — Currently retired, Mr. Brophey has more than 8arg of experience as president and chief execotficer of
Brad Ragan, Inc., a (formerly) publicly traded amttive product and service retailer, and as a sexiecutive at The Goodyear Tire and
Rubber Company. Throughout his career, he held numsdield and corporate positions at Goodyeahiareas of wholesale, retail, credit,
and sales and marketing, including general margetianager, commercial tire products. He servedesdent and chief executive officer
and a member of the board of directors of Brad Rae. (a 75% owned public subsidiary of Goodydiamn 1988 to 1996, and vice
chairman of the board of directors from 1994 to@,99hen he was named vice president, original eqgeiy tire sales world wide at
Goodyear. From 1998 until his retirement in 200®was again elected president and chief execuffieepand vice- chairman of the board
of directors of Brad Ragan, Inc. Mr. Brophey hdmiainess degree from Ohio Valley College and attdradlvanced management prograrn
Kent State University, Northwestern University, Mbouse College and Columbia University.

* David N. Raberts, Director - Mr. Roberts has been with Angelo, Gordon & CoR.Lsince 1993. He currently manages the firm'sgbei
equity and special situations area and was thedfeuorf the firm’s opportunistic real estate area. Rbberts has invested in a wide variety of
real estate, corporate and special situationsardios's. Prior to joining Angelo Gordon, Mr.




Roberts was a principal at Gordon Investment Catpam, a Canadian merchant bank from 1989 to 1888ye he participated in a wide
variety of principal transactions including investnts in the real estate, mortgage banking and iftigstries. Prior to joining Gordon
Investment Corporation, he worked in the CorpoFatance Department of L.F. Rothschild where he isfized in mergers and acquisitions.
He has a B.S. degree in economics from the Wh&uttwol of the University of Pennsylvania.

Director Continuing in Office—Term Expiring in 2005

» James Voss, Director - Mr. Voss has more than 35 years of business exper as a senior financial executive. He curremigds Voss
Consulting, Inc., serving as a financial consultantommunity banks regarding policy, organizatioredit risk management and strategic
planning. From 1992 through 1998, he served asiarsexecutive of First Midwest Bank, holding thesftions of executive vice president
and chief credit officer. Mr. Voss’ experience imdeés more than 24 years as a senior executive {198%) with Continental Bank of
Chicago, and he has held the position of chiefrfia officer at Allied Products Corporation (1920691), a publicly traded (NYSE)
diversified manufacturer. Currently, he servestentioard of Elgin State Bank. Mr. Voss has botM&= and Bachelor's Degree from
Northwestern University

Directors Continuing in Office — Terms Expiring in 2006

» Seven D. Fredrickson, President, Chief Executive Officer and Chairman of the Board - Prior to co-founding the Company in 1996,

Mr. Fredrickson was Vice President, Director of deliold Recovery Services’ (“HRSC”) Portfolio SeesdGroup from late 1993 until
February 1996. At HRSC Mr. Fredrickson was ultimhatesponsible for HRSC's portfolio sale and pussh@rograms, finance and
accounting, as well as other functional areas.rRoigoining HRSC, he spent five years with Houddi@ommercial Financial Services
managing a national commercial real estate wortearh and five years with Continental Bank of Chicag a member of the FDIC workout
department, specializing in corporate and reatestarkouts. He received a B.S. degree from thevétsity of Denver and a M.B.A. degree
from the University of lllinois. He is a past boarstmber of the American Asset Buyers Association.

* Peter Cohen, Director - Mr. Cohen is currently a director who serveslmm Audit Committee and the Compensation Commitbédise

Board. He began his career on Wall Street at Relgn&ICo. in 1969. In 1970 he joined the firm whigbuld later become Shearson Lehman
Brothers. In 1981, when Shearson merged with AraarkExpress, he was appointed president and chéehtipg officer. From 1983 to 1990,
he served as President, Chairman and CEO of Smed/ader his leadership, Shearson grew to becomedbond-largest full-service firm in
the securities industry. From 1991 to 1994, Mr. €@okerved as an advisor and vice chairman of taedbaf Republic New York Corporatic

In 1994, he started what is today Ramius Capitalyan investment management business which diyrieas $6 billion of assets under
management. Cohen has served on numerous boatldectbrs, including the New York Stock Exchand American Express Company,
Olivetti SpA, and Telecom SpA. Currently, he sitstbe boards of Scientific Games Corporation, TheuM-Sinai-NYU Medical Center &
Health System, Kroll Inc., and Titan Corporation.. \@ohen has an MBA from Columbia University anBachelors Degree from Ohio Sta
University.

Director Compensation

Non-employee directors receive a quarterly retaineé§3750, except for the Chairman of the Audit Cotteni, who receives a retainer of
$5,000 per quarter. Each director is also reimlglrse




for travel expenses in connection with attendand@oard meetings. Under the Company’s 2002 Stodko@lan, non-employee directors
received a grant of 5,000 stock options at therfeirket value on the date of the grant. Also, pamsto the Company’s 2002 Stock Option
Plan, non-employee directors were awarded an additigrant of 5,000 stock options, to which thegdree entitled on the first anniversary
date of the commencement of their service as &tdiréor in the case of David Roberts, a directbpwserved prior to the Company’s initial
public offering, on the anniversary date of theidhipublic offering). Stock options vest and arereisable in five equal installments on the
first five anniversaries of the grant date, andiexpeven years after the grant date. In fiscat 2884, and annually thereafter, the Company’s
current non-employee directors will receive anrgrahts of 1,000 restricted shares of the Compargrismon stock, as of the anniversary
dates of their appointment, subject to approvahieyshareholders of the Amended Plan at the 200i&rMeeting. After the approval of the
Amended Plan, directors will no longer be awardedlsoptions.

PROPOSAL ONE: ELECTION OF DIRECTORS

Upon the recommendation of the Nominating and CarigoGovernance Committee, the Board has nomiratednt board members David
Roberts and William Brophey for mlection as directors at the Annual Meeting. Ittde, Mr. Roberts and Mr. Brophey will each servéhie
“2nd Class” of directors for three-year terms, vidwdll expire on the date of the 2007 Annual Megtaf Stockholders. Mr. Roberts currently
serves as Chairman of the Compensation Committekealso serves on the Nominating and Corporate tAanee Committee. Mr. Brophey
currently serves as Chairman of the Nominating@arporate Governance Committee and also serveseo@ampensation Committee and
the Audit Committee. Both of these nominees havesented to be named in this Proxy Statement asdri if elected.

Proxies will be voted for the election of the ab&we nominees for relection as directors. Directors will be electedabylurality of the vote
cast or represented by proxy at the Annual Meefingker nonvotes (i.e. where brokers are prohibited from eisérg discretionary authori
for beneficial owners who have not returned a pyaxiyl be treated as abstentions. Under Delawanee@® Corporate Law, an abstaining
vote is not deemed a “vote cast’represented by proxy. As a result, abstentioasat included in the tabulation of the resultstomelectior
of directors, and therefore do not have the efiéebtes in opposition.

Nominees for director who receive the affirmatives of a plurality of the common shares represkaie voting in person or by proxy at
Annual Meeting will be elected directors of the Gmamy. Information about the nominees and the caimtgndirectors whose terms expire in
future years is set forth above.

The Board of Directors unanimously recommends a vet“FOR” the nominees named in the paragraph above.

Executive Compensation

The following table sets forth all compensation eded to, earned by, or paid to the Company’s Chiefcutive Officer and the other five
most highly compensated officers for all servicasdered to the Company and its subsidiaries fofishal years ended December 31, 2003,
2002 and 2001, except as may otherwise be spdbjificated:




Long-Term

Compensation
Annual Compensation
Securities
Underlying
Name and Principal Position Year Salary($) Bonus($) (1) Warrants (2)/Options

Steven D. Fredricksa 200: 197,60( 425,00( /
President, Chief Executi\ 200z 248,85¢ 425,00( /190,00C
Officer and Chairman of the Boa 2001 181,31 251,52¢ /
Kevin P. Stevenso 200¢ 132,50( 290,00( /
Executive Vice President, Chi 200z 163,38 285,00( /105,00C
Financial Officer, Treasurer and 2001 108,93° 161,69¢ /
Assistant Secretal
Craig A. Grube 200z 132,50( 290,00( /
Executive Vice Preside- 200z 156,97( 280,00( / 105,00C
Acquisitions 2001 109,02¢ 174,52¢ /
William F. Q' Daire (3) 200: 90,00( 160,00( /
Senior Vice Presiden 200z 80,00( 160,00( /60,000
Operations 2001 64,51¢ 70,00( /
Judith S. Scol 200z 90,00( 100,00( /
Executive Vice President, Gene 200z 83,88t 50,00( / 25,000
Counsel and Secreta 2001 77,84¢ 35,00¢( 6,50C /

(1) This table reflects for a given year all borsiearned by the above officers for such years.Qdrapany typically pays bonuses in the year
following the year in which the bonus was earned.

(2) In connection with the reorganization of then@pany, warrants owned by the officers shown inabeve table were exchanged for
warrants to purchase the same number of sharbe @dampany’s common stock with the same respeeieecise price. All warrants are
immediately exercisable and have an exercise pfi§d.20 per share.

(3) Mr. O’Daire is not an Executive Officer of timmpany; however, his compensation details areidea in this table due to his level of
compensation.

Prior to the Company’s initial public offering indMember 2002, the Company was operated as a liitgitity company and

Mr. Fredrickson, Mr. Stevenson and Mr. Grube ware-amployee members of the limited liability compaAs such, they were required to
pay self-employment taxes, as well as other tapesypically incurred by executive officers of arporation; consequently, they were given
additional compensation in 2002 and in prior yearsffset the impact of the Company’s operationa dsited liability company as
compared to a corporation, for each of the perjpdsented.




Options Granted

During fiscal year 2003, there were no stock oggtigranted to the Company’s Executive Officers uniderCompany’s 2002 Stock Option
Plan, and there were no stock options exercisatidip; however, William F. O’Daire, Senior Vice Hoent, Operations exercised 15,000
options during fiscal year 2003.

Warrant and Stock Option Exercises in Fiscal Year @03 and Year-End Values

The table below provides information concerningaRercise of warrants by certain officers of therpany during fiscal year 2003, the va
received as a result of such warrant exercisesglisas vested and exercisable options and unvestedinexercisable options held by such
officers, and their values.

# Securities Underlying Value of Unexercised II-
Unexercised Options, The-Money Options/
# Shares Acquired Warrants at Fiscal Yr. End Warrants at Fiscal Yr. End
Name On Exercise Value Received Exercisable Unexercisable Exercisable Unexercisable
Steven D. Fredricksa 636,00((1) $13,548,90 38,00( 152,00( $514,90( $2,059,60!
Kevin P. Stevenso 455,00( $ 9,691,501 21,00( 84,00( $284,55( $1,138,20!
Craig A. Grube 317,00((2) $ 6,756,301 21,00( 84,00( $284,55( $1,138,20!
William F. C Daire 40,00((3) $ 843,60( 0 60,00( $ 0 $ 813,00(
Judith S. Scotl 0 $ 0 12,50( 20,00( $235,37! $ 271,00(

(1) Exercise of 635,000 warrants in connection wlin Company’s secondary offering on May 21, 2@0®| exercise of 1,000 AG PRA 1999
warrants owned by Mr. Fredrickson.

(2) Exercise of 315,000 warrants in connection wlhin Company’s secondary offering on May 21, 2@0®| exercise of 2,000 AG PRA 1999
warrants owned by Mr. Grube.

(3) Mr. O’Daire is not an Executive Officer of t@mpany; however, details of his stock option amadrant exercises are included in this
table due to his level of compensation.

Employment Agreements

« Steven D. Fredrickson is party to an employmgnéament which expires on December 31, 2005. Tie oé the agreement will be
automatically extended for additional one-year &tmless otherwise terminated by either party.Aviedrickson’s agreement provides for a
base salary of $190,000 per year for the first year an increase of not less than four percent {d#®ach subsequent year. Mr. Fredrickson
is eligible for an annual cash incentive bonus Basethe Company’s management bonus program. Tieemgnt also contains
confidentiality provisions and a one year rammpete covenant. If the Company terminates Mrdfickson without cause, he would receiv
severance package that would include a lump-sumpaiequal to (a) his then current base salaryaandied vacation pay through the date
of such termination, (b) the greater of a lump-gayment equal to two times his then current balseysar the minimum base salary due
under the remaining term of his employment agre¢raed (c) the greater of a lump-sum payment equiaé times the amount of the bonus
compensation, if any, paid to him in the year imrataly prior to the year of termination or the bermompensation due under the remaining
term of the employment agreement.

* Kevin P. Stevenson is party to an employmentement which expires on December 31, 2005. The téitime agreement will be
automatically extended for additional one-year tetmless
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otherwise terminated by either party. The agreerpentides for a base salary of $120,000 per yaathfofirst year and an increase of not
than four percent (4%) for each subsequent yearSkéwvenson is also eligible for an incentive bdpased on the Company’s management
bonus program. The agreement also contains conifidignprovisions and a one year non-compete canerif the Company terminates Mr.
Stevenson without cause, he would receive a sesefgackage that would include a lump-sum paymeunldq (a) his then current base
salary and accrued vacation pay through the dadedf termination, (b) a lump-sum payment equaltmtimes his then current base salary
and (c¢) a lump-sum payment equal to two times theumt of the bonus compensation, if any, paid to ini the year immediately prior to the
year of termination

* Craig A. Grube is party to an employment agredmdnich expires on December 31, 2005. The ternhefagreement will be automatically
extended for additional one-year terms unless wtiserterminated by either party. The agreementigesvfor a base salary of $120,000 per
year for the first year and an increase of nottlkeas four percent (4%) for each subsequent yearQvlube is eligible for an incentive bor
based on the Company’s management bonus prograaragreement also contains confidentiality provisiand a one year non-compete
covenant. If the Company terminate Mr. Grube withmause, he would receive a severance packagethed include a lump-sum payment
equal to (a) his then current base salary and aedoracation pay through the date of such terminatim) a lump-sum payment equal to two
times his then current base salary and (c) a lummp{zayment equal to two times the amount of theib@ompensation, if any, paid to him in
the year immediately prior to the year of termioati

 William F. O’Daire is party to an employment agneent which expires on December 31, 2005. The agreprovides for a base salary of
$80,000 per year for the first year and an incredsmt less than four percent (4%) for each subsetyyear. Mr. O’Daire is eligible for an
incentive bonus based on the Company’s managemenstprogram. The agreement also contains confaignprovisions and a one year
non-compete covenant. If the Company terminateVIDaire without cause, he would receive a severgaokage that would include a
lump-sum payment equal to (a) his then current Baky and accrued vacation pay through the dataah termination, (b) a lump-sum
payment equal to one times his then current bdaeysar the minimum base salary due him under émeaining term and (c) a lump-sum
payment equal to the greater of one times the atrafithe bonus compensation, if any, paid to hirthimyear immediately prior to the year
of termination, or the target bonus compensatiaod fwahim during the term.

« Judith Scott is party to an employment agreemarith expires on December 31, 2005. The term oftireement will be automatically
extended for additional one-year terms unless wtiserterminated by either party. The agreementiges/for a base salary of $85,000 per
year for the first year and an increase of nottlkeas four percent (4%) for each subsequent year.Sdott is eligible for an incentive bor
based on the Company’s management bonus prograaragreement also contains confidentiality provisiand a one year non-compete
covenant. If the Company terminates Ms. Scott witlmause, she would receive a severance packaigwdhbd include a lump-sum payment
equal to (a) her then current base salary and edcracation pay through the date of such terminafim) a pro-rata portion of her target
bonus compensation for the year terminated, whetheot the target is actually met, and (c) theatgeof a lump sum payment equal to one
times the amount of the then current base salanyimmum base salary due for the remaining terrd,atump sum equal to the greater of
times the bonus compensation, if any, paid to inéheé year immediately prior to the year of terrtima, or the target bonus compensation
under the remaining term (whether or not such tasgactually met).
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Compensation Committee Interlocks and Insider Parttipation

All of the members of the Compensation Committeeram-employee directors and are not former officéithe Company. David Roberts is
a limited partner of the entity which is a gengraftner of Angelo Gordon, one of the Company’sqpal stockholders. As a limited partner
in such entity, Mr. Roberts maintains an indirezdr@mic interest in Angelo Gordon, but has no \@tin dispositive power with respect to
PRA Investments, L.L.C., Angelo Gordon or otherwiSee “Certain Relationships and Related Trangagtio

Compensation Committee Report

The Compensation Committee has furnished the fatigweport to stockholders of the Company in acano# with rules adopted by the
Securities and Exchange Commission:

The charter of the Compensation Committee was adogt December 4, 2002. As described in its chahtterCompensation Committee is
charged with the responsibility to develop and adstér compensation programs for the Company’sugkazs and administer the Compasy’
incentives and stock ownership programs. The Cosgtgn Committee recommended that the Board ap@owamendment to the 2002
Stock Option Plan to provide for the issuance efrieted shares of the Company'’s stock to employaféisers and noremployee directors ¢
the Company. Upon the recommendation of the CongtremsCommittee, the Board approved the Amenden, Riaich the shareholders are
being requested to approve at the Annual Meeting.

Executive Compensation

The Compensation Committee has established fundaireandards for executive compensation. To aggsCompany in attracting and
retaining high quality talent, the Company providgecutives with compensation packages that inciuldase pay that is competitive in the
marketplace, and the ability to substantially imsetheir compensation through performance. THenpeaince component of each executive’
compensation package is established to assistdhgény in achieving overall corporate performanzaigthat ultimately enhance
stockholder value. In accordance with this phildsgghe Company compensates its executives basedthpir performance and the
performance of the Company through three primatyas: base pay, performance-based annual boouak,itions, and, subject to the
shareholders’ approval of the Amended Plan, the g2om will also have the ability to award its exéees shares of restricted stock. Using
this approach, a portion of the compensation fecesves is stipulated, and a significant portibthe compensation for executives may be
uncertain.

Base Pay

The Company sets salaries for executives, takitmyancount the competitive marketplace and a stibgeassessment of the nature of the
position. The applicable marketplace includes camgsaof similar size, and companies in the recdasmmanagement and debt collection
markets.

Management Bonus Program
The Company maintains a management incentive baraggam that includes the executive
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officers. Officer bonuses under the Company’s mansnt bonus program are awarded based upon perfoenaad the extent to which the
Company achieves its net profitability goals. Buks of operations meet or exceed net profitgbgaals, the amount of an executive’s bonus
may be increased at the discretion of the Compa@gmpensation Committee, and if the results ofaijfmns for the year are not positive,

do not achieve net profitability goals, the Compar§ompensation Committee may determine whethaoba bonus will be awarded.

Equity Incentives

The Company utilizes long-term equity incentive adgato promote the success of the Company and ealiswvalue by linking the personal
interests of participants to those of its stockkadgdand providing motivation for outstanding parfance. The Company has granted
nonqualified or incentive stock options to its eoyaes, officers and directors, and subject to agboy the shareholders of the Amended
Plan, may grant restricted shares of stock. The ggmsation Committee has the authority to determiiggbility, the types and sizes of grants
and any vesting provisions, including acceleratibmesting of options and restricted shares. Arregate of 2,000,000 shares of the
Company’s common stock will be available for grantler the Amended Plan, subject to a proportioimatease or decrease in the event of a
stock split, reverse stock split, stock dividendother adjustment to the Company’s common stobk. Maximum number of shares that may
be granted to any participant during any fiscalye200,000. The Amended Plan will become effectipon its approval by the shareholders
at the Annual Meeting.

Compensation of the Chief Executive Officer

The salary of the Chief Executive Officer for 2008s based on the terms and conditions of his empoy agreement. His bonus was based
on certain performance goals established at thmbieg of 2003 by the Compensation Committee, &edeixtent to which these goals were
achieved or exceeded. Factors involved in the CEwetcutive Officer’s incentive compensation inclddimancial achievements, such as the
Company’s realizing earnings goals and signifigaofitability increases in 2003. Other non-finargjaals achieved which were included as
factors in arriving at the total compensation ileld increased productivity, as measured by caséctioins per collector hour paid, increased
operating margins, increased tenure of the colfegtwkforce, additions to the Company’s managenaeut technological infrastructure to
support continued growth in the Company’s businasd,leadership during the Company’s first fulliyag a publicly traded company. All of
these factors were collectively taken into accdaynthe Compensation Committee in recommending dlaysand bonus for the Chief
Executive Officer. The compensation for the Compsother executive officers was determined in ailsinfashion.

Tax Deductibility of Executive Compensation

Section 162(m) of the Internal Revenue Code placgs.0 million limit on the tax deductibility of ogpensation paid or accrued with respect
to a covered employee of a publidigid corporation. The Compensation Committee betighat all compensation realized in fiscal yed3
by the executive officers is deductible under $ecfi62(m).

This report is submitted on behalf of the CompdoneaCommittee:

David Roberts, Chairman
Peter Cohen
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William Brophey

PROPOSAL TWO : APPROVAL OF THE 2004 AMENDED AND RESTATED
PORTFOLIO RECOVERY ASSOCIATES 2002 STOCK OPTION PLAN AND 2004 RESTRICTED STOCK PLAN

The Board of Directors has, subject to sharehdgeroval, amended its 2002 Stock Option Plan iriora provide for the issuance by the

Company of restricted shares of stock to its emg#syand non-employee directors. Restricted shegeshares of stock that are subject to

forfeiture during a prestablished period if certain conditions, sucha#inued service or achievement of performancesg@aé not met. Tl
total shares available and subject to the Amended Pllimotibeing increased by this amendment. Onlyntla@ner of issuances of equity v
be changed under the Amended Plan. On Februai§0d, 2he Board of Directors voted to submit the Adedd Plan to the shareholders for
their approval. The shareholders will be askedpfrave the Amended Plan at the Annual Meeting.

The Board believes that adoption of the Amended Blén the best interest of the Company and issediolders, because it will permit the
Compensation Committee to award restricted shdrs®ok to employees and directors, and use thecwfasuch shares of stock of the
Company to continue to offer competitive incentiaesl successfully retain and reward its best enggswand its directors. The Board exp
that the Amended Plan will be an important factorataining and rewarding the high caliber emplgyessential to its success. The Amended
Plan provides that restricted shares awarded tdogmegs may vest based upon the achievement ofrc@eaformance standards, thereby
motivating employees to strive to enhance the dnawid profitability of the Company. By granting kemployees shares of restricted stock,
the Company will enhance its ability to adequatsynpensate its employees, and more closely algjnititerests with the interests of its
shareholders. By approving the Amended Plan, theesiolders will be approving material terms of algadescribed below.

Summary of the Amended Plan

The following is a summary of the terms of the Amet Plan and of certain tax effects of participatiothe Plan. This summary is qualified
in its entirety by reference to the complete téithe Amended Plan, which is attached hereto asbifxh. To the extent that there is a conf
between this summary and the Amended Plan, thestefithe Amended Plan will govern.

The Amended Plan will be administered by the Corsptan Committee of the Board. Under the Amendeah Rmployees, officers and non-
employee directors of the Company may be grantedgualified stock options and/or restricted shafethe Company’s common stock. The
exercise price per share purchasable under stdaknsps determined by the Compensation Committékeatime the option is granted. The
stock option exercise price will not be less thHamfair market value of the Company’s stock attiime the option is granted, in most cases.
For purposes of the Amended Plan, “fair market &@alneans the fair market value of the shares agrathcurities determined by the
Committee in good faith or in accordance with agaddie law.

Unless otherwise determined by the Committee, dlrariarket value of shares is determined by: theit price per share of the Company’s
stock on the principal exchange on which the shareshen trading on the last trading day prigh®option grant; or if the shares are not
traded on an exchange but are quoted on the N&tdak Market or a successor quotation systemeiftiares are then listed as a National
Market issue under the Nasdaq Stock Market,
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the last sales price, or in all other cases, thembetween the closing representative bid and gskeeks for the shares on that date as rept
by the Nasdaq Stock Market or such successor dootsystem.

A participant may, in the manner established byGbenmittee, designate a beneficiary to exerciseitfies of the participant, and to receive
any distributions with respect to any options atrieted shares upon the death of the particigabeneficiary, guardian, legal representative
or other person claiming any rights under the AneehElan from or through any participant shall bigjesct to all terms and conditions of the
Amended Plan and any Stock Option Agreement orriRed Share Agreement applicable to such partitjpexcept as otherwise determined
by the Committee, and to any additional restrictidremed necessary or appropriate by the Committee.

The awards made pursuant to the Amended Plan meyJagying amounts and may be subject to suchingséstrictions as deemed
desirable by the Compensation Committee. The tatalber of shares authorized for issuance pursoahetAmended Plan is 2,000,000. -
Company believes that generally a share of resttistock is more valuable than a share subjecstock option. Therefore, the Company
may grant restricted share awards for fewer shtheesit has previously granted for stock option @saAppropriate adjustments will be
made to the number of shares reserved under thexdedePlan and the terms of any outstanding awartteievent of any stock dividend,
stock split, reverse stock split, recapitalizatiwrsimilar change in the Company’s capital strugetur

Subject to the provisions of the Amended PlanQbmpensation Committee will determine in its disorethe persons to whom, and the
times at which awards of restricted shares andézkoptions will be granted, the types and siZesnards, and all of their terms and
conditions. The Compensation Committee will hawedhthority to interpret the Amended Plan and as/grdnted thereunder. Awards may
be granted only to employees and non-employeetdireof the Company or any subsidiary of the Corgp#&s of December 31, 2003, the
Company had 798 employees who would be eligibleteive such grants, and four non-employee dirsattio would be eligible to receive
such grants under the Amended Plan. Awards oficesdrshares or stock options may be granted bZtmpensation Committee of the
Board subject to such vesting restrictions, if aag/may be determined by the Committee, and dersletin a written Stock Option Agreem:
or Restricted Share Agreement between the Compashyh@ employee or non-employee director. Stoclonptor shares of restricted stock
subject to such vesting restrictions may not bd solotherwise transferred or pledged until thérietfons, if any, lapse or are terminated.
Vesting restrictions may lapse in full or in inéta¢nts on the basis of the employee’s or non-eng@alirector’s continued service, or other
factors, such as performance criteria establislyettids Compensation Committee of the Board. Pagitipin the Amended Plan who hold
shares that are subject to vesting restrictionshaile no right to vote the shares or receiveigltldnds and other distributions. Generally,
upon an employee’termination of service, the employee will forfaity stock options which have not vested, or shafresstricted stock as
which the vesting restrictions have not lapsed. iéstricted share or stock option granted ceasesrtain outstanding for any reason other
than its exercise, the restricted shares or shsatgiect to such option may again be awarded uhgeAtmended Plan.

The Amended Plan provides that any non-employesetdirs who are appointed after the approval oftmended Plan by the Company’s
shareholders will receive automatic grants of 2 @&f@ricted shares of stock upon their initial dppoent, and all nommployee directors wi
receive annual grants of 1,000 shares each, ggnerathe anniversary date of their initial appaient to the board. The first awards of
restricted shares to non-employee directors putsoahe Amended Plan are expected to be grantdidwember, 2004. The award of
restricted
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shares to non-employee directors is intended tbfg@es a “formula plan” within the meaning of Ruléb-3 of the Securities Exchange Act
1934. The Company does not intend to grant anytiaddi stock options to its directors after the rmwal by shareholders of the Amended
Plan. Whether stock options or awards of restristeates under the Amended Plan are actually graatedthe actual number of stock opti
or restricted shares to be granted may dependnoméder of factors, including the fair market vadféhe Company’s common stock on
future dates, employee performance, and such otheria as determined in the discretion of the @ensation Committee of the Board. The
Board may amend or terminate the Amended Planyatimue, provided that no such amendment will be enaithout stockholder approval, if
such approval is required by applicable law orhmyrules of the Nasdaq Stock Exchange. Unlesswibeexpressly provided in the
Amended Plan or in an applicable Stock Option Agreet or Restricted Share Agreement, a stock otigastricted share granted under the
Amended Plan may be exercised or may vest aftehtiended Plan terminates. The Compensation Conenity correct any defect, sup
any omission or fix any inconsistency in the Ameshé&an or any Stock Option Agreement or Restri@kdre Agreement in the manner and
to the extent it deems desirable to effect theninté the Amended Plan. However, the amendmenpesisson or termination of the Amended
Plan may not alter or impair any rights or obligag under a granted option or restricted sharesarle holder of the stock option or
restricted share approves.

The Company currently has no plans to issue additistock options to its Executive Officers andediors; however, it is likely that the
Company will grant restricted shares in fiscal y2a04 to Executive Officers and directors who sdrivetheir capacities after January 1,
2003. Benefits and amounts which may be allocaiesirtployees of the Company pursuant to the AmeRdtd during fiscal year 2004 are
not currently determinable, as these amounts witleshd upon factors such as the achievement byesaployees of performance goals. The
table below describes the number and estimate@ wdltestricted shares that are expected to beadéld to the noemployee directors duril
the 2004 fiscal year.

New Plan Benefits of the Amended and Restated éliarfRecovery Associates
2002 Stock Option Plan and 2004 Restricted Stoak Pl

Number of
Name and Position Estimated Value (1) Units
James Voss, Directt $27,96( 1,00(
Peter Cohen, Directc $27,96( 1,00(
William Brophey, Directol $27,96( 1,00(
David Roberts, Directc $27,96( 1,00(

(1) Based on the closing price for the Com’s stock on the Nasdaq Stock Market on April 5, 2!
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The following table provides information with regpéo securities authorized for issuance undeCimpany’s equity compensation plans as
of December 31, 2003:

Number of
Weighted- Securities
Number of average Remaining
Securities Exercise Price Available for
Authorized Number of Securities to of Outstanding Future Issuance
for Issuance be Issued Upon Exercis: Options, Under Equity
Under the of Outstanding Options, Warrants nd Compensation
Plan Category Plan Warrants, and Rights Rights Plans
Equity compensation 2,000,001 905,41( $12.92 1,081,54!

plans approved by

security holder:

Equity compensation None None None None
plans not approved

by security holder

Total 2,000,001 905,41( $12.92 1,081,54/(1)

(1) 13,045 shares of restricted stock were issued afogment inducement grants in 20!

Under the Amended Plan, 2,000,000 shares haverhada available for issuance. The table above teftee number of shares subject to
outstanding awards and the amount available faréussuance. All awards were in the form of stopkons with an exercise price equal to
the fair market value of the stock at the granedexcept for (a) grants of 13,045 shares of msettistock which were issued to new
employees as inducement grants in 2003, and (Wamarto purchase shares of the Company’s comnook sthich were received as a result
of a one-for-one warrant exchange in connectioh e reorganization of the Company in 2002, alivbfch have an exercise price of $4.20
per share, and 107,500 of which remain unexcercised

Summary of U.S. Federal Income Tax Consequences

The following summary is intended only as a genguédle to the U.S. federal income tax consequeotparticipation in the Amended Plan,
and does not attempt to describe all possible &derother tax consequences of such participatidax consequences based on particular
circumstances. A person acquiring restricted staoknally recognizes ordinary income equal to thfetince between the amount, if any,
paid for the restricted stock and the fair marlkatie of the shares on the determination date. @ntlimthe determination date for an awarc
restricted stock is the date any vesting restmstiapse. The recognition of ordinary income assalt of the restricted shares awarded under
the Amended Plan will be subject to withholdingrafome and employment taxes. A recipient may efmatsuant to Section 83(b) of the
Internal
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Revenue Code, to treat the acquisition date ofdhticted stock subject to vesting restrictionghasdetermination date by filing an election
with the Internal Revenue Service. Upon the sakhafes that were subject to restrictions, any galoss, based on the difference between
the sale price and the fair market value of theeshan the determination date, will be taxed agaagain or loss. The Company generally
should be entitled to a tax deduction equal taatin@unt of ordinary income recognized by the paréint as a result of the acquisition of those
shares, except to the extent such deduction méiyniied by applicable provisions of the InternaiM@aue Code.

Required Vote

Approval of this proposal requires the affirmativate of a majority of the votes cast or represebtegroxy at the Annual Meeting. Broker
non-votes (i.e. where brokers are prohibited from@reising discretionary authority for beneficial mevs who have not returned a proxy) will
be treated as abstentions. Under Delaware Generpb€te Law, an abstaining vote is not deemedée“gast or represented by proxgs a
result, abstentions are not included in the tamnratf the results on the election of directorg] #iverefore do not have the effect of votes in
opposition. The Board of Directors believes that éldoption of the Amended Plan is in the bestéastsrof the Company and its shareholders
for the reasons stated above.

The Board of Directors unanimously recommends a vet“FOR” approval of the 2004 Amended and Restateddttfolio Recovery
Associates 2002 Stock Option Plan and 2004 Resteck Stock Plan.

PROPOSAL THREE: APPROVAL OF INDEPENDENT AUDITORS

Upon the recommendation of the Audit Committee,Bbard has selected PricewaterhouseCoopers LLRdapeéndent auditors for the
Company, subject to the approval of the stockhslderaudit its consolidated financial statemeatstie fiscal year ending December 31,
2004, and to perform other audit-related servicaating to the Company’s quarterly reports andstegtion statements filed with the
Securities and Exchange Commission.

Audit Fees

PricewaterhouseCoopers LLP has acted as indepeadémors with respect to the Company’s consolididiteancial statements for the year
ended December 31, 2003, and has also performeduttitirelated services for the Company, includergrelated services. In connection
with its 2003 taxes, which are anticipated to beagieted in 2004, the Company intends to retainparsge tax accounting firm which is not
related to PricewaterhouseCoopers LLP. This is eepeto decrease the non-audit related servicesdaw by PricewaterhouseCoopers LLP
in 2004.
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The following table sets forth the aggregate fakblscbby PricewaterhouseCoopers LLP. For professiservices rendered during the years
ended December 31, 2003 and December 31, 2002oatite reviews of financial statements includedha Company’s Forms 10-Q, or
services normally provided by the independent Aardit connection with statutory or regulatory fiigor engagements for each of those
fiscal years:

Principal Accountant Fees and Services

2003 2002
Audit Fees
Annual Audit $130,57¢ $124,15:
Registration Statemen 118,73 340,32:
249,31« 464,47
Audit Related Fee
Lender Attest Servic 4,70( 2,00
Tax Fees
Compliance 10,00¢( 29,62t
Advice 125,50 21,42
135,50 51,05(
All Other Fees — —
Total Accountant Fee $389,52: $517,52.
[ | [ |

“Audit Fees” include fees for the audit of the Camp’s annual consolidated financial statementsHeryears ended December 31, 2003 and
2002, reviews of the related quarterly consoliddieaincial statements, and services normally peréal by a company’s independent auditor
in connection with the Company’s registration stetats filed on Forms S-1 and S-8.

“Audit Related Fees” relate to services requiredarrthe terms of a loan agreement. “Tax Fees” delees for the preparation and filing of
federal and state tax returns and advice relatirtgg Company’s registration statements, warradtsaock option exercises and method of
revenue recognition for income tax reporting pugsos

The Audit Committee’s policy is to pre-approve dwdid permissible non-audit services provided leyGompany’s independent auditors.
These services may include audit services, auldite@ services, tax services and other services.iddependent auditors and the Company’s
Chief Executive Officer and Chief Financial Offigeeriodically report to the Audit Committee regaglthe services provided by the
independent auditor in accordance with this preraygd.

PricewaterhouseCoopers LLP will have a represemtati the Annual Meeting who will be available éspond to appropriate questions. The
representative will also have an opportunity to emalstatement if desired.
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A majority of votes cast in person or representg@ioxy will constitute ratification of the appoment of PricewaterhouseCoopers LLP.
Broker non-votes (i.e. where brokers are prohibiteth exercising discretionary authority for beéfl owners who have not returned a
proxy) will be treated as abstentions. Under Dela@eneral Corporate Law, an abstaining vote isiretmed a “vote cast or represented by
proxy.” As a result, abstentions are not includethie tabulation of the results on the ratificatidnthe appointment of
PricewaterhouseCoopers LLP.

The Board of Directors recommends that the stockhdlers vote “FOR” the approval of the appointment ofPricewaterhouseCoopers
LLP as its independent auditors for the fiscal yeaending December 31, 2004.

Audit Committee Report

The Audit Committee of the Board of Directors hashfshed the following report to stockholders af tbompany in accordance with rules
adopted by the Securities and Exchange Commission:

» The Audit Committee has reviewed and discussdid management the Company’s audited financial staés for the fiscal year ended
December 31, 2003, including a discussion of tleepiability and the appropriateness of signifiGadounting principles. The Audit
Committee also reviewed with management and thepaddent auditors the reasonableness of signifestimhates and judgments made in
preparing the financial statements, as well askdty of the disclosures in the financial statemse

» The Audit Committee has discussed with PricevwateseCoopers LLP, the Company’s independent asditoe matters required to be
discussed by Statement on Auditing Standards Nea$inodified or supplemented, “Communications witidit Committees,” as amended.

» The Audit Committee has received the written ldisgres and the letter from PricewaterhouseCodfdPsrequired by Independence
Standards Board Standard No. 1, “Independence Bsgms with Audit Committees,” as amended or supplged, and has discussed with
PricewaterhouseCoopers LLP their independent atglittdependence from the Company. The Audit Coneaihas concluded that the non-
audit services which were provided by Pricewatese@oopers LLP in 2003 did not impact Pricewatera@a®pers LLP’s independence.

Based upon its review and discussions with manageafe¢he Company’s audited financials and the ptatglity and appropriateness of
significant accounting principles, and subjecttite limitations on the role and responsibilitiesha# Audit Committee referred to above, the
Audit Committee recommended to the Board that tben@any’s audited financial statements be includettié Company’s Annual Report on
Form 10-K for the fiscal year ended December 30320r filing with the Securities and Exchange Coission. The Audit Committee and
the board have also recommended, subject to stiEdhiatification, the selection of Pricewaterhdbeepers LLP as the Company’s
independent auditors for the fiscal year ended Bées 31, 2004.

This report is submitted on behalf of the membéth® Audit Committee:

James Voss (Chairman)
Peter Cohen
William Brophey
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Security Ownership of Certain Beneficial Owners andManagement

A secondary offering of shares of common stockhef€@ompany was completed on May 21, 2003, in whjoB5,000 shares were sold. In
secondary offering five executive officers of then@pany exercised warrants to purchase 1,835,00@sbathe Company’s common stock.
These officers tendered 302,239 shares in ordeaydhe exercise price of the warrants.

The Company has reserved an aggregate of 2,008(208s of common stock for issuance to employegsianemployee directors under |
Amended Plan. The Company registered the shareslyimd) its 2002 Stock Option Plan on Form S-8 iovBmber 2003. These shares are
now available for sale in the public market withoestriction, to the extent they are held by pessgho are not the Company’s affiliates
pursuant to Rule 144,

The following table contains information about theneficial ownership of the Compasycommon stock as of April 2, 2004 by (i) eachhsf
Company’s directors, (ii) each of the Company’s Kdrixecutive Officers, (iii) all directors and exége officers as a group. Except as
indicated by footnote and subject to community proplaws where applicable, to the knowledge of@loenpany the persons or entities
named in the table below have sole voting and imvest power with respect to all shares of commonksshown as beneficially owned by
them. In computing the number of shares benefic@lned by a person or entity and the percentageemhip of that person or entity, all
outstanding warrants and options currently exebdésar exercisable within 60 days of April 2, 2084 deemed outstanding.

Name of Beneficial Owner Shares Beneficially Ownec Percent Beneficially Ownet
Steven D. Fredrickson (; 490,385 3.2%
Kevin P. Stevenson (: 229,860 1.5%
Craig A. Grube (3 172,229 1.1%
Judith S. Scott (4 15,000 0.1%
William F. Q' Daire (5) 8,522 0.1%
David Roberts (6 3,500 0.C%
James Voss (i 2,000 0.C%
William Brophey (7) 1,000 0.C%
Peter Cohen (7 1,000 0.C%
All executive officers, officers and directors 923,496 6.C%

(1) Includes immediately exercisable options to puret&& 000 share
(2) Includes immediately exercisable options to puretzis 000 share
(3) Includes immediately exercisable options to puretzls000 share
(4) Includes immediately exercisable warrants to pusel500 shares and exercisable options to puréha8e shares

(5) Mr. O’'Daire is not an Executive Officer of the Coamy; however, his security ownership is includethis table due to his level of
compensatior

(6) Includes immediately exercisable options to purelg800 shares, but does not include any sharesdbynAngelo Gordon or PRA
Investments, L.L.C

(7) Includes immediately exercisable options to pureig800 share:

(8) Includes immediately exercisable warrants to pusel®500 shares, and exercisable options to pue@t600 share

The following table sets for the information indied for persons or groups known by the Companywo loeneficially more than 5% of the
Company’s common stock.
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Name and Address of Benefici:

Owner Shares Beneficially Owned Percent Beneficially Owned
PRA Investments, LL( 3,183,03/(1) 20.8%
243 Park Avenue, 26

Floor
New York, NY 10167

AG Funds, L.P 1,756,46/(2) 11.5%
243 Park Avenue, 28

Floor

New York, NY 10167

Arbor Capital 991,20((3) 7.%
Management, LL(C

One Financial Plaz

120 South Sixth Stre:

Suite 100(

Minneapolis, MN 5540:.

Veredus Asset 916,30((4) 6.C%
Management, LL(C

6060 Dutchmans Lane,

Suite 32C

Louisville, KY 40205

Second Curve Capital, 860,08!(5) 5.€%
LLC

200 Park Avenue,

Suite 330(

New York, NY 1016¢€

(1) Based on information filed in a Schedule 13@hwie U.S. Securities and Exchange Commissiorannalty 1, 2004, in which John M.
Angelo, Michael L. Gordon, AG Partners and PRA biwgents, LLC are identified as beneficial owner¢heSe shares, with shared power to
direct the voting and disposition of the shares.

(2) Based on information filed in a Schedule 13@&wie U. S. Securities and Exchange Commissialaonary 1, 2004, in which John M.
Angelo, Michael L. Gordon and AG Funds, L.P. areniified as beneficial owners of these shares, mgwe shared power to direct the voting
and disposition of the shares.

(3) Based on information filed in a Schedule 13@&wie U.S. Securities and Exchange Commissionese®ber 31, 2003, in which Arbor
Capital Management, LLC is identified as an investiradviser registered under Section 203 of thedtment Advisers Act of 1940, and in
which Rick D. Leggott is identified as the Chiefdeutive Officer and majority shareholder with setding power over 991,200 shares, and
sole dispositive power over 1,205,600 shares.

(4) Based on information filed in a Schedule 13@&wie U.S. Securities and Exchange Commissioruyn8) 2003, in which Veredus Asset
Management, LLC identified itself as a registemebestment advisor, and indicated that it has sobeep to dispose or to direct the disposit
of the 916,300 shares.

(5) Based on information filed in a Schedule 13@&wie U.S. Securities and Exchange Commissionetmmuary 10, 2004, in which Thomas
K. Brown is identified as the owner of Second CuBapital, LLC, and beneficial owner of 860,085 gsanf the Company’s common stock
with shared power to dispose or to direct the ditfum of the 860,085 shares.

Certain Relationships and Related Transactions

On December 30, 1999, the Company entered int@&$tillion credit agreement with AG PRA 1999 FurgliCo., LLC (“AG PRA”") an
entity which was owned by affiliates of Angelo Gond one of the Compang/principal stockholders, and by Steven Fredrick€vaig Grube
and David Roberts. Terms of the agreement, thateckpn June 30, 2002, included the
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possibility of AG PRA earning contingent intereStzer the term of the agreement the Company borrd@e@l million. In December 2001, 1
Company paid off all the outstanding loans undir digreement, and incurred an expense of $300d068gtinguish the contingent interest
provision. In addition, in accordance with this Agment, the Company granted AG PRA 1999 warrargarnchase 125,000 membership
units of Portfolio Recovery Associates, L.L.C. whigere immediately exercisable for $3.60 per unitonnection with the reorganization of
the Company, these warrants were exchanged for a@ble warrants to purchase 125,000 shares ofdhgény’s Common Stock,
immediately exercisable for $3.60 per share, allbich were exercised in fiscal year 2003.

PRA Investments, L.L.C., one of the Company’s gpatstockholders, was formed in March 1999, ineorih make an investment in the
Company’s equity. PRA Investments, L.L.C. is a Brigvestment entity and has never invested or betdirities other than membership
units of Portfolio Recovery Associates, L.L.C. adires of the Company’s common stock. Angelo Goisltime Managing Member of PRA
Investments, L.L.C. and owns 1.1% of its outstagaitembership interests. David N. Roberts, one ®@Qbmpany’s directors, is a Managing
Director of Angelo Gordon, and maintains an indire@onomic interest in Angelo Gordon, but doesaxatrcise voting or investment power
over the shares beneficially owned by PRA InvestsidnL.C., Angelo Gordon, or the entity of which Is a limited partner.

The Company requires that written agreements agetia¢ed and executed by the Company and any depetety. Such agreements must be
reviewed and approved by the Board. The agreenstusbed above was entered into after alemgjth negotiations between the related
and the Company.

Stock Performance Graph

The following graph compares, from November 8, 2@62 date of the Company’s initial public offerjng December 31, 2003, the
cumulative stockholder returns assuming an initieéstment of $100 on November 8, 2002 in the ComijgaCommon Stock, the stocks
comprising the Nasdaq Stock Market (U.S.) Index tliedstocks comprising a peer group index.*

Stock Performance

$300

$200 -

$100 " - %

$|:| T T
Maow g, 2002 Dec. 31, 2002 Dec. 31, 2003

—e—FPRAA mASDA G Mational Mkt Composite Index —4— Peer Group Index

*The peer group index consists of five peers.
The comparisons of stock performance shown abaveaatrintended to forecast or be indicative
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of possible future performance of the Company’s wam stock. The Company will not make or endorsemegictions as to its future stock
performance.

Section 16 (a) Compliance Reporting

Section 16(a) of the Securities Exchange Act 04123 amended (the “Exchange Act”), requires thea@my’s Executive Officers and
directors and persons who beneficially own more tinge percent (5%) of the company’s common stacklé reports of ownership and
changes in ownership of such common stock witlStheurities and Exchange Commission and the Naddek market. These persons are
required to furnish the Company with copies ofSattion 16(a) forms they file. Based solely upaawaew of directors and officers
guestionnaires, reports on Forms 3, 4 and 5 fuedish the Company and filed with the Securities Brchange Commission pursuant to
Section 16(a) of the Exchange Act, Board minutebwantten representations from the Executive Officend directors that no other reports
were required to be filed, the Company believes dhaf such reports were filed on a timely basjsts Executive Officers and directors
during 2003.

Costs of Solicitation

The Company will pay all of the costs of solicitipgpxies. The Company has retained Curran & Confoorthe printing of proxies, at a cost
of $8,000. Continental Stock Transfer and Trust @any has been retained to develop the mailingrisai| out the solicitation for proxy vot
and to verify certain records related to the sti@n. The Company will pay Continental Stock Tsfen and Trust Company a fee of $450.00
as compensation for its services, which will ingudbulating votes, and will also reimburse ComtiakStock Transfer and Trust Company
for its related out-oppocket expenses, including its mailing expenseadhfition to solicitation by mail, the directordficers and agents of tl
Company may also solicit proxies from stockhold®rdelephone, telecopy, telegram, Internet or irspe. All such costs will be paid by the
Company. Upon request, the Company will also reirsdibrokerage houses and other custodians, nomanedeuciaries for their
reasonable expenses in sending the proxy matésisneficial owners.

Annual Report

A copy of the Company’s 2003 Annual Report to Statllers, its audited financial statements, togettitir other related information, is
being mailed to you with this Proxy Statement.

The Company’s 2003 Annual Report to StockholdesignAnnual Report on Form 10-K for the year enBedember 31, 2003, as amended
and filed with the Securities and Exchange Commissind all financial statements or schedules redub be filed with the Securities and
Exchange Commission pursuant to Rule 13a-1 maybasabtained from our web site_at www.portfolioreexy.com, or by contacting the
Company’s investor relations liaison at the Compahgadquarters, at 120 Corporate Blvd., Suite NaBfolk, VA 23502. A copy of the
Company’s Annual Report on Form 10-K, and otheiqakc filings also may be obtained from the Sedesiand Exchange Commission’s
EDGAR database at www.sec.gov

2005 Stockholder Proposals and Director Nominations

In order for a stockholder proposal to be considiéoe inclusion in the Company’s Proxy Statememttfe 2005 Annual Meeting of
Stockholders under Rule 14a-8 of the Exchangethetproposal must be received at the Company’seffy December 16, 2004. Proposals
submitted thereafter will be opposed as not habiegn timely filed. The Company’s By-laws
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and Certificate of Incorporation provide that atgcgholder of record entitled to vote at an Annaleting who intends to make a nominai
for director must notify the Secretary in writingtdess than 60 days and not more than 90 daystpribe anniversary date of the
immediately preceding Annual Meeting. The noticestmaeet other requirements contained in the Comip@ylaws and Certificate of
Incorporation, copies of which can be obtained fibm Secretary of the Company at the address ghttferein, or from the Securities and
Exchange Commission. The Nominating and Corporate@ance Committee will consider qualified només Board membership
submitted by stockholders. A stockholder wishingdoninate a candidate must be an owner of the Coypatock who meets the eligibility
standards under Rule 14a-8 for submitting suctopg®al; must have owned the Company’s stock fteaat one year; must continue to own
the stock through the date of the Annual Meetimgl must attend the Annual Meeting. The candidataiee and a detailed background of the
candidate’s qualifications must be sent to thenéitia of the Company’s Secretary, and should inelpdncipal occupations or employment
held over the past five years, and a written stateéraf the nominee indicating his or her willings¢s serve if elected. Generally, candidates
must be highly qualified and have broad trainind arperience in their chosen fields. They shoutdegent the interests of all stockholders
and not those of a special interest group.

Evaluation of shareholder recommendations is tepamesibility of the Nominating and Corporate Gowarce Committee. After reviewing
materials submitted by shareholders, if the Nonmgaand Corporate Governance Committee believashbacandidate merits additional
consideration, the Committee will interview the difate and conduct appropriate reference checlesNOminating and Corporate
Governance Committee will determine whether to meo@nd to the Board that the Board hominate andwewend the election of such
candidate at the next Annual Meeting, based upercéimdidate’s skills, ability, perceived commitmtmtlevote sufficient time to carry out
the duties and responsibilities of a director,vate experience in relation to the capabilitiesatly present on the Board, and such other
factors as the Committee may deem to be in theibiesests of the Company and its shareholders.

The Company did not receive any recommendatiom &leareholders of potential director candidatesémsideration at the 2004 Annual
Meeting.

Communications with the Board

Shareholders may communicate with members of treedBby transmitting correspondence by mail or fadsi addressed to one or more
directors. All such communications should be serthé attention of the Company’s Secretary, attbmpany’s headquarters address
specified herein, or to fax number 757-321-2518.

Communications from shareholders to one or morecthirs will be collected and organized by the Sacyeand forwarded to the Chairmar
the Board, or if addressed to an identified Indejeen Director, to that identified director, as s@@npracticable. Communications that are
abusive, in bad taste or that present safety arrdgconcerns may be handled differently. If mpii communications are received on a
similar topic, the Corporate Secretary may forwamty representative correspondence.

The Chairman of the Board will determine whether eammunication addressed to the entire Boardvelsae should be properly addressed
by the entire Board, or to a committee of the Bo#rd communication is sent to the Board as a whot to a committee of the Board, the
Chairman of the Board or the Chairman of that cotte®j as the case may be, will determine whethesponse to the communication is
warranted. Any communications addressed to an
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independent director will be forwarded to that ipeledent director. If a response to the communinaiavarranted, the content and methc
the response will be coordinated with the Compa@gseral Counsel.

OTHER MATTERS

As of the date of this Proxy Statement, the Boarelschot intend to bring any other business befeeédnnual Meeting. However, as to any
other business that may properly come before theuAhMeeting, or any adjournments thereof, it temued that proxies, in the form
enclosed, will be voted in respect thereof, in adance with the judgment of the persons voting furolties. The Board is not aware of any
matters not set forth herein that may come betmennual Meeting or with respect to any adjourntmgrpostponement thereof. If further
business properly comes before the Annual MeetirgChairman will vote the shares represented lilyareaccordance with his best
judgment.

By Order of the Board of Directors,

Judith S. Scott
Secretary

Norfolk, Virginia
Date: April 16, 2004
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Exhibit A

AMENDED AND RESTATED PORTFOLIO RECOVERY ASSOCIATES
2002 STOCK OPTION PLAN AND
2004 RESTRICTED STOCK PLAN

Section 1. Purpose

This Amended and Restated Portfelkzovery Associates 2002 Stock Option Plan and Réricted Stock Plan constitutes an
amendment and restatement of the Portfolio Reco&sspciates 2002 Stock Option Plan, and incorpsrat@estricted Stock Plan, and shall
be referred to hereafter as the “Plan.” The purpad¢he Plan are to encourage selected emplokegsonsultants and directors of Portfolio
Recovery Associates, Inc., a Delaware corporatiogether with any successor thereto, the “Compamy”any present or future Subsidiary
(as defined below) of the Company to acquire apetgry interest in the growth and performancehef Company, to enhance the ability of
the Company to attract, retain and reward qualifielividuals upon whom, in large measure, the $wmsthprogress, growth and profitability
of the Company depend and to motivate such indal&lto contribute to the achievement of the Comjsabysiness objectives and to align
the interest of such individuals with the longementerests of the Company’s stockholders.

Section 2. Definitions
As used in the Plan, the followiegns shall have the meanings set forth below:
(a) “Award” shall mean a grant oft@ps, Restricted Shares, and/or Deferred StoekRarticipant.
(b) “Board” shall mean the BoardXfectors of the Company.
(c) “Code” shall mean the Intern&v@nue Code of 1986, as amended from time to time.

(d) “Committee” shall mean the Comgetion Committee of the Board of Directors of @@mpany (the “Board”). The Committee
shall consist of two or more members of the Boaat less than two (2) of whom shall be both an $wié director” within the meaning of
Section 162(m) of the Code and a “non-employeectiré within the meaning of Rule 16b-3, as froméito time amended (“Rule 16b-3"),
promulgated under Section 16 of the Securities BErgk Act of 1934, as amended (the “Exchange Act”).




(e) “Fair Market Value” shall meamith respect to Shares or other securities, threnfiarket value of the Shares or other securities
determined by such methods or procedures as ghatablished from time to time by the Committegand faith or in accordance with
applicable law. Unless otherwise determined byGhemittee, the Fair Market Value of Shares shathm@) the closing price per Share of
the Shares on the principal exchange on which tizeeSS are then trading, if any, on such datef drgiShares were not traded on such date,
then on the next preceding trading day during whidgale occurred; or (ii) if the Shares are natédaon an exchange but are quoted on the
Nasdaq Stock Market or a successor quotation sygigrthe last sales price (if the Shares are listed as a National Market Issue on
Nasdaq Stock Market) or (2) the mean between th&ral representative bid and asked prices (inth#rocases) for the Shares on such de
reported by the Nasdaq Stock Market or such suocegsmtation system; or (iii) if the Shares are pablicly traded on an exchange and not
guoted on the Nasdaq Stock Market or a successatipn system, the mean between the closing lddagked prices for the Shares on such
date as determined in good faith by the Committedwithstanding the foregoing, the Fair Market \&ahf any Options granted prior to the
Company’s initial public offering shall be deemedoe the initial public offering price as deterndrigy the Company’s underwriters.

(f) “Incentive Stock Option” shallean an option granted under the Plan that is dat@dras an incentive stock option within the
meaning of Section 422 of the Code or any succgsseision thereto.

(9) “Independent Director” shall mezach member of the Board who meets the testftindependent” director as promulgated by
the Securities and Exchange Commission and thé& stathange or quotation system on which the Stenethen listed or quoted.

(h) “Key Employee” shall mean anfiadr, director or other employee who is a regfldirtime employee of the Company or its
present and future Subsidiaries.

(i) “Non-Qualified Stock Option” sthanean an Option granted under the Plan thattsiasignated as an Incentive Stock Option.

() “Non-Employee Restricted Sharskall mean Restricted Shares of the Common StbitledCompany which are available under
the Plan for award to any person who on the dat&raft is a member of the Board of Directors of@menpany and is not an employee of
Company or of any Subsidiary of the Company, asddfin Code Section 424(f).

(k) “Option” shall mean an Incenti8&ck Option or a Non-Qualified Stock Option.

() “Option Agreement” or “Restricté&stock Agreement “shall mean a written agreenmntiract or other instrument or document
evidencing an Option or




Restricted Share, respectively, granted under dr, Bnd shall specify the Date of the Grant, tieeFfor Grants of Options, vesting
provisions and any restrictions with respect tor@&af Restricted Shares.

(m) “Participant” shall mean a Kesnfloyee, key consultant (as determined by the Cdtaa)ior non-employee Director who has
been granted Restricted Shares under the Plan.

(n) “Performance Based Restrictedr8$" shall mean Shares awarded to Participards agentive to achieve certain performance
goals.

(o) “Person” shall mean any indivatlicorporation, partnership, association, joimektcompany, trust, unincorporated organization
or government or political subdivision thereof.

(p) “Restricted Share” shall meashare of Common Stock, restricted as to transfinabr sale for such time, and/or under such
conditions, as the Committee shall determine, aaéitd a Participant pursuant to Section 3, andestibp the terms and restrictions set forth
in a Restricted Share Agreement, upon the awatideoRestricted Share to the Participant.
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(q) “Restricted Share Agreement’lsiman a written agreement, contract or otherimsent or document evidencing a Restricted
Share granted under the Plan.

() “Rule 16b-3" shall mean Rule 18lpromulgated by the Securities and Exchange Casion under the Securities Exchange Act
of 1934, as amended, or any successor rule oragguithereto.

(s) “Shares” shall mean the comntonlsof the Company, $0.01 par value, and suchrctbeurities or property as may become the
subject of Options or Restricted Shares pursuathtedlan.

(t) “Subsidiary” shall have the mesnascribed thereto in Code Section 424(f).

(u) “Ten Percent Stockholdstall mean a Person, who together with his or peuse, children and trusts and custodial accoon
their benefit, immediately at the time of the grahin Option and assuming its immediate exergi®eld beneficially own, within the
meaning of Section 424(d) of the Code, Shares pssggmore than ten percent (10%) of the total dnatbvoting power of all of the
outstanding capital stock of the Company or anys&liéry of the Company.

Section 3. Administration

(a)_GenerallyThe Plan shall be administered by the Committats alelegates. Unless otherwise expressly providéhe Plan, all
designations, determinations, interpretations ahdralecisions under or with respect to the PlaangrOption or Restricted Share shall be
within the sole discretion of the Committee, mayniede at any time, and shall be final, conclusivel binding upon all Persons, including
the Company, any Participant, any holder or beisficof any Option or Restricted Share, any stotdkéioof the Company and any employee
of the Company.

(b)_PowersSubiject to the terms of the Plan and applicablednd except as provided in Section 7 hereofCramittee shall hav
full power and authority to: (i) designate Partamps; (ii) determine the type or types of Optiombéé granted to each Participant under the
Plan, (iii) make awards of Restricted Shares (“Reted Share Awards”, and sometimes collectivelihviie grant of Options, “Grants”);

(iv) determine the number of Shares to be awarfi@dietermine the terms and conditions of any Graix determine whether, to what
extent, and under what circumstances Options magetiked or exercised in cash, Shares, other Ontamother property, or canceled,
forfeited, or suspended, and the method or methgdghich Options may be settled, exercised, cad¢étefeited, or suspended;

(vii) interpret and administer the Plan and anyrimeents or agreements relating to Grants maderuhddPlan; (viii) establish, amend,
suspend, or waive such rules and regulations apdiripsuch agents as it shall deem appropriatthfoproper administration of the Plan; and
(ix) make any other determination and take anyraticdon that the Committee deems necessary orathisi
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for the administration of the Plan. The Committesyrdelegate to one or more of its members or tooomaore agents or entities such
administrative duties as it may deem advisable thedCommittee or any person to whom it has deéepduties as aforesaid may employ one
or more persons to render advice with respect yaesponsibility the Committee or such person mayehunder the Plan. The Committee
shall have the authority in its discretion to deliegpowers to specified officers of the Companystsient with the terms of this Plan and
subject to such restrictions, if any, as the Conmaitnay specify when making such delegation.

Section 4. Shares Available for Options and Restried Shares

a) Shares Available. Subject to adjustmemqtragided herein:

(i) Limitation on Number of Shared he total aggregate number of Options and RésttiShares that may be issued under the Plan are
limited such that the maximum aggregate numbehai&s which may be issued pursuant to, or by reasd@drants of Options or Restricted
Shares is 2,000,000. Further, no Participant $leafranted more than 200,000 Restricted Shareganted Options to purchase more than
200,000 Shares, or granted any combination of @ptémd Restricted Shares, which taken togetherdiotdl more than 200,000 in any one
fiscal year; provided, however, that the Committesy adopt procedures for the counting of Sharesgingl to any grant of Options or
Restricted Shares to ensure appropriate countirjg @ouble counting, and provide for adjustmentany case in which the number of
Shares actually distributed differs from the numtife8hares previously counted in connection witthsGrant. To the extent that an Optior
Restricted Share granted ceases to remain outstahgireason of termination of rights granted thader, forfeiture or otherwise, the
Restricted Shares or Shares subject to such Ogtialhagain become available for award under tha.PI

(i) Sources of Share#\ny Shares delivered pursuant to an Option otriRésd Share award may consist, in whole or int, pEr
authorized and unissued Shares or of treasury Share

b) Adjustments In the event that the Committee shall deterniira¢ &ny change in corporate capitalization, such digidend or other
distribution of Shares, or a corporate transactsoich as a merger, consolidation, reorganizatiqradial or complete liquidation of the
Company or other similar corporate transactionveng affects the Shares such that an adjustmeieté&smined by the Committee to be
appropriate in order to prevent dilution or enlangat of the benefits or potential benefits intentbele made available under the Plan, then
the Committee shall, in such manner as it may deecessary to prevent dilution or enlargement ob#ivgefits or potential benefits intended
to be made under the Plan, adjust any or all ofr@number and type of Shares which thereafterlmayade the subject of Grants of
Restricted Shares or Options, (y) the number apd tf Shares subject to outstanding Options, anthézgrant, purchase, or exercise price
with respect to any Option or Restricted Share ptimehase, or exercise price with respect to anyoBpor, if deemed appropriate, make
provision for a cash payment to the holder of amgi@mnding Option or Restricted
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Share; provided, however, in each case, that {h) mespect to Incentive Stock Options no such aajest shall be authorized to the extent
such adjustment would cause the Plan to violatéi@ed422 of the Code or any successor provisioretoe (i) such adjustment shall be made
in such manner as not to adversely affect thestftany Option or Grant of Restricted Shares asfppmance-based compensation” under
Section 162(m) of the Code; and (iii) the numbeBbéares subject to any Option denominated in Sisua@salways be a whole number. Any
determinations made by the Committee pursuantisgptiovision shall be conclusive.

(c) Limits on TransferSubject to Code Section 422, no Options or Restti&hares, and no rights thereto, shall be asdgrallenable,
saleable or transferable by a Participant otherttiaa by will or by the laws of descent and disttibn, and any such Options, and all rights
under any such Options shall be exercisable duhedParticipant’s lifetime, only by the Participamt if permissible under applicable law
(including Code Section 422, in the case of anntige Stock Option), by the Participant’s guardaariegal representative. No Options or
Restricted Shares, and no rights under any sucio@pbr Restricted Shares, may be pledged, alidnat@ached, or otherwise encumbered,
and any purported pledge, alienation, attachmerm@noumbrance thereof shall be void and unenfoteesdminst the Company.
Notwithstanding the foregoing, the Committee mayits discretion, provide that N-Qualified Stock Options or Restricted Shares may b
transferable, without consideration, to immediat@ify members (i.e., children, grandchildren orus®), to trusts for the benefit of such
immediate family members and to partnerships irctvisuch family members are the only partners. Tomi@ittee may attach to such
transferability feature such terms and conditiong deems advisable. Any beneficiary, guardiagaleepresentative or other person claiming
any rights under the Plan from or through any Pigrdint shall be subject to all terms and conditioithe Plan and any Option Agreement or
Restricted Share Agreement applicable to suchdizatit, except as otherwise determined by the Cdt@eniand to any additional restrictic
deemed necessary or appropriate by the Committee.

b) Tax Withholding The Company or any Subsidiary is authorized thhdld from any Option granted or from any ResticShare
Award any payment relating to an Option or RestdcEhare under the Plan, any amounts of fedead#, st local withholding and other taxes
due in connection with any transaction involving tirant of an Option or Restricted Share, andke saich other action as the Committee
may deem advisable to enable the Company and iparits to satisfy obligations for the payment othhiblding taxes and other tax
obligations relating to any Option or Restrictecifgh This authority shall include authority to vithd or receive Shares (which shall be
valued at the fair market value on the date of maytnor other property, and to make cash paymenisspect thereof in satisfaction of a
Participant’s tax obligations.

(e) _Regulatory Requirementere is no obligation under the Plan that anyiéipant be advised by the Committee of the exisesfahe
tax or the amount required to be withheld. Notwahsling any other provision of this Plan, the Cottesi may impose conditions on paynr
of any other obligations as may be required tsati




applicable regulatory requirements, including withlimitation, any applicable requirements of the&ekange Act.

Section 5._Eligibility

In determining the Persons to whopti@s or Restricted Shares shall be granted anduimber of Restricted Shares or Options to
be granted, the Committee shall take into accdumnature of the Person’s duties, such Person&ptend potential contributions to the
success of the Company and such other factorsshalitdeem relevant in connection with accomptigtthe purposes of the Plan. A Key
Employee who has been granted Options or Restrighedes under the Plan may be granted additiontédi@ypor Restricted Shares, subjec
such limitations as may be imposed by the Coddemtant of Incentive Stock Options. Notwithstaigdamything herein to the Contrary, no
Participant shall have any right or entitlementeatinued employment for any period, or to receimg Options or Restricted Shares.
Incentive Stock Options and Restricted Shares itatisg performance based compensation within teamng of Section 162(m) of the
Code) may be granted only to Key Employees of thm@any or of any Subsidiary of the Company.

Section 6. Options

The Committee is hereby authorizedrant Options to Participants upon the followiagns and the conditions (except to the ex
otherwise provided in Section 7) and with such &oldal terms and conditions, in either case nobirsistent with the provisions of the Plan,
as the Committee shall determine:

(a)_Exercise Pric&he exercise price per Share purchasable undesr@mshall be determined by the Committee atithe the
Option is granted but generally shall not be lasstthe Fair Market Value of the Shares coveredbbyeat the time the Option is granted.

(b)_Option TermThe term of each Non-Qualified Stock Option shalffixed by the Committee but generally shall exiteed ten
(10) years from the date of grant.

(c)_Time and Method of Exercisehe Committee shall determine the time or timtestdch the right to exercise an Option may
vest, and the method or methods by which, anddim br forms in which, payment of the option prieigh respect to exercises of such
Option may be made or deemed to have been madeding, without limitation, (i) cash, Shares, oatsiing Options or other consideration,
or any combination thereof, having a Fair Markeluézon the exercise date equal to the relevanbopiice and (ii) a broker-assisted
cashless exercise program established by the Coea)iprovided in each case that such methods dsieat-swing” profits to the
Participant under Section 16(b) of the SecuritiesHange Act of 1934, as amended. The payment aéxbecise price of an Option may be
made in a




single payment or transfer, in installments, oraateferred basis, in each case in accordance wéhk and procedures established by the
Committee.

(d)_Incentive Stock OptionAll terms of any Incentive Stock Option grantedlar the Plan shall comply in all respects with the
provisions of Section 422 of the Code, or any sssgeprovision thereto, and any regulations proateld) thereunder including that, (i)(A) in
the case of a grant to a Person that is not a €ereRt Stockholder the purchase price per Shaghpsable under Incentive Stock Options
shall not be less than the Fair Market Value ohar8 on the date of grant and (B) in the casegoéat to a Ten Percent Stockholder the
purchase price per Share purchasable under Ineestock Options shall not be less than 110% oFtieMarket Value of a Share on the
date of grant and (ii) the term of each Incentit@c® Option shall be fixed by the Committee butlkimano event be more than ten (10) years
from the date of grant, or in the case of an Ingerfstock Option granted to a Ten Percent Stoclérplive (5) years from the date of grant.

Section 7. Restricted Shares

The Committee is hereby authorized to grantfis of Performance-Based Restricted Shares oredNgieyee Director Restricted Shares
to Participants upon the following terms and candi and with such additional terms and conditiamgjther case not inconsistent with the
provisions of the Plan, as the Committee shallrd@itee. Each Restricted Share Award under the Plalt ke evidenced by a stock certificate
of the Company, registered in the name of the &paint, accompanied by a Restricted Stock Agreeimesuch form as the Committee shall
prescribe from time to time. The Restricted Shanels shall comply with the following terms and ditions and with such other terms and
conditions not inconsistent with the terms of #Bian as the Committee, in its discretion, shahllgth.

(a)._Stock Legends; Prohibition on DispositiGertificates for Shares of Restricted Stock shadirtan appropriate legend referring to the
restrictions to which they are subject, and angmaptt to dispose of any Shares in contraventiomolf sestrictions shall be null and void and
without effect. The certificates representing SkareRestricted Stock shall be held by the Compantyf the restrictions are satisfied. Upon
the expiration or termination of the Restrictedi®@iand the satisfaction of any other conditiorsspribed by the Committee, the restrictions
applicable to Restricted Shares shall lapse, andrtdicate for such Shares may be delivered, &fesl such restrictions, to the Participant or
the Participant’s beneficiary or estate, as the caay be.

(b)._Termination of Service and Forfeitulrethe case of Participants who are employeeseoCtbmpany or any of its Subsidiaries, the
Committee shall determine the extent to which #gtrictions on any Restricted Share Award shafidaypon the termination of the employee
Participant’s service to the Company and its Suases, due to death, disability, retirement orday other reason. Except as otherwise
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determined by the Compensation Committee, uponitation of employment for any reason whatsoeverindithe restriction period, any
portion of a Restricted Share Award which is stilbject to restriction shall be forfeited by thetRgant and reacquired by the Company, in
which case, the Participant, shall forthwith deliteethe Secretary of the Company such instrumeintiensfer, if any, as may reasonably be
requested or required to transfer the Shares lmaitletCompany.

(c)._Effect of Attempted Transfer.

No interest in any Restricted Share AwardIdb@mbkubject in any manner to anticipation, aliemmgtsale, transfer, assignment, pledge,
encumbrance or charge, and any such attemptedhattal be void. No such interest in any RestriGedre Award shall be in any manner
liable for or subject to debts, contracts, liakbt engagements or torts of any Participant oefi@ary. If any Participant or beneficiary shall
attempt to anticipate, alienate, sell, transfesigas pledge, encumber or charge any benefit payatdier or interest in any Restricted Share
Award, then the Committee, in its discretion, maydhor may apply such benefit or interest or aayt phereof to or for the benefit of such
Participant, beneficiary, spouse, children, bloeldtives or other dependents, or any of them, ynsaich manner and such proportions as the
Committee may consider proper.

(d)._Rights as a Stockholdémless the Board otherwise provides, holders oested Restricted Shares shall have no rights as
shareholders of the Company. A Participant shalbecentitled to delivery of a stock certificatetiuithe Shares vest, any applicable restricted
period shall have lapsed, and the Participant habthe $.01 per Share par value of the Sharesd@daAll distributions, if any, received by
Participant with respect to Restricted Sharesrasalt of any stock split, stock dividend, combioatof Shares or other similar transaction
shall be subject to the restrictions applicablthoriginal Award.

(e)._PerformaneBased Restricted Shardéswvards of Performance-Based Restricted Shareqteded to qualify as performance-based
for the purposes of Section 162(m) of the Code. Tommittee shall provide that the Restricted Peaipplicable to such Restricted Shares
shall lapse if certain pre-established objectivesadtained within pre-established time framesfdPerance goals may be based on any of the
following, or other criteria: (i) Company earningsearnings per share, (ii) revenues, (iii) expengg) one or more operating ratios, (v) st
price and/or (vi) similar performance criteria. TBemmittee shall establish one or more objectivéopmance goals for each such Award of
Restricted Shares on the date of Grant. The pedica goals selected in any case may be partiequiar employee’s function, and the
Committee may also consider the Participant’s doations, responsibilities, current compensatiod emrrent ownership of Shares of the
Company’s Stock or Stock Options. The Committed! sleermine whether the Participant’s performagoals were attained, and such
determination shall be final and conclusive. Then@ottee may impose such other restrictions anditiond (in addition to the performance-
based restrictions described above) on any AwaRhafes of Performance-Based Restricted

9




Shares as the Committee may deem appropriate, apadvaive any such restrictions and conditions.
Section 8. Restricted Shares Awarded to Non-EmplogeDirectors

Each non-employee Director who was not a mermbthe Board as of the date of the approval efAmended Plan by the Company’s
stockholders shall be granted 2,000 RestrictedeStatrthe time such Independent Director joinBib&rd, and shall be entitled to receive
1,000 Restricted Shares annually thereafter, baggron the first anniversary date of their appoiairtn Any such Grant of Restricted Shares
shall be subject to the terms of a Restricted Skapleement, which shall provide that such Sharedl shst over a period five (5) years, in
equal annual installments, beginning on the firstizersary date of their appointment. Each non-eyg# Director who was a member of the
Board prior to the approval of the Amended Plarl shdomatically be granted 1,000 Shares of RastliStock annually, beginning on
November 7, 2004, and 1,000 Shares of Restricteck®tach year thereafter, on the anniversary af ithiéial appointment. Such Shares st
be subject to the terms of a Restricted Stock Ages#t, which shall provide that such Shares shall vefive (5) equal annual installments on
the anniversary of the initial date of such GraAtssuch Grants shall be made exclusively to Dtives of the Company who are not
employees of the Company or any of its Subsidiafiee Committee may impose such additional regtristand conditions on any award of
Shares of non-employee Director Restricted Stodck@€ommittee deems appropriate, and may waivesadly additional restrictions and
conditions applicable to such Shares. Grants ofriRe=d Stock shall have their restrictions acated (a) three (3) months after the date a
non-employee Director ceases to serve as a Dire€the Company due to physical or mental disahi(ib) in the event of a non-employee
Director’s death; or (c) in event a non-employeeeblior reaches the age of sevefig-(75), having served on the Board for not e five
consecutive years. In such event, the Shares delatguch Grant shall be delivered to the Direotgiin the event of death, to such Director’s
beneficiary as soon as administratively feasiblerafuch event.

Section 9. Amendment and Termination

Except to the extent prohibited Ipplacable law and unless otherwise expressly pexvidh an Option or Restricted Stock
Agreement or in the Plan:

(a)_Amendments to the Plarhe Plan may be wholly or partially amended dieotvise modified, suspended or terminated at any
time or from time to time by the Board, but no ach@ent shall be effective without the approval & sockholders of the Company if such
approval would be required under Sections 162(n2@rof the Code, Rule 16b-3, by any other lawute of any governmental authority, the
Nasdaq Stock Exchange, or other-regulatory organization to which the Company nfagntbe subject. Except as may be otherwise
provided herein, neither the amendment, suspemsiotermination of the Plan shall, without the camtsof the
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holder of such Option or Restricted Share, altemgrair any rights or obligations theretofore gesht

(b)_Correction of Defects, Omissipand Inconsistencie§he Committee may correct any defect, supply@nission or reconcile
any inconsistency in the Plan or any Option or godiiRestricted Shares in the manner and to thenéxt shall deem desirable to carry the
Plan into effect.

Section 10. General Provisions

(a)_No Rights to Awarddlo Key Employee shall have any claim to be grduatey Restricted Shares or Option under the Plath, a
there is no obligation for uniformity of treatmeaftKey Employees or holders or beneficiaries ofi@m or Restricted Shares under the Plan.
The terms and conditions of Options or Restrictedr8s need not be the same with respect to eathipant. If any Shares subject to an
Option Grant or Restricted Share Award are forteitmnceled, exchanged or surrendered or if a Gthrtwise terminates or expires with
a distribution of Shares to the Participant, thareh of Common Stock with respect to such Grarit, sbahe extent of any such forfeiture,
cancellation, exchange, surrender, terminatiorxpiration, again be available for Grants underRlan.

(b)_No Right to Employmenthe grant of an Option or of Restricted Sharedl stot be construed as giving a Participant tghtri
to be retained in the employ of the Company. Fuyttie Company may at any time dismiss a Partitiram employment, free from any
liability, or any claim under the Plan, unless otfise expressly provided in the Plan or in any @ptgreement or Restricted Share
Agreement. In the event of termination of employireemd termination or loss of rights to Shares gratitereunder, by forfeiture or otherwi
any such Shares shall again become available farcaunder the Plan.

(c)_Governing Law and Legalitfhe validity, construction, and effect of theriPlnd any rules and regulations relating to the Pla
shall be determined in accordance with the lawtb@fState of Delaware and applicable federal lamy isuance or transfer of Options and
Shares pursuant to this Plan are subject to alicayle federal and state laws, rules and reguiatand to such approvals by any regulatory or
government agency which may be necessary or adgigabonnection therewith. Without limiting thergaality of the foregoing, no Grants
may be made under this Plan and no Options or Sis&i@l be issued by the Company until in any siaste all legal requirements applicable
to the issuance have been complied with. In commregtith any Option or Restricted Share issuanceamsfer, the person acquiring the
Shares or Option shall, if requested by the Compgive assurance to the Company with respect th swatters as may be necessary to a:
compliance with all applicable legal requirements.

(d)_Severabilitylf any provision of the Plan or any Option or Riesed Share Agreement is or becomes or is deg¢mbd invalid,
illegal, or
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unenforceable in any jurisdiction, or would disdfyathe Plan or any Option or Restricted Share &gnent under any law deemed applicable
by the Committee, such provision shall be constiwredeemed amended to conform to applicable lani jtoacannot be construed or deemed
amended without, in the determination of the Corteaitmaterially altering the intent of the Plargtsprovision shall be deemed void,
stricken and the remainder of the Plan and any ptfon or Restricted Share Agreement shall rermafoll force and effect.

(e)_No Fractional Shardk fractional Shares shall be issued or deliverggymnt to the Plan or any Option or Restricted &lamnc
the Committee shall determine whether cash, othaurgties, or other property shall be paid or tfammed in lieu of any fractional Shares or
whether such fractional Shares or any rights theskall be cancelled, terminated, or otherwise iabted.

(f) _HeadingsHeadings are given to the Sections and subsaatibthhe Plan solely as a convenience to faciliteterence. Such
headings shall not be deemed in any way materialevant to the construction or interpretatiorha Plan or any provision hereof.

Section 11. Effective Date of the Plan

The Plan originally became effectageof November 4, 2002. The Plan as amended herélbizecome effective upon the adoption
thereof by the affirmative vote of a majority obskholders of the Company, present in person aessmted by proxy, and entitled to vote
thereon at the Company’s 2004 Annual Meeting otidtolders.

Section 12. Term of the Plan

The Plan shall continue until thelieaof (i) the date on which all Options or Shaiissuable hereunder have been issued, (ii) the
termination of the Plan by the Board or (i) Novieen 4, 2012, which is the #Danniversary of the effective date of the originr
However, unless otherwise expressly provided irPla@ or in an applicable Option Agreement or Retstl Share Agreement, any Option
theretofore granted may extend beyond such datéhenauthority of the Committee to amend, altejustd suspend, discontinue, or terminate
any such Option or Restricted Share, or to waiwecamditions or rights under any such Option ortReted Share Agreement, and the
authority of the Board to amend the Plan, shakedtbeyond such date.
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THIS ADMISSION TICKET IS REQUIRED FOR ADMITTANCE TO THE
PORTFOLIO RECOVERY ASSOCIATES INC.

Annual Meeting of Stockholders to be held May 1204
For Holders as of April 2, 2004

EACH STOCKHOLDER MAY BE ASKED TO PRESENT VALID PICT URE IDENTIFICATION, SUCH AS DRIVER’S
LICENSE OR EMPLOYEE IDENTIFICATION BADGE, IN ADDITI ON TO THIS ADMISSION TICKET.

FOLD AND DETACH HERE AND READ THE REVERSE SIDE

Proxy Card
PORTFOLIO RECOVERY ASSOCIATES, INC.

Proxy Solicited by the Board of Directors
For Annual Meeting of Stockholders to be held M2y 2004
For Holders as of April 2, 2004

The undersigned hereby appoints James Voss and@aien, the proxies selected by the Company’sdofbirectors, with the powers the
undersigned would possess if personally presedtyath full power of substitution, to vote at theual Meeting of Stockholders of
PORTFOLIO RECOVERY ASSOCIATES, INC. to be held MH, 2004 and at any adjournments thereof, on th@fimg proposals:

1. Election of Directors Nominees 1. David Robert: 2. William Brophey

2. Approval of the Companys Amended and Restated 2002 Stock Option Plan an@@4 Restricted Stock Plan

3. Ratification of Independent Auditors Independent Auditol PricewaterhouseCoopers LI

The proxies named above are also authorized toindteeir discretion with respect to other mattiat properly come before the Annual
Meeting or any adjournment of the Annual Meeting.d& April 16, 2004 (the date of this mailing), Bolio Recovery Associates, Inc. does
not know of any such other matters to be preseatéite Annual Meeting.

You are encouraged to specify your choices by mgritie appropriate boxes, SEE REVERSE SIDE. Yoareshcannot be voted unless you
sign, date and return this card, or vote your shbyeusing either of the means described on thersevside, each. The signer hereby revokes
all proxies heretofore given by the signer to \aiteaid meeting or any adjournments thereof. Byisgythis proxy card, you acknowledge
receipt of the Notice of Annual Meeting of Stockiiels to be held on May 12, 2004 and the Proxy Siané dated April 16, 2004.

SEE REVERSE SIDE.




Please markx /in only one box.

When this Proxy card is properly executed, theesh&r which it relates will be voted in the mandieected herein.
The Board of Directors recommends a vote FOR the flowing three proposals:

1. The election of the above directors.

For all Nominee: Withhold Authority From All Nominee
O O

To Withhold a vote from a Specific Nominee WilNumber Here

2. The approval of the Amended and Restated Compar002 Stock Option Plan and 2004 Restricted StocKdh

FOR AGAINST ABSTAIN
O O O

3. The ratification of the selection of the Compang independent auditors: PricewaterhouseCoopers LLP
FOR AGAINST ABSTAIN
O | O
COMPANY ID:
PROXY NUMBER:

ACCOUNT NUMBER:

Signature Signature Date | plan to attend theu@lnvieetingC]
Please sign exactly as name appears hereon. daiet®should each sign. When signing as attornegutor, administrator or guardian,
please give full title as such.




