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InnerWorkings.

InnerWorkings, Inc.
600 West Chicago Avenue, Suite 850
Chicago, lllinois 60654

April 30, 2010
To Our Stockholders:

On behalf of the Board of Directors and managemaatcordially invite you to attend the annual megtof stockholders to be held
Thursday, June 24, 2010, at 10:00 a.m., centra,timthe Old Chicago Room at The Chicago ClubE84t Van Buren Street, Chicago, lllin
60605.

The following pages contain the formal notice af timnual meeting, the proxy statement and the prary. Please review this mate
for information concerning the business to be cateliat the meeting and the nominees for electatiractors.

The purpose of the meeting is to consider and vpien proposals to (i) elect nine directors who hbeen nominated for electic
(i) ratify the appointment of our independent stgred accounting firm for 2010 and (iii) transaosth other business as may properly ¢
before the meeting. In addition to the specificteratto be acted upon, there will be a report enpttogress of the Company and an opport
for questions of general interest to the stockhmslde

We are pleased to again take advantage of the ies@and Exchange Commission rule allowing comgsutd furnish proxy materials
their stockholders over the Internet. We belieet this eproxy process allows us to provide our stockholdaeth the information they ne
while lowering the costs of delivery and reduciig tenvironmental impact of our annual meeting. Cay M4, 2010, we will mail to o
stockholders a Notice containing instructions omvho access our 201Broxy Statement and Annual Report and vote onliftee Prox
Statement contains instructions on how you canasiog paper copy of the Proxy Statement and AriReport.

Whether or not you plan to attend the meeting, ywate is important and we encourage you to votenpity. You may vote your shal
via a toll-free telephone number or over the Interinstructions regarding these methods of vagirggcontained on the Notice.

We look forward to seeing you at the meeting.

Sincerely yours,

B

John R. Walter Eric D. Belcher
Chairman of the Boar: Chief Executive Officer, President and Direc
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InnerWorkings.

600 West Chicago Avenue, Suite 850
Chicago, lllinois 60654

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 24, 2010
April 30, 2010

The Stockholders of InnerWorkings, Inc.:

Notice is hereby given that the annual meetingtotlsholders of InnerWorkings, Inc., a Delaware awgtion (the “Company”)will be
held on Thursday, June 24, 2010, at 10:00 a.mtraldime, in the Old Chicago Room at The ChicadabC81 East Van Buren Street, Chice
lllinois 60605, for the following purposes:

1. To elect nine directors of the Company to servd the 2011 annual meeting of stockholders or uhiir respective success
are elected and qualifie

2. To ratify the appointment of Ernst & Young LLP &®tindependent registered public accounting firmtlie Company for tt
fiscal year ending December 31, 2010;

3. To transact such other business as may properlg dmfore the annual meeting and any adjournmepbstponement therec
These items of business, including the nomineedifector, are more fully described in the proxgtement accompanying this notice.

The Board of Directors has fixed the close of besgon April 27, 2010 as the record date for detengy the stockholders entitled
notice of and to vote at the annual meeting andaaijiyurnment or postponement thereof.

All stockholders are cordially invited to attencethnnual meeting in person. However, whether oryoot plan to attend the ann
meeting in person, we urge you to vote your sheigethe tollfree telephone number or over the Internet, asriestin the enclosed materi
If you submit your proxy and then decide to attéhd annual meeting to vote your shares in person, may still do so. Your proxy
revocable in accordance with the procedures s#t fiorthe proxy statement. Only stockholders obrdas of the close of business on April
2010 are entitled to receive notice of, to attend @ vote at the meeting. We look forward to sgeiou at the annual meeting.

By Order of the Board of Directors,

B.N.Q(

Joseph M. Busky
Chief Financial Officer and Secreta
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Important Notice Regarding the Availability of Proxy Materials for the Annual Shareholders Meeting tobe held on June 24, 2010.

This communication presents only an overview of thenore complete proxy materials that are availabled you on the Internet. W¢
encourage you to access and review all of the imgant information contained in the proxy materials before voting.

This Proxy Statement and the 2009 Annual Report aravailable at: http:// www.proxyvote.com

If you want to receive a paper or email copy of these documents you must request orighere is no charge to you for requesting
copy. Please make your request as instructed belam or before June 10, 2010 to facilitate timely dilery.

To request  material: Internet: http://investor.inwk .com/contactus.cfm _;  Telephone: 1-888-208188; ol
*Email: investor@inwk.com

**|f requesting material by e-mail, please send a lank e-mail with the 12-digit Control# (located on page 3 of the Notice) ithe
subject line.

Please call 1-888-201-8188 if you need directiorssthe Annual Shareholders Meeting.

NEW VOTING RULES IN 2010 — PLEASE READ:

Your vote has never been more important. Due to thaew voting rules, you nhow must vote your shares iarder for your shares tc
count toward the election of directors. Your bank o broker may no longer vote your shares for you wihout your instruction. Therefore,
stockholders are urged to submit a proxy with theirvoting instructions as promptly as possible, whetr or not they intend to attend the
Annual Meeting in person. Record holders of InnerWeokings shares as of the record date may submit theiproxies with voting
instructions by using a tollfree telephone number (within the U.S. or Canada)rothe Internet. Instructions for using these converent
services are set forth in the Proxy Statement.
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InnerWorkings.

600 West Chicago Avenue, Suite 850
Chicago, lllinois 60654

PROXY STATEMENT

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

This proxy statement and enclosed proxy card amegbfirnished commencing on or about May 14, 20i0cénnection with tF
solicitation by the Board of Directors of InnerWaorgs, Inc., a Delaware corporation (the “CompariinherWorkings,” or “us”),of proxies fo
use in voting at the 2010 annual meeting of stoltérs, to be held at The Chicago Club, 81 East Baren Street, Chicago, lllinois 60605
Thursday, June 24, 2010, at 10:00 a.m., centrad,timthe Old Chicago Room. Any proxy given purduansuch solicitation and receivec
time for the annual meeting will be voted as spedifn such proxy. If no instructions are givenpxies will be voted=OR the election of th
nominees listed below under the caption “PROPOSAOSBE VOTED ON — Proposal 1: Election of Direct8r&OR the ratification of th
appointment of Ernst & Young LLP as independentiféed public accountants for the Compasyiscal year ending December 31, 2010, a
the discretion of the proxies named on the proxsd.cavith respect to any other matters properly ptdaubefore the meeting and
adjournments thereof (collectively, the “Propospl&hy proxy may be revoked by providing written netito the Secretary of the Compan
any time prior to the voting thereof, by submitt@mgubsequent proxy or by attending the annualingeahd voting in person.

Information about this Proxy Statement

We are sending the proxy materials because the GoygpBoard is seeking your permission (or proxy) tteewmour shares at the ann
meeting on your behalf. This proxy statement prissagriormation that is intended to help you in t@ag a decision on voting your share:
common stock. Only stockholders of record at tleselof business on April 27, 2010, the record date entitled to vote at the meeting. A
April 27, 2010, there were 46,101,513 shares ofrnomstock outstanding and entitled to vote, wittheshare entitled to one vote. We hav
other voting securities.

Information about Voting

If your shares of common stock are held in your @ayou can vote your shares on matters presentds @nnual meeting or by pro
There are two ways to vote by proxy:

1. By Telephone— Stockholders can vote by telephone by calli-80(-57¢-1639 and following the instructions on the pr
card; or

2. By Internet— You can vote over the Internetwww.proxyvote.corby following the instructions on the proxy ca

You may revoke your proxy at any time before iexercised by (1) providing written notice to thec@tary of the Company, Joseph
Busky, (2) providing a proxy with a later date,(8) voting in person at the annual meeting. Youewsill be confidential except (a) as may
required by law, (b) as may be necessary for thafgamy to assert or defend claims, (c) in the casecontested election of director(s) or (c
your express reque:

If your shares are held in a stock brokerage adoouhy a bank or other nominee, you are considéredeneficial owner of shares
in “street nam” and these proxy materials are being forwarded tobyoyour
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broker, bank or nominee who is considered the stolder of record with respect to those shares.h&seneficial owner, you have the rigk
direct your broker, bank or nominee on how to \artd are also invited to attend the annual mee8trget name stockholders should checl
voting instruction cards used by their brokers @mimees for specific instructions on methods ofngtIf your shares are held in street ne
you must contact your broker or nominee to revadar yproxy.

In order to carry on the business of the meeting,must have a quorum. This means that stockholépresenting at least 50% of
common stock issued and outstanding as of the detate must be present at the annual meeting r éitheerson or by proxy, for there to b
quorum at the annual meeting. Abstentions and Ibroke@votes are counted as present for purposes of esttelg a quorum but are t
considered “present” for purposes of voting on nautine matters. A broker norste occurs when a broker or other nominee holdirges fc
a beneficial owner does not vote on a particulappsal because the broker or nominee does notdisgeetionary voting power and has
received instructions from the beneficial owner.

The Company considers Proposal 1: election of threca “non-routine’matter. A bank, broker or nominee cannot vote wit
instructions on non-routine matters, and therefbege may be broker naretes on Proposal 1. The Company considers Progosatificatior
of the appointment of Ernst & Young LLP as indepamdcertified public accountants a “routinefatter. A bank, broker or nominee r
generally vote on routine matters when they haveébaen provided specific voting instructions frdme street holder. Therefore, no broker non-
votes are expected to exist in connection with qroposal.

For additional information on director electionesesSPROPOSALS TO BE VOTED ON — Proposal 1: Electidmirectors”later in thit
proxy statement. As the number of director nomineesqual to the number of directors to be elected,number of shares voted “fos”
director must exceed the number of votes cast tegfathat director for the director to be electedserve a ongear term expiring at the 20
annual meeting of stockholders. Abstentions an#daraonvotes will have no effect on the election of dimest For a stockholder to nomin
an individual for director at the 2011 annual magtithe stockholder must follow the proceduresioedl later in this proxy statement under
caption “OTHER INFORMATION — Stockholder Proposé#ds the 2011 Meeting.Stockholders may also designate a director nontimdse
considered by the Board for recommendation to tbekbolders at the 2011 annual meeting by followtimg procedures outlined later in 1
proxy statement under the caption “BOARD OF DIREGISDAND CORPORATE GOVERNANCE -Meetings and Committees of the Bc
of Directors — Nominating and Corporate GovernaGoenmittee.”

The ratification of the independent registered fuatcounting firm requires the favorable vote ahajority of the shares present, e
by proxy or in person, and entitled to vote. Absitars will have the same effect as a vote agalmstd matters because they are consi
present and entitled to vote, but are not voted.

Only stockholders, their proxy holders and our tediguests may attend the meeting. If you plaritemd, please bring identification a
if you hold shares in street name, bring your bankroker statement showing your beneficial ownigrsii Company common stock in orde
be admitted to the meeting.
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PROPOSALS TO BE VOTED ON

Proposal 1: Election of Directors
Nominees

At the annual meeting, the stockholders will eleitte directors to serve until the 2011 annual nmgetif stockholders or until thi
respective successors are elected and qualifietesemrmarked otherwise, proxies received will beegotFOR” the election of the nit
nominees named below.

Assuming a quorum is present, the nine nomineesviag the highest number of affirmative votes b&es entitled to be voted for th
will be elected as directors of the Company. Stotddrs are not entitled to cumulate votes in theet@n of directors. All nominees he
consented to serve as directors, if elected. If mmyinee is unable or unwilling to serve as a direat the time of the annual meeting,
persons who are designated as proxies intend & uotheir discretion, for such other personany, as may be designated by the Boa
Directors. As of the date of this proxy stateméme, Board of Directors has no reason to believeahg of the director nominees named be
will be unable or unwilling to serve as a diredfaglected.

The Company believes that its Board, as a wholeylshencompass a range of talent, skill, divergperience and expertise enablir
to provide sound guidance with respect to the Cawgaoperations and interests. In addition to codesng a candidate’ background
experience and accomplishments, candidates arewedliin the context of the current compositionhaf Board and the evolving needs of
businesses. Although the Company does not havenaafgolicy with regard to the consideration of elisity in indentifying candidates, 1
Nominating and Corporate Governance Committeeestrte nominate candidates with a variety of comglitary skills so that, as a group,
Board will possess the appropriate level of talskit)s and expertise to oversee the Compaityisinesses. The Company regularly assess
size of the Board, whether any vacancies are eggetiie to retirement or otherwise, and the neegdoticular expertise on the Board. °
Company’s policy is to have at least a majorityparfectors qualify as an “independent directarider defined in the rules of the Nasdaq Gl
Market.

The Nominating and Corporate Governance Committeéss candidates with strong reputations and expeién areas relevant to
strategy and operations of the Companigusinesses, particularly industries and growtimsats that the Company serves, as well a:
geographic markets where it operates. Each of ¢inginmees for election as a director and each ofctipanys current directors holds or |
held senior positions in complex organizations had operating experience that meets this objectivajescribed below. In these positi
they have also gained experience in core manageskiist such as strategic and financial planniinggncial reporting, corporate governar
risk management and leadership development. Eachuofdirectors also has experience serving on Isoafddirectors or trustees ¢
committees of other companies.

The Nominating and Corporate Governance Commitise lzelieves that each of the nominees and cudieettors has the experien
expertise, integrity, sound judgment and abilityetlgage management in a collaborative fashion lteatively comprise an effective Board.
addition, the Nominating and Corporate Governanoen@ittee believes that each of the nominees anckmudirectors are committed
devoting significant time and energy to servicatlmBoard and its Committees.

3
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The names of the current directors, the directoninees, their ages as of April 30, 2010, their eenployment or principal occupati
the names of other public companies for which thi@yently serve as a director or have served aseatdr within the past five years, and tl
period of service as an InnerWorkings directorsaeforth below:

Name Age Position
John R. Walter(1)(2)(¢ 63 Chairman of the Board and Director Nomir
Eric D. Belchel 41  Chief Executive Officer, President and Director &icector Nominee
Peter J. Barris(1)(2)(¢ 58 Director and Director Nomine

Sharyar Baradaran(1)(2)( 42 Director and Director Nomine

Jack M. Greenberg(2)(: 67 Director and Director Nomine

Linda S. Wolf(2)(3) 62 Director and Director Nomine

Eric P. Lefkofsky(2)(3 40 Director and Director Nomine

Charles K. Bobrinskoy(1)(z 50 Director and Director Nomine

Adam J. Gutsteil 47 Director Nominee

Steven E. Zuccarir 53 Director

(1) Member of our Audit Committet
(2) Member of our Compensation Committ
(3) Member of our Nominating and Corporate Governanae@ittee.

There are no family relationships among any of tlrectors or executive officers of the Company. Bgard of Directors hi
affirmatively determined that seven of our curreirie directors, Messrs. Walter, Barris, Baradafareenberg, Lefkofsky, Bobrinskoy &
Ms. Wolf are “independent directors” as definedha rules of The Nasdaq Global Market.

John R. Waltehas served as our n@xecutive Chairman of the Board since May 2004c&iDecember 1997, Mr. Walter has beer
Chairman, President and Chief Executive OfficeAshlin Management Company, a private investmemt.fiMr. Walter served as Presid
and Chief Operating Officer of AT&T Corporation, publicly-traded global telecommunications company, from @eto1996 until hi
retirement in July 1997, and from 1989 to 1996,skeved as Chairman, President and Chief Executifiee® of R.R. Donnelley & Sor
Company, a publiclyraded global printing company. Mr. Walter is aedtor of Manpower, Inc., VascoData Security Intéoral, Inc., Ech
Global Logistics, Inc. He is also a trustee of Karestern University, a director of Northshore Umdity Health Systems and the Steppen
Theatre. He holds a bachelor’s degree from Miamvéhsity of Ohio.

Eric D. Belcherhas served on our Board and as our Chief Exec@ifficer since January 2009. Prior to his appointtmenChie
Executive Officer, Mr. Belcher served as our Prestdsince April 2008 and our Chief Operating Offite@m December 2006 to Decem
2008. From May 2005 to December 2006, Mr. Belchewed as our Executive Vice President of Operatidhis Belcher served as Ch
Operating Officer from March 2003 to June 2005 asdChief Financial Officer from April 2001 to Mar@003 of MAN Roland Inc., a printir
equipment manufacturer and distributor. From 19852000, he led project teams at Marakon Associaasjnternational managem
consulting firm. Mr. Belcher holds a bachekdegree from Bucknell University and a MasterBusiness Administration from the Univers
of Chicago Booth School of Business. He currergiwas on the Advisory Board for the Polsky CenterEntrepreneurship at Chicago Booth.

Peter J. Barrishas served on our Board since January 2006. MrisBaas elected pursuant to voting rights grantetléw Enterpris
Associates, a venture capital firm focused on teldgy, under our voting agreement, which was teat@d upon the closing of our init
public offering in August 2006. Since 1999, Mr. Barhas been the Managing General Partner of Neterfise Associates where
specializes in information technology
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investing. Mr. Barris also serves on the board ioéadors of Vonage Holdings Corp., Echo Global lstigs, Inc. and Neutral Tande
Mr. Barris is a member of the board of trusteesthaf University of Virginia, College Foundation, thmard of trustees, Northwest
University; and board of overseers, Tuck SchooDattmouth College. He received a Masters in Busingdministration from Dartmou
College and a Bachelor of Science in ElectricaliBegring from Northwestern University.

Sharyar Baradararhas served on our Board since May 2006. Mr. Baeadaras elected pursuant to voting rights grantetheécforme
holders of our Series D preferred stock under aing agreement, which was terminated upon theirgjosf our initial public offering i
August 2006. Mr. Baradaran has served as ChiefixecOfficer and chairman of BaradaranVenturgsiiwately held investment fund loca
in Los Angeles, California, since April 2001. Mraidaran currently serves on the board of directoisseveral technolog
companies, ISENSIX Inc and NuRx pharmaceuticals XRWOB). Mr Baradaran is actively involved and is tbe board of the Israel Stud
Program at UCLAS International Institute and the Public SchookSces program, designed to benefit 12,000 undedstueents annually
grades 1 to 3 and their teachers”.

Jack M. Greenbertpas served on our Board since October 2005. Mre@rerg currently serves as the Chairman of The &iMes&inior
Company. Mr. Greenberg retired as Chairman andf@hHiecutive Officer of McDonald’s Corporation, algicly-traded global food servi
retailer, at the end of 2002. He had served as Melis Chairman since May 1999 and as its Chief ExeeuBificer since August 19¢
Mr. Greenberg served as McDonald’s President frargust 1998 to May 1999, and as its Vickairman from December 1991 to August 1'
Mr. Greenberg also served as Chairman, from Octd®®6, and Chief Executive Officer, from July 199, McDonalds USA unti
August 1998. He is a member of the American Insitaf Certified Public Accountants, the lllinois EFSociety and the Chicago E
Association. Mr. Greenberg is a director of Thesfdte Corporation, Hasbro, Inc. and Manpower Ine.itlalso a member of the boarc
trustees of DePaul University where he served as ®aairman, The Institute of International EdumatiThe Partnership of New Communi
Chicago Metropolis 2020, the Field Museum and the&o Community Trust. Mr. Greenberg is a gradw&t®ePaul Universitys School ¢
Commerce and School of Law. On April 9, 2010, tleaml of Directors elected Mr. Greenberg, subjedtisoreelection to serve an additic
one-year term at the annual meeting, to serve ag@an of the Board effective June 24, 2010 follogvihe annual meeting.

Linda S. Wolhas served on our Board since November 2006. M4t iired as Chairman and Chief Executive OffiogéilLeo Burnet
Worldwide, a global advertising agency, in Aprild® She had served as Leo Burnett Worldwadehairman and Chief Executive Officer si
January 2001 and as its Chief Executive Officemfiduly 1996 to December 2000. From March 1992 te 1996, she was an Executive \
President responsible for Business Developmenteat Burnett USA. Ms. Wolf is a director of Wislart Stores Inc. and a trustee of J¢
Funds. She is also a member of the board of treisie¢he Field Museum, ChildresiMemorial Hospital, Off the Street Club, The Clgic
Council on Global Affairs and the Partnership faviCommunities. Ms. Wolf holds a bachelor’s dedree Ohio Wesleyan University.

Eric P. Lefkofskyhas served on our Board since August 2008. Mr. dfsiy is a founder of InnerWorkings. He is currgritie Preside!
of Blue Media, LLC, a Chicagbased private equity and consulting firm focusedapplied technology. He is also a founder and threof
several other firms, including Echo Global Logistidnc., an technologgnabled transportation and logistics outsourcingy,fiMediaBank
LLC, a leading provider of integrated media procueat technology, and Groupon, an online collecsistion website. Mr. Lefkofsky serves
the board of directors of ChildrenMemorial Hospital, the board of trustees of thepBenwolf Theatre, the board of trustees of theddm o
Contemporary Art of Chicago, the board of trustee$he Art Institute of Chicago the board of tresteof the Lefkofsky Family Foundati
and the Board of trustees of the Lights of InnaaiGroup. He was also a member of the Chicago Zig@pic Committee. Mr. Lefkofsky
the author ofAccelerated Disruptionand a guest professor at Northwestern Univessitiellogg Graduate School of Managem
Mr. Lefkofsky holds a bachel®’degree from the University of Michigan and a duoctor degree from the University of Michigan 1
School.
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Charles K. Bobrinskohas served on our Board since August 2008. Mr. iBskoy is currently Vice Chairman, Director of Rasgh a
Ariel Investments, a global financial institutioAdditionally, he is a CdRortfolio Manager of Ariel Focus Fund, a concemgaportfolic
investing in mid-tolarge cap companies. Prior to Ariel, Mr. Bobrinskgpent 21 years as an investment banker at Sal@rathers, a glob.
financial institution, and its successor compangigédup, a global financial institution, where held many leadership positions, most rece
Managing Director and Head of North American Inugstt Banking Branch Offices. In addition to his Wwat Ariel, Mr. Bobrinskoy serves
the boards of the Museum of Science and IndusteyRébida Childress’ Foundation, the Big Shoulders Fund, the JuveRietective
Association and Duke University’s Library Board. Helds a bachelos’ degree from Duke University and a Masters in Bess Administratic
from the University of Chicago.

Adam J. Gutsteifs President, Chief Executive Officer, and a menddahe Board of Directors of Diamond Management&chnolog
Consultants, Inc., a publicly traded global managetmand technology consulting firm. Prior to becognChief Executive Officer in Api
2006, Mr. Gutstein was President of the Diamond Mgmment & Technology Consultants. Mr. Gutstein Ibesn a director of the comps
since 1999 and has held various leadership positimcluding Managing Director of International @gtsons where he oversaw activitie:
Europe, Asia, and Latin America. Mr. Gutstein janBiamond Management & Technology Consultants &8ca President and Partner
1994. From July 1998 to April 2000, he served agefCOperating Officer. Mr. Gutstein is also a membéthe Board of Directors of BF
Management Services, Inc., and serves on the lofdrdstees of the Committee for Economic Developim&/ashington, D.C., on the Boi
of Directors of the Executive€lub of Chicago, and on the Business Leadership@ad WorkforceChicago2.0. Mr. Gutstein is runniiog
election as director at the annual meeting.

Steven E. Zuccaririias served on our Board since May 2006 and asGtiegrman of the Board since January 2009. Mr. Zuccservel
as our Chief Executive Officer from November 200ecember 2008. From September 2003 to Novemli#, 2 was the President of
Global Solutions business unit at R.R. Donnelleys&s Company, a publiclyaded global printing company, and from JanuarQe
September 2003, he served as President of theoGaaRetail business unit. Mr. Zuccarini joined RBonnelley in 1979. Mr. Zuccarini is t
Chairman of the Board of the Chicago Youth Censmid serves on the board of directors of the DiMatketing Education Foundatic
Mr. Zuccarini holds a bachela’degree from Northwestern University. Mr. Zuccarénot running for reelection as director at #menua
meeting.

Required Vote

Directors are elected by a plurality of the votéthe shares present in person or by proxy at timei@ meeting and entitled to vote on
election of directors. To be elected, a directanimee must receive more “FOR” votes than “AGAINS/Btes.

Recommendation of the Board of Directors
THE BOARD RECOMMENDS A VOTE “FOR” THE ELECTION OF A LL NOMINEES NAMED ABOVE.

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

Ernst & Young LLP has served as the Comparngtependent registered public accounting firneesillarch 2006 and has been appoi
by the Audit Committee to continue as the Compsangtlependent registered public accounting firmthar fiscal year ending December
2010. In the event that ratification of this sei@atis not approved by a majority of the sharesahmon stock of the Company represent:
the annual meeting in person or by proxy and eatitb vote on the matter, the Audit Committee drelBoard of Directors will review t|
Audit Committee’s future selection of an indepertdegistered public accounting firm.

6
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Representatives of Ernst & Young LLP will be prdsanthe annual meeting. The representatives valehan opportunity to make
statement and will be available to respond to gmiate questions.

Required Vote

The affirmative vote of the holders of a majorifytile Companys common stock present at the annual meeting sopeosr by proxy ar
entitled to vote on this proposal is required tprape the ratification of the appointment of Er&sYoung LLP as the Company’'independe
registered public accounting firm for the curreatél year.

Recommendation of the Board of Directors

THE BOARD RECOMMENDS A VOTE “FOR” RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LL P AS
THE COMPANY’ S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR THE FISCAL YEAR ENDING
DECEMBER 31, 2010.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Board Leadership Structure

Our Board of Directors is led by an independenti@han, John R. Walter. On April 9, 2010, the BoafdDirectors elected Jack
Greenberg, subject to his reelection to serve alitiadal oneyear term at the annual meeting, to serve as Chairofi the Board effecti
June 24, 2010 following the annual meeting. Mr.€Bieerg is also considered independent.

We believe that the current Board leadership strecfor the Company is appropriate in light of ttiferences between the roles
Chairman of the Board and Chief Executive OfficEhe Chief Executive Officer is responsible for seftthe strategic direction of t
Company and for the day-ttay leadership and performance of the Company, egsethe Chairman of the Board provides guidanahe
Chief Executive Officer, is responsible for chajfiBoard meetings, advising on agenda topics andiadvon corporate governance mati
Furthermore, this structure enhances the accolityabi the Chief Executive Officer to the boarddastrengthens the boasdindependent
from management. We have had this leadership steisince inception.

Board of Directors Role in Risk Oversight

Our Board of Directors, through its three commateleas an advisory role in risk oversight for thenfpany. Company managem
maintains primary responsibility for the risk maeagent of the Company. The current trends towarceased regulation and litigation, as \
as recent macreeonomic challenges, among other things, maketiemely difficult to predict the type and magnituderisks facing th
Company. In spite of this unpredictability, the Bibaelies on the representations of managemengxteznal audit of the financial informati
the Company’s systems of internal controls, the @amy’s insurance advisors, and the historically congemygractices of the Company
provide comfort on the Company’s ability to mandtgerisks. Management’s discussion of current faktors are set forth in the Compasny’
Annual Report on Form 10-K for the fiscal year esh@ecember 31, 2009.

Meetings and Committees of the Board of Directors

During fiscal 2009, the Board of Directors (the ‘@d”) held five meetings. During fiscal 2009, each divectttended at least 75% of
aggregate of the total number of meetings of tharBteld during the period in which he or she wdgector and the total number of meeti
held by all of the committees of the Board on whiehor she served. The Board has an Audit Commi€eompensation Committee ar
Nominating and Corporate Governance Committee. BAchese committees was formally established igust 2006 in connection with 1
Companys initial public offering and operates under a ternitcharter adopted by the Board of Directors. @nil®, 2010, the Board voted
create an Executive Committee effective June 2402@nd effective June 24, 2010, elected Mr. Wakiabject to his reelection to serve
additional oneyear term at the annual meeting, to serve as Chairaf the Executive Committee. Also effective J@4e 2010, the Boa
elected Linda S. Wolf to serve as Chairman of tieenihating and Corporate Governance Committee ahd Bo Walter to serve as Chairn
of the Compensation Committee, subject to thegleetion to serve an additional one year termeatitimual meeting.

Audit Committee. The Audit Committee consists of Charles K. Boskoy, John R. Walter, Peter J. Barris and ShaBamadarat
Charles K. Bobrinskoy serves as the chairman of Audit Committee. The Audit Committee is composddinnependent noemploye:
directors and is responsible for, among other thimgupervising internal audit and reviewing intérfinancial controls and accounti
principles to be employed in the preparation andere of our financial statements. In addition, thedit Committee has authority to eng.
public accountants to audit our annual financiateshents and determine the scope of the audit tsmbertaken by such accountants. Ch
K. Bobrinskoy is our Audit Committee financial expender the SEC rule implementing Section 404h&f Sarbane®xley Act of 200z
During fiscal 2009, the Audit Committee held sixatings.
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Compensation Committee. The Compensation Committee consists of Lind&/8lf, John R. Walter, Jack M. Greenberg, Pet&airis
Eric P. Lefkofsky, Charles K. Bobrinskoy and SharBaradaran. Jack M. Greenberg serves as the dmaiofhour Compensation Committ
The Compensation Committee is composed of indepgnamemployee directors and is responsible for, amohgrathings, reviewing ai
approving compensation of our Chief Executive @ffiand our other executive officers. Additionallye Compensation Committee revic
and recommends to our Chief Executive Officer dmel Board policies, practices and procedures rglatnthe compensation of manage
employees and the establishment and administraficartain employee benefit plans for managerigbleyees. The Compensation Commi
has the authority to administer our Stock IncenfNan, and advise and consult with our officersaardong managerial personnel policies.
Compensation Committee did not engage a compensatinsultant in 2009. See “EXECUTIVE AND DIRECTOROMPENSATION—
Compensation Discussion and Analysis” section @ firoxy statement for discussion of the Compangtocesses and procedures
considering and determining executive and directimpensation. During fiscal 2009, the Compensaiommittee held five meetings.
April 9, 2010, the Board elected Mr. Walter, sulbjex his reelection to serve an additional geer term at the annual meeting, to sen
Chairman of the Compensation Committee, effectivee4, 2010.

Nominating and Corporate Governance Committeélhe Nominating and Corporate Governance Coremitbnsists of John R. Wal
Linda S. Wolf, Jack M. Greenberg, Peter J. Baffis¢ P. Lefkofsky and Sharyar Baradaran. John Rlt&Waerves as the chairman of
Nominating and Corporate Governance Committee. Nominating and Corporate Governance Committee isposed of independent r-
employee directors and is responsible for, amohgrahings, assisting the Board with its respotiti#s regarding:

. the identification of individuals qualified to bete directors

. the selection of the director nominees for the rmextual meeting of stockholde

. the selection of director candidates to fill angamacies on the Boar

. the performance, composition, duties and respdit&biof the Board and the committees of the Bp
. succession planning for the Chief Executive Offieard

. the operation of the Board with respect to corgogatvernance mattel

In evaluating and determining whether to nominataadidate for a position on the Companfoard, the Nominating and Corpol
Governance Committee will consider the candidaf@ofessional ethics and values, relevant managemeerience and a commitmen
enhancing stockholder value. The Company regulasbesses the size of the Board, whether any vasaare expected due to retiremer
otherwise, and the need for particular expertisetten Board. Candidates may come to the attentiothef Nominating and Corpor:
Governance Committee from current Board membeogkhbblders, professional search firms, officerotirer persons. The Nominating i
Corporate Governance Committee will review all ddates in the same manner regardless of the sairoecommendation. During fisc
2009, the Nominating and Corporate Governance Cot@enheld four meetings. On April 9, 2010, the Bbalected Ms. Wolf, subject to |
reelection to serve an additional oyear term at the annual meeting, to serve as Chairaf the Nominating and Corporate Govern:
Committee, effective June 24, 2010.

The Nominating and Corporate Governance Committé# eonsider stockholder recommendations of canislawhen th
recommendations are properly submitted. Any stolddrarecommendations which are submitted undercthteria summarized above sho
include the candidate’name and qualifications for Board membership simolild be addressed to Joseph M. Busky, Corportectary
InnerWorkings, Inc., 600 West Chicago Avenue, S886, Chicago, lllinois 60654.

For purposes of potential nominees to be considatelde 2011 annual stockholdemséeting, the Corporate Secretary must receivi
information no earlier than February 24, 2011 aadater than the close of business on March 261 2bilaccordance with the procedure
the Company’s by-laws. The notice must set forth tandidates name, age, business address, residence addriesfgb occupation ¢
employment, the number of shares beneficially owmethe candidate and information that would beunegl to solicit a proxy
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under federal securities law. In addition, the e®tinust include the stockholdemame, address and the number of shares bergfimiahec
(and the period they have been held).

The Company has not paid a third party a fee totiffe evaluate or assist in identifying potenti@mminees for director.

Governance Documents

All of the Company’s current committee charters awailable atwww.inwk.comin the “Investor Center” under the linkCbrporat
Governance.”

Compensation Committee Interlocks and Insider Partipation

None of the members of our Compensation Committeees, or has at any time served, as an officemguloyee of us or any of ¢
subsidiaries. None of our executive officers hasestas a member of the Compensation Committeether committee serving an equiva
function, of any other entity, one of whose exeamibfficers served as a member of our Compens&amnmittee.

Communications with Directors

The Board has established a process to receive oainations from stockholders. Stockholders and roierested parties may cont
any member (or all members) of the Board, or the-management directors as a group, any board conemitteany chair of any su
committee by mail. To communicate with the Boamly andividual directors or any group or committdedoectors, correspondence shoult
addressed to the Board or any such individual threcor group or committee of directors by eithame or title. All such corresponde
should be sent “c/o Joseph M. Busky, Corporateedas” at 600 West Chicago Avenue, Suite 850, Gjocdlinois 60654.

All communications received as set forth in thecpding paragraph will be opened by the Corporatee®ary for the sole purpose
determining whether the contents represent a medsagur directors. The Corporate Secretary withird copies of all correspondence t
in the opinion of the Corporate Secretary, death whe functions of the Board or its committeeghat he otherwise determines requires
attention of any member, group or committee ofRBbard.

Attendance at Annual Meeting

Directors are encouraged, but not required, tondtteur annual stockholdersheeting. Messrs. Belcher, Greenberg and Bobrir
attended the 2009 Annual Meeting of Stockholders.

10
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STOCK OWNERSHIP

Security Ownership of Certain Beneficial Owners andManagement

The following table sets forth certain informaticegarding the beneficial ownership of our commarlstas of April 27, 2010 (except

indicated below) by:

. all persons known by us to own beneficially 5% arenof our outstanding common sto

. each of our directors and director nomine
. each of the named executive officers listed

in

FEXECUTIVE AND DIRECTOR COMPENSATIOM— Executive

Compensatio— Summary Compensation Ta” section of this proxy statement; a

. all of our directors and executive officers as augr.

Unless otherwise indicated, the address of eaclefioéal owner listed below is c/o InnerWorkings,cIln600 West Chicago Aveni

Suite 850, Chicago, Illinois 60654.

Name and Address

CERTAIN BENEFICIAL OWNERS (not including directors and

executive officers):
Richard A. Heise, Ji
Entities affiliated with New Enterprise Associa
c/o New Enterprisi
Associates 1119 St. Paul Street
Baltimore, MD 2120z
Wells Fargo and Compar
420 Montgomery Street
San Francisco, CA 941(
Riverbridge Partners LL¢
801Nicollet Mall, Suite 600
Minneapolis, MN 5540:
William Blair & Company, L.L.C.
222 West Adams
Chicago, IL 6060¢

DIRECTORS, DIRECTOR NOMINEES AND NAMED EXECUTIVE

OFFICERS:

John R. Walte

Eric D. Belchei

Jack M. Greenber

Peter J. Barri
c/o New Enterprise Associates
1119 St. Paul Street
Baltimore, MD 2120z

Sharyar Baradare
Linda S. Wolf

Eric P. Lefkofsky
Charles K. Bobrinsko
Steven E. Zuccarir
Adam J. Gutsteil
Joseph M. Busk
Jonathan M. Shee
Jan J. Sevci

Ryan G. lrwin

All directors and executive officers as a group f&2sons

Number of Approximate
Shares
Beneficially Percent of
__Owned(1) _ Class(1)
6,459,901(2) 14.(%
7,127,06(3) 15.5%
5,440,681(5) 11.6%
2,683,92/(3) 5.8%
2,495,19(4) 5.4%
1,501,56/(6) 3.2%
524,06((8) 1.1%
151,427(9) *
7,167,34(10) 15.5%
737,901(11) 1.6%
74,72%12) *
3,598,63(13) 7.8%
54,44(14) *
1,735,94/(15) 3.8%
63,97: *
25,00( *
18,84: *
14,194(16) *
15,653,86(17) 34.(%
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(1)

()
3)
(4)
(5)
(6)

(7)
(8)

(9)

(10)

(11)

(12)

(13)

(14)

= |less than 19

“ Beneficial ownersh” means any person who, directly or indirectly, hashares voting or investment power with respect securit
or has the right to acquire such power within 6@sde&Shares of common stock subject to options dinatcurrently exercisable
exercisable within 60 days of April 27, 2010 aremed outstanding for computing the ownership peaggnof the person holding sl
options, but are not deemed outstanding for comgutie ownership percentage of any other persoa.nlimber of shares beneficit
owned is determined as of April 27, 2010, and teecgntages are based upon 46,101,513 shares obwumon stock outstanding as
April 27, 2010. Unless otherwise indicated, eadtldholder listed below has sole voting and invesiinp@wer with respect to the she
of common stock beneficially owned by such stocékal

Includes 4,128,316 shares owned by Old Willow RagnLLC and 1,897,417 shares owned by the Hei®& Brantor Trust, which &
both controlled by Richard A. Heise,

Based solely on Schedule 13G filed with the SeiesrEExchange Commission on February 3, 2!
Based solely on Schedule 13G/A filed with the SitiesrExchange Commission on April 12, 20
Based solely on Schedule 13G/A filed with the SiesrExchange Commission on January 21, 2

Includes options to purchase 1,484,448 shares mofran stock and 7,119 shares of restricted stockchwére exercisable within si
days of April 27, 201C

Includes options to purchase 1,723,948 sharesrofran stock, which are exercisable within sixty daf/épril 27, 2010.

Includes options to purchase 479,241 shares of amrstock and 17,409 shares of restricted stockchwhie exercisable within si
days of April 27, 201C

Includes options to purchase 126,462 shares of aymstock and 10,763 shares of restricted stockclwhre exercisable within si
days of April 27, 2010. Of these options, an opttonpurchase 50,000 shares is held for the bewéfiir. Greenbergs family
Mr. Greenberg may be deemed to have voting andslitipe power over the securities held for the liered members of his famil
Mr. Greenberg disclaims beneficial ownership oBthsecurities except to the extent of his pecuriideyest.

Includes 7,127,067 shares of common stock held &y Enterprise Associates 11, Limited Partnership.Barris is a manager of NE
11 GP, LLC, which is the sole general partner ofANFartners 11, Limited Partnership (“NEA Partnet8)1NEA Partners 11 is the s
general partner of New Enterprise Associates 1rhjted Partnership (“New Enterprise Associates 1th§, direct beneficial owner of t
securities. Mr. Barris disclaims beneficial ownepsbf the securities held by New Enterprise Asstasall, except to the extent of
pecuniary interest. Includes 838 shares held bgd?ds, LLC. Peter J. Barris is a member of PJ Batil C and may be deemed to h
voting and dispositive power over the shares. MurrB disclaims beneficial ownership of the shamesept to the extent of his pecuni
interest. Also includes 2,213 shares held by Nevefpnise Associates LLC (“NEA LLC"Mr. Barris is a member and director of N
LLC. He disclaims beneficial ownership of the slsasxcept to the extent of his pecuniary interes¢éoAncludes, 26,462 options
purchase shares of common stock and 10,763 shiarestiicted stock, which are exercisable withixtysdays of April 27, 201C

Includes 700,682 shares of common stock held bytdradaran Revocable Trust. Sharyar Baradarar isubtee of the Trust and may
deemed to have voting and dispositive power overstiares. Mr. Baradaran disclaims beneficial ownersf these shares except to
extent of his pecuniary interest. Also includes4B@ options to purchase shares of common stocKL&r#b3 shares of restricted stc
which are exercisable within sixty days of April, Z010.

Includes options to purchase 63,962 shares of comstozk and 10,763 shares of restricted stock, waie exercisable within sixty d¢
of April 27, 2010.

Includes 3,573,734 shares held by Orange Media,, itich is controlled by Elizabeth Kramer Lefkofskkie wife of Eric P. Lefkofsk
Also includes an option to purchase 17,781 shdresramon stock and 7,119 shares of restricted stehich are exercisable within si:
days of April 27, 201C

Includes options to purchase 36,462 shares of comstozk and 10,763 shares of restricted stock, waie exercisable within sixty d¢
of April 27, 2010.
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(15) Includes options to purchase 1,723,948 sharesmfrmmn stock, which are exercisable within sixty dafgpril 27, 2010.
(16) Includes 14,193 shares of restricted stock, whsatxercisable within sixty days of April 27, 20

(17) Excludes Ryan G. Irwin, who was not an executifeers as of April 27, 2010, and Adam J. Gutstehovis not currently a director, t
is a director nominet

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act of4183quires our directors, executive officers antdéis of more than 10% of ¢
common stock to file with the SEC reports regardimgjr ownership and changes in ownership of oanroon stock. They are also require
provide us with copies of any forms they file.

Based solely on our review of the reports furnisteeds, we believe that during the last fiscal yadirreports filed by our directors &
executive officers under Section 16(a) were mantelii, except for one Form 4 filed by Joseph Deltd’fer two transactions covering
acquisition of Company common stock and the saleafipany common stock.

STOCK PERFORMANCE GRAPH

The following graph assumes $100 was invested ogudu16, 2006 in the Compasytommon stock and each of the foregoing in
and assumes reinvestment of any dividends. Thé& stace performance on the graph below is not reardlg indicative of future stock pri
performance.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

In the ordinary course of our business and in cotimie with our financing activities, we have entkiato a number of transactions v
our directors, officers and 5% or greater stockbrddAll of the transactions set forth below weppraved by our Audit Committee and by
unanimous vote of our Board of Directors. We bdi#ivat we have executed all of the transactionfosit below on terms no less favorabl
us than we could have obtained from unaffiliateddtiparties. Our Audit Committee is responsible &pproving related party transactions
defined in applicable rules promulgated by the 8&ea and Exchange Commission. Our Audit Commité@erates under a written cha
pursuant to which all related party transactioresraviewed for potential conflicts of interest siions. Such transactions must be approve
our Audit Committee prior to consummation.

Investment in Echo Global Logistics, Inc.

In February 2005, we acquired 2,000,000 sharesoafnwon stock of Echo Global Logistics, Inc. (Echa),technology enabl
transportation and logistics business process ottsg firm, for $125,000. On September 25, 2008hd&completed a one-fawo revers
stock split of all outstanding shares of its cdmtack and immediately following, recapitalized alitstanding shares into newly issued st
of common stock on approximately a one-fore basis. Echo recapitalized its outstanding abptbck in connection with its initial pub
offering. As of April 30, 2010, we owned 572,778&sts of Echo’'s common stock.

Other than Linda S. Wolf and Charles K. Bobrinskegch member of our Board of Directors has a daedfor an indirect ownerst
interest in Echo. Certain stockholders of Echo, e respective ownership interests in Echo,udet

. John R. Walter (2.6%), one of our directc

. Jack M. Greenberg (0.08%), one of our direct

. Old Willow Partners, LLC (10.2%), an entity conteal by Richard A. Heise, Ji

. Eric P. Lefkofsky (13.8%), one of our directorsraingh Blue Media, LLC, an entity controlled by Nuefkofsky and his wife
Elizabeth Kramer Lefkofsky, and Green Media, LL@ emtity controlled by Mr. Lefkofsky and Mrs. Leflsky;

. Eric D. Belcher (0.08%), our Chief Executive Offige

. Entities affiliated with New Enterprise Associat@é4.1%), of which Peter J. Barris, one of our diveg, is a partner, ar

. Sharyar Baradaran 3.2%, one of our direct

We provided print procurement services to Echo, ahdonsideration for these services Echo paichpsogimately $68,000 in 2009.

addition, Echo provided transportation servicesigan 2009. As consideration for these servicespaid Echo approximately $3.6 million
20009.

In November 2008, we entered into an agreement M&HiaBank, LLC, pursuant to which it sldases a portion of our office spac
Chicago, and pays 29% of our lease payment ancheadrexpense relating to this space. Five membessroBoard of Directors, Eric
Lefkofsky, John R. Walter, Peter J. Barris, JackGvleenberg and Linda S. Wolf, are also directorslefliaBank. In addition, a majority of 1
members of our Board of Directors have a direct@nihdirect ownership interest in MediaBank. Asisileration for the leased space,
billed MediaBank $169,470 in 2009. The agreemert tgaminated on August 15, 2009.

In August 2009, we entered into an agreement witbu@on pursuant to which it suéases a portion of our office space in Chicagd
pays $18,000 per month of our lease payment andhead expenses related to the
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space. Three members of our Board of Directors; Bri Lefkofsky, John R. Walter and Peter J. Baarg, also directors of Groupon.

addition, these members have a direct and/or iodaenership interest in Groupon. As considerafmrthis lease, we billed Groupon $81,
in 2009.

In June 2006, we entered into a supplier rebatgraro with Echo, pursuant to which Echo providesvitk an annual rebate on all frei
expenditures in an amount equal to 5%. In April200e amended the terms of the supplier rebatergnogsuch that we receive an ani
rebate on all freight expenditures in an amountétu3%, plus an additional 2% if paid within 1&yd. Under the supplier rebate program
received approximately $18,000 in rebates in 2009.
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EXECUTIVE AND DIRECTOR COMPENSATION

Executive Officers
The following table sets for the certain informaticoncerning each of our executive officers:

Name Age Position

Eric D. Belchet 41  Chief Executive Officer, President and Direc
Joseph M. Busk 42  Chief Financial Officer and Secrete
Jonathan M. Shee 36  Senior Vice President, Operatic

Jan J. Sevci 41  Chief Information Officel

Eric D. Belcher, see the section of this proxy statement entitRROPOSALS TO BE VOTED ON — Proposal No. 1 Election o
Directors.”

Joseph M. Buskiyas served as our Chief Financial Officer sincg 2008. From November 2006 to November 2007, Msiwserved ¢
Corporate Vice President, Chief Accounting Offie¢Dade Behring, Inc., a clinical diagnostics compaJpon the purchase of Dade Beh
by Siemens Healthcare in November 2007 and untie 2008, Mr. Busky assumed the role of Vice Predjd€orporate Controller for t
Siemens Healthcare Diagnostics division. Previgudlly Busky served in various roles of increasiegponsibility at Dade Behring, includ
Vice President, Treasurer, Vice President, Corpo@antroller and Vice President, Corporate PlannBefore joining Dade Behring in 19!
Mr. Busky worked in the audit function of Price Wdtouse, a global accounting firm, for nine yedns. Busky is a Certified Publ
Accountant and holds a Bachelor of Business Adrratisn in Accounting and a Masters in Business Adstration degree from Loyc
University in Baltimore.

Jonathan M. Sheahas served as our Senior Vice President of Opasasimce October 2007. Prior to joining the Company. Shea
held a senior management position at Domtar Cotjpor,aa global producer of paper. Mr. Shean selivedarious management roles v
increasing responsibilities at Domtar for over E2nrs. Mr. Shean holds a Bachelor of Business Adination in Marketing from the Univers
of Notre Dame and a Masters in Business Administndtom the University of Michigan Ross SchoolRifsiness.

Jan J. Sevcikas served as our Chief Information Officer sirmeuary 2009. From July 2007 through January 2009 S&vcik served i
the Company’s Senior Vice President of Technologg &-Commerce. In Mr. Sevci&’role as Chief Information Officer, he oversees
development and administration of patent filingsl ananages the continued growth and developmenuof®M4 technology and rela
sourcing technology. In August 1999, Mr. Sevcikridad eCorporate Printers, where he was resporfsibtee development of technology
patents. Mr. Sevcik holds a Bachelor’s of Scienegiee in Business from Regents College of the Usityeof New York.

Compensation Discussion and Analysis
Overview

This compensation discussion describes the matelgahents of compensation awarded to, earned bgaidrto each of our execut
officers who served as named executive officerénduthe last completed fiscal year. This compensadiiscussion focuses on the informa
contained in the following tables and related fodds and narrative for primarily the last complefestal year, but we also descr
compensation actions taken before or after the dastpleted fiscal year to the extent it enhances uhderstanding of our execul
compensation disclosure.

Prior to our initial public offering in August 200@ur Board (and our Board of Managers when we veelienited liability company
oversaw and administered our executive compensptimgram. The Compensation Committee currently sees the design and administra
of our executive compensation program.
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The principal elements of our executive compenagtimgram are base salary, annual cash incentoamegterm equity incentives in tl
form of stock options and restricted stock awaaodiser benefits and perquisites, ptetmination severance and acceleration of stockow@tnc
restricted stock award vesting for certain namedcative officers upon termination and/or a changecdntrol. Our other benefits &
perquisites consist of life and health insuranceefies and a qualified 401(k) savings plan, andude reimbursement for certain med
insurance and automobile payments. Our philosophy position the aggregate of these elementdeateh that is commensurate with our ¢
and sustained performance.

Compensation Program Objectives and Philosophy
In General. The objectives of our compensation programsare
. attract, motivate and retain talented and dedicaxedutive officers
. provide our executive officers with both cash aqgdity incentives to further the interests of us and stockholders, ar
. provide employees with lo-term incentives so we can retain them and provialeilgy during periods of rapid growt

Generally, the compensation of our executive offids composed of a base salary, an annual in@entmpensation award and eq
awards in the form of stock options and restrickemtk awards. In setting base salaries, the ComatiensCommittee reviews the individi
contributions of the particular executive. Annuaténtive compensation awards are granted undefmuual Incentive Plan. In addition, stc
options and restricted stock awards are grantegrdwide the opportunity for lonterm compensation based upon the performance «
common stock over time.

Competitive Market. We define our competitive market for executigent and investment capital to be the businesstachnolog
services industries. During 2009, we did assess;dmparative purposes, compensation levels angrgmts of our executives to the pract
of certain of our competitors. To date, we haveerajaged in the benchmarking of executive compemshtit we may choose to do so in
future.

Compensation Process. For each of our named executive officers, tben@ensation Committee will review and approve ireents ¢
compensation taking into consideration recommendatirom our principal executive officer (for conmgation other than his own).

Regulatory Considerations. We have designed our Annual Incentive Plarhab honuses paid thereunder may qualify as perfocera
based compensation under Section 162(m) of thenlat®evenue Code of 1986, as amended (the Cadiie textent Section 162(m) applie
us. However, we reserve the right to award comgemst¢hat is not deductible under Section 162(m§g Will consider the size and freque
of any future stock option and restricted stock mwaunder our longerm equity incentive program based on Company iadividual
performance and other market factors.

Base Salaries

In General. We provide the opportunity for our named exeeubfficers and other executives to earn a cortipetannual base sala
We provide this opportunity to attract and retaina@propriate caliber of talent for the positiongddo provide a base wage that is not subje
our performance risk. We review base salaries fmmamed executive officers annually in January ianteases are based on our perform
and individual performance. The salary of our ppat executive officer is set by our Compensaticommittee, but in accordance with
employment agreement, will not be less than $5@j0®010. Based on the other named executiveesfficontributions, our Compensat
Committee also approved increases in the annual &eary rate from 2008 to 2009 and from 2009 tbO2@ffective April 1, 2010 for Jose
M. Busky and Jonathan M. Shean. Mr. Shean’s andBusky’s specific contributions include their involvemémtand oversight of retainii
the Company’s top key accounts, adding over $50amiin new annual enterprise account revenue aadaging the Company’expenses
line with 2009’s macro-economic environment.
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The table below shows our named executive officease salary increases in the last fiscal year lamadniost recent increases, effec
April 1, 2010:

Percent Percent

Name and Principal Position 2008 2009 Increase 2010 Increase

Eric D. Belcher(1, $425,00( $500,00( 17.€% $500,00( 0.C%
Chief Executive Officer and Preside

Joseph M. Busky(z $350,00( $350,00( 0.C $380,00( 8.6%
Chief Financial Office

Jonathan M. Shee $240,00( $250,00( 4.2% $270,00( 8.C%
Senior Vice President, Operatic

Jan J. Sevci $ 3) $200,00( N/A $200,00( 0.C%
Chief Information Officel

Ryan G. Irwin(4) $ — 250,00( N/A (4) N/A

Former Executive Vice President of Se

(1) Effective January 1, 2009, Eric D. Belcher repla&¢glven E. Zuccarini as the Comp’s Chief Executive Officer. Prior to appointmer
Chief Executive Officer, Mr. Belcher served as @@mpan’s President and Chief Operating Offic

(2) Effective July 16, 2008, Joseph M. Busky replacézhhlas J. Galassi as the Comp’'s Chief Financial Officel
(3) Effective January 13, 2009, Jan J. Sevcik replatsitiP. Graver as the Compé' s Chief Information Officer
(4) Effective September 13, 2009, Ryan G. Irwin resibag Executive Vice President of Sa

Total Compensation Comparison. For 2009, base salaries accounted for apprdzlgn®4% of total compensation for the princ
executive officer and 88% on average for our otteaned executive officers.

Annual Cash Incentives

In General. We provide the opportunity for our named exeeubfficers and other executives to earn an annash incentive awai
We provide this opportunity to attract and retainappropriate caliber of talent for the position &0 motivate executives to achieve our an
business goals. We review annual cash incentivedsafar our named executive officers and other ettees annually in January or Febru
to determine award payments for the last complésadl year, as well as to establish award oppdigmfor the current fiscal year. Ann
cash incentive awards for 2009 were administerettuour Annual Incentive Plan.

Target Award Opportunities. The 2009 target opportunities under the Anrlnakntive Plan were approved by the Compens
Committee of the Board of Directors on February 2809. The 2009 management bonus award opportsiniteze based on the followi
criteria: 60% on EBITDA performance (100% pay-oaséd on annual growth of 47%) 20% on revenue gré¥if% payeut based on annt
growth of 36%) and 20% based on discretionary firacial performance, which includes targets sagitlient retention rate of 98% or hig
of top 100 accounts and organic growth of 10% ghéi. The maximum bonus awards payable under thridrincentive Plan are 2x st
target amounts. These goals were not met and coestyg no management bonuses were awarded forG@@ gerformance year, excep
Mr. Shean, who was awarded a discretionary bonug46f000 based on his contributions in maintairtimg Companys top customers a
adding over $50 million in new annualized new gmtise business.

Annual Cash Incentive Award Opportunity

Target Maximum Actual
Performance Performance Bonus Earnec
% Salary $ Amount % Target $ Amount $ Amount

Eric D. Belchei FY 200¢ 50% $250,00( 10C% $500,00( $ 0
Joseph M. Busk FY 200¢ 40% $140,00( 80% $280,00( $ 0
Jonathan M. Shee FY 200¢ 32% $ 80,00( 32% $ 80,00( $ 40,00((1)
Jan J. Sevci FY 200¢ 20% $ 40,00( 40% $ 80,00( $ 0
Ryan G. lrwin FY 200¢ 30% $ 75,00( 60% $150,00( $ 0

(1) The bonus paid to Mr. Shean was based solely o@dimepensation Committ’s discretion
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The 2010 target opportunities under the Plan wpmaved by the Compensation Committee of the BadrDirectors on February
2010. For the named executive officers, the tabgaus award is 50% of base salary for the ChietHtee Officer, 40% of base salary for
Chief Financial Officer, 32% of base salary for thenior Vice President of Operations, and 20% afebsalary for the Chief Informati
Officer, and the maximum bonus awards payable utideAnnual Incentive Plan are 2x such target antsoun

Individual Performance Goals. There were no specific individual performanoalg for 2009 incentive awards, but the Compens
Committee or the Board could exercise discretiathtake into account individual performance in deieing awards.

Discretionary Adjustments. Under the Annual Incentive Plan, the Compensa€ommittee may make reasonable adjustments
overall corporate performance goals and our acpgeformance results that may cause differences dagtwthe numbers used for
performance goals and the numbers reported inioandial statements. These adjustments may exelide a portion of both the positive
negative effect of external events that are outflidecontrol of our executives, such as naturagdess, litigation, or regulatory change
accounting or taxation standards. These adjustnmeais also exclude all or a portion of both the pesior negative effect of unusual
significant strategic events that are within thatool of our executives but that are undertaker\sit expectation of improving our lomerr
financial performance, such as restructurings, sitipns, or divestitures.

Total Compensation Comparison. For the last completed fiscal year, the anh@ius (not including any longrm cash incenti
bonus) accounted for 0% of total compensationtiergrincipal executive officer and 4% on averageofar other named executive officers
setting the target bonus amounts, our Board totk éonsideration that our named executive offidease significant equity interests in
through direct ownership of shares or prior optioants, which already provide them with performamoentives.

Long-Term Equity Incentives

In General. We provide the opportunity for our named exeeubfficers and other executives to earn a lterga equity incentiv
award. Longterm incentive awards provide employees with theeiive to stay with us for longer periods of timdich in turn provides 1
with greater stability during a period of rapid gth. In addition, we believe that these awardstheebest way to align the interests of
executives with those of our shareholders. For 2008 longterm equity incentive program consisted of grariitstock options and restrict
stock awards. For 2009, we did not award any lamgitequity incentives to our named executive officdypically, we review longerrr
equity incentives for our named executive officamnsl other executives annually in January.

In determining the amounts of equity compensatiammrded, our Compensation Committee generally censié variety of facto
including: individual performance, scope of respbitity within the organization and demonstrateddership competencies and skills. In 2
based on poor macro economic conditions, we diciwatrd equity compensation.

Stock Options. For our named executive officers, our stockiamptprogram is based on grants that are indivigua#tgotiated i
connection with employment agreements and othemtgrto our executives. We have traditionally ustatls options as a form of equ
compensation because stock options provide avekatstraightforward incentive for our executivessult in less immediate dilution of exist
stockholdersinterests and, prior to our adoption of FAS 123(R}ulted in less compensation expense for usveltd other types of equ
awards. All grants of stock options to our emplay@ere granted with exercise prices equal to oatgrethan the fair market value of
common stock on the respective grant dates. Fiscauskion of the determination of the fair markalue of these grants, see “Management’
Discussion and Analysis of Financial Condition d@elsults of Operations — Critical Accounting Polgcie- Stock-Based Compensatioin”
our Annual Report on Form 10-K.
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Our stock options have a 10-year contractual egeri@rm. In general, the option grants are alsgesuto the following posterminatior
and change in control provisions:

Event Award Vesting/Forfeiture Exercise Term
Termination by Us for Reason Other than Cause,
Disability or Death Earlier of: (1) 1 Year or (2) Remaining

Forfeit Unvested Option Perioc

Termination due to Disability or Dea Forfeit Unvestec Remaining Option Peria

Termination for Caus Forfeit Vested and Unvest: Expire

Other Terminatior Forfeit Unvestec Earlier of: (1) Remaining Option Period
(2) 30 Days from Date of Terminatic

Change in Contrc Accelerated” *

* The Compensation Committee may provide that, indhent of a change in control, any outstanding dwadhat are unexercisable
otherwise unvested will become fully vested and ediately exercisable. If there is a terminatiorewfployment, the applicable terminai
provisions regarding exercise term will apy

The vesting of certain of our named executive effitstock options is accelerated pursuant to the tefntiseir employment agreeme
in certain termination and/or change in controlrgseThese terms are more fully described in “— Eyment Agreements” and “—Potentia
Payments upon Termination or Change in Control.”

Restricted Stock Awards. Subject to the terms and conditions of the atedrand restated 2006 Stock Incentive Plan, whiehefer t
as the Plan, our Compensation Committee may, atiam®yand from time to time, grant restricted stockestricted stock units to participe
in such amounts as it determines. In addition,Gbenpensation Committee may, at any time and frone tio time, allow (or require, as
bonuses) selected employees and directors to tiefgrayment of any portion of their salary or barsusr both. A participarg’deferral will b
credited to the participant in the form of reseitstock units. Each participant who elects to nealleferral will be credited under the Plan
a number of restricted stock units equal to no thas the amount of the deferral divided by the faarket value of a share of our comr
stock on the date of the grant of the restrictedlstunits.

The grant of a share of restricted stock entithesparticipant to receive a share of our commockstgon completing a specified per
of service and/or the achievement of specific paemBnce objectives. Grants of restricted stock asdricted stock units become veste
accordance with such terms and conditions and gwurch periods as may be established by the CompemsCommittee and set forth in
applicable award agreement.

Executive Benefits and Perquisites

In General. We provide the opportunity for our named exeeubfficers and other executives to receive carfarquisites and gene
health and welfare benefits. We also offer partitigm in our defined contribution 401(k) plan. We ot match employee contributions ur
our 401(k) plan. We offer these benefits to provate additional incentive for our executives andrémain competitive in the gene
marketplace for executive talent. For the last deteg fiscal year, we provided the following perabhenefits and perquisites to our nai
executive officers:

Executive Benefit Description

Reimbursed Car Payments Certain executives are reimbursed for their autdladbase
payments

Reimbursed Medical Insurance Premit We reimburse certain executives for their medisalirance

premium paymentt
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Total Compensation Comparison.For 2009, personal benefits and perquisiteswated for approximately 6% of total compensation
the principal executive officer and 9% on averageolr other named executive officers.

Change in Control and Severance Benefits

In General. We provide the opportunity for certain of owmmed executive officers to be protected under éverance and change
control provisions contained in their employmentesggnents. We provide this opportunity to attraat egtain an appropriate caliber of ta
for the position. Our severance and change in obrmgrovisions for the named executive officers atenmarized in “—Employmen
Agreements” and “— Potential Payments upon Ternonadr Change in ControlWe believe our arrangements are reasonable in difytite
fact that cash severance is limited to one yeasaddiry continuation for Mr. Belcher (at a rate @fl¥%67 per month), one year of sa
continuation for Messrs. Busky and Shean (at aegtel to their then current base salary), and @& af salary continuation and contin
commission payments for Mr. Sevcik; there is noesamce increase with a change in control; and thereno “single triggerbenefits upon
change in control other than the vesting of Mr.dBel’s option and restricted stock awards.

Executive Compensation

The following table sets forth information regamgli2009 compensation for each of our named execuffieers; 2008 and 20t
compensation is presented for such executives wdre wlso named executive officers in 2008 and 200&ccordance with SEC guidar
2007 compensation is not presented for Messrs. yBaskl Shean and 2008 and 2007 compensation ipraséented for Messrs. Sevcik .
Irwin because they were not named executive offigethose years.

SUMMARY COMPENSATION TABLE

Option All Other

Salary Bonus Awards(1) Compensation(2) Total

Name and Principal Position Year $) $) $) $) $)
Eric D. Belcher(3’ 200¢ 500,00( — — 30,87: 530,87«
Chief Executive Officer and President 200¢ 425,000 400,00((4) 2,221,89. 25,54( 3,072,43.
2007 300,00( 90,00( — 29,58¢ 419,58t
Joseph M. Busk 200¢  350,00( — — 28,26¢ 378,26¢
Chief Financial Office 200¢ 160,417 250,00((5) 1,100,32! 11,57C 1,522,31
Jonathan M. Shee 200¢  250,00( 40,00((6) — 26,07: 316,07:
Senior Vice President, Operatic 200¢  240,00( 40,00((6) — 20,74( 300, 74(
Jan J. Sevcik(7 200¢  200,00¢( — — 24,32: 224,32:

Chief Information Officel

Ryan G. Irwin(8) 200¢ 185,74 — — 17,572 203,31«

Former Executive Vice President of Se

(1) Amounts represent the full grant date fair valuehaf stock option awards granted in 2009, 200820a¥ calculated in accordance v
FASB ASC Topic 718. The amounts previously repofted2008 and 2007 have been restated in accordaiticenew SEC rules relating
the executive compensation disclosure. For a disonf the assumptions and methodologies usedlaulating the grant date fair va
of the option awards reported in the option awaralsimn, please see Note 2 to the Compsrngnsolidated financial statements in
Compan’s Annual Report on Form -K for the fiscal year ended December 31, 2(
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(2) Consists of reimbursed car payments and medicatanse premiums

(3) Mr. Belcher replaced Mr. Zuccarini as Chief ExeeetiOfficer of the Company and was appointed to Bloard of Directors effecti
January 1, 200¢

(4) In connection with Mr. Belch’s appointment as Chief Executive Officer, the Comyppaid him a $400,000 lo-term cash incenti

bonus on November 14, 2008, which is repayable proaata basis if Mr. Belchex’employment terminates under certain circumst:
before November 14, 201

(5) In connection with Mr. Buskg' appointment as Chief Financial Officer, the Comyppaid him a $250,000 signing bonus on July 188
which is repayable on a pro rata basis if Mr. BU's employment terminates under certain circumstabefse July 16, 201(

(6) The bonus paid to Mr. Shean was based solely o@dmepensation Committ’s discretion
(7) Effective January 13, 2009, Jan J. Sevcik repl&bstiP. Graver as the Compé' s Chief Information Officer
(8) Mr. Irwin resigned as Executive Vice President afeS effective September 13, 20

For a description of the material terms of emplogtregreements with our named executive officers,*se Employment Agreements.”
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2009 GRANTS OF PLAN-BASED AWARDS

The following table provides information for eadhtlse Company’s named executive officers regar@®@9 planbased awards. The ol
plan-based awards for 2009 were annual incentisg@wnder the Company’s Annual Incentive Plan.

Estimated Potential Payouts Under
Non-Equity Incentive Plan Awards(1)

Threshold Target Maximum
Name Type of Award Grant Date $) ($) (&)
Eric D. Belchel Annual Incentive Awart 2/13/200¢ $ 250,00( $ 250,00( $ 500,00(
Joseph M. Busk Annual Incentive Awar 2/13/200¢ $ 140,000 $ 140,00C $ 280,00(
Jonathan M. Shee Annual Incentive Awart 2/13/200¢ $ 80,00 $ 80,00 $ 160,00(
Jan J. Sevci Annual Incentive Awart 2/13/200¢ $ 40,00 $ 40,00 $ 80,00(
Ryan G. Irwin Annual Incentive Awar 2/13/200¢ $ 75,00 $ 75,00 $ 150,00¢

(1) Potential incentive opportunities for 2009 annusdeintive awards are disclosed, which were basedcbievement of certain EBITD
revenue growth, and other non-financial goals. ksussed above in “Compensation Discussion andyAisgl these annual goals were
met in 2009 and consequently, no amounts weretpdtlte named executive officers under this progi

Employee Benefits Plans
2004 Unit Option Plan

Effective January 1, 2004, we adopted the Inneniigds LLC 2004 Unit Option Plan. The principal pasg of the Unit Option Plan t
been to attract, retain and reward selected emefymnsultants and directors through the gramtimpn-qualified stock options.

Upon adoption in 2006 of our Stock Incentive Pldre Unit Option Plan was merged into the Stock mtive Plan and ceased
separately exist. Except with respect to rights thay be protected under prior award agreementstanding awards under the Unit Op
Plan are now subject to the Stock Incentive Plamabditional awards may be made under the Unitddd@lan on or after the effective dat
the Stock Incentive Plan.

2006 Stock I ncentive Plan

We maintain the InnerWorkings, Inc. 2006 Stock htoee Plan, which replaced our Unit Option PlaneTgrincipal purpose of the Stc
Incentive Plan is to attract, motivate, reward aathin selected employees, consultants and died¢toough the granting of stotlase
compensation awards. The Stock Incentive Plan gesvfor a variety of awards, including nqualified stock options, incentive stock opti
(within the meaning of Section 422 of the Code)cktappreciation rights, restricted stock awar@sfqggmance-based awards and other stock
based awards. In 2008, our Compensation Committdestockholders approved the amendment and restatesh the Stock Incentive Pli
which amendment and restatement (i) increased taeinmum number of shares of common stock that maysbeed under the plan
1,000,000, from 1,000,000 (plus any shares thatsabgect to grant under our prior unit option platts 2,000,000 (plus any shares that
subject to grant under our prior unit option plaasil (ii) reiterated the performance goals usegtamting performancbased awards under
plan to be approved by our stockholders for purpageSection 162(m) of the Code. In 2009, our Camspon Committee and stockholc
approved the further amendment and restatementieofStock Incentive Plan, which amendment and sttt increased the maxim
number of shares of common stock that may be issnddr the plan by 1,250,000 from 2,000,000 (plus shares that are subject to g
under our prior unit option plans) to 3,250,00pany shares that are subject to grant underraurumit option plans).
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Annual Incentive Plan

We maintain the InnerWorkings Annual Incentive Pthat rewards employees for meeting and exceedimyied performance goi
established by the Compensation Committee basem@r more criteria set forth in the Annual Incemlan.

Eligibility to participate in the Annual Incentivielan is limited to substantially all regular fultse and partime employees. Temporz
employees, any independent contractors, and ceathér specified classifications are not eligildearticipate in the Annual Incentive Plan.

Employees are eligible to receive bonuses basedemting operational and financial goals that magth&ed (a) as goals of the compi
a subsidiary, or a portion thereof, (b) on an alteobasis and/or relative to other companies, psdparately for one or more participant
business units. The objective performance goalshiAnnual Incentive Plan are established by am@ensation Committee at the begini
of the year. Bonus payouts are determined withimeaonable time after the end of the performandede

Our Compensation Committee administers the Anmugritive Plan and has the authority to construerpnet and implement the Ann
Incentive Plan and prescribe, amend and rescingls rahd regulations relating to the Annual Incenf®lan. The determination of 1
Compensation Committee on all matters relatindiéoAnnual Incentive Plan or any award agreementbifinal, binding and conclusive. T
Annual Incentive Plan may be amended or terminbiethe Compensation Committee or our Board. Howeter Annual Incentive Plan m
not be amended without the prior approval of owcldholders, if such approval is necessary to qudlibnuses as performanbase:
compensation under Section 162(m) of the Code.

OUTSTANDING EQUITY AWARDS AT 2009 FISCAL YEAR-END

The following table summarizes the number of seéi@siunderlying outstanding plan awards for eacimath executive officer as
December 31, 20089.

Option Awards Stock Awards
Market
Value of
Number of Shares o1
Number of
Securities Number of Shares or Units of
Underlying Securities Option Units of Stock
Unexercise( Underlying Exercise Stock That That
Unexercised Option Have Not
Options (#) Options (#) Price Expiration Have Not Vested ($)
Name Exercisable Unexercisable (%) Date Vested (#) )
Eric D. Belchei 103,72! — 1.0C 7/20/201! 52,22¢2) 308,15:
80,00( — 0.6t 9/14/201!
100,00( — 1.0C 10/1/201!
40,25¢ 120,7742) 14.3¢  1/22/201
115,00( 460,00((3) 6.0C 11/14/201:
Joseph M. Busk 38,02: 114,06¢(4) 12.5¢  7/16/201¢ 47,841(4) 282,29
Jonathan M. Shee — — — — 25,00((5) 147,50(
Jan J. Sevci 10,00( 10,00((6) 16.2¢ 7/5/201" 7,737) 45,61¢
6,26¢ 18,79%(7) 9.7C  10/3/201

Ryan G. Irwin(8) — — — — — |

(1) The market value of unvested stock awards have baleied by multiplying the number of shares or sioit stock that have not vestec
$5.90, InnerWorkings, Inc. closing stock price oecBmber 31, 2009, the last trading day of the 21308l year.
(2) Vests in three equal annual installments beginnmgdanuary 22, 201

(3) Vests in four equal annual installments beginnindNevember 14, 201!
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(4) Vests in three equal annual installments beginomguly 16, 201

(5) Vests in two equal annual installments beginnindNorember 26, 201(
(6) Vests in two equal annual installments beginninguly 5, 2010

(7) Vests in three equal annual installments beginom@ctober 3, 201(

(8) Mr. Irwin forfeited 136,298 options with an exereiprice of $11.74 and an expiration date of 9/18&@&nd 42,579 shares of restric
stock, inconnection with his resignation as Executive Vicesilent of Sales on September 13, 2!

2009 OPTION EXERCISES AND STOCK VESTED TABLE

The following table sets forth the number of shaaeguired and the value realized by our named éixecafficers upon the vesting
restricted stock awards during the fiscal year dnbecember 31, 2009. There were no exercises ok siptions by our named execul
officers in 2009.

Stock Awards
Number of Sharet

Value Realized ol

Acquired on
Name Vesting (#) Vesting ($)
Eric D. Belchel 17,40¢ 67,0241)
Jospeh M. Busk 15,94¢ 77,6741)
Jonathan M. Shee 12,50( 61,50((1)
Jan J. Sevci 2,57 12,4741)
Ryan G. lrwin 14,19: 71,10%(2)

(1) Value based on the closing market price on the afatesting.

2009 PENSION BENEFITS

We do not maintain any qualified or non-qualifiezfided benefit plans.

2009 NONQUALIFIED DEFERRED COMPENSATION

We do not maintain any non-qualified deferred conga¢ion plans. The Compensation Committee, whidomsprised solely ofdutside
directors” as defined for purposes of Section 1§2¢fmthe Code, may elect to provide our officersl aher employees with najualifiec
defined contribution or deferred compensation bienédfthe Compensation Committee determines tlo@igiso is in our best interests. We .
sponsor a tax-qualified defined contribution 40Xglan.

Employment Agreements
Employment Agreement with Eric D. Belcher

We entered into an amended and restated employageaément with Eric D. Belcher, our Chief Execut®#icer, effective January
2009. This agreement was executed on NovemberQD8 x connection with Mr. Belchex’appointment to Chief Executive Officer, effec
January 1, 2009. The employment agreement protiggshe amount of Mr. Belcharbase salary will be determined annually by ouard
but will not be less than $500,000 per annum. Addilly, Mr. Belcher will receive a target annuarius of 50% of his base salary if
Company meets its annual targets, with a maximunugeligibility not to exceed 200% of his bonug&r

25



Table of Contents

Upon execution of the Amended and Restated Emplaygreement dated November 17, 2008, Mr. Belchas paid a long term ce
incentive bonus of $400,000, which is repayablequo rata basis if Mr. Belcheremployment terminates under certain circumstawin
three years of the effective date of the agreement.

In connection with the execution of his employmagteement in June 2005, Mr. Belcher received opttorpurchase 105,000 share
common stock at an exercise price of $1.00 pereshihese options vested upon the completion ofioitial public offering. As ¢
December 31, 2009, 103,725 of these options rerdainexercised.

In connection with his amended June 2005 employnagreement, Mr. Belcher was granted options to lase 120,000 a
100,000 shares of common stock in September 2065Cmtober 2005, respectively. These grants haveciseeprices of $0.65 and $1.
respectively, which was the fair market value of stock at the time of the grant, based on an iadéent valuation specialist. These of
grants are fully vested with 80,000 and 100,000esheemaining unexercised, respectively.

In January 2008, Mr. Belcharemployment agreement was amended and he waed @638 shares of restricted stock that vesbl
over four years. Vesting of these shares will aaedé in the event of a change in control of thenGany.

In November 2008, in connection with Mr. Belctseedgppointment as Chief Executive Officer, effecthamuary 1, 2009, Mr. Belcher v
granted an option to purchase 575,000 shares ofmoonstock at an exercise price of $6.00 per shahéch vest ratably over five yea
Vesting of these options will accelerate in therg\@ a change in control of the Company.

Mr. Belcher's employment may be terminated, withadthout cause, by our Board. If we terminate Meldhers employment for cau
(as described below) or on account of death omdisg or if Mr. Belcher terminates his employmefor any reason other than a good rei
(as described below), Mr. Belcher is entitled tofumbher compensation or benefits other than tle@seed through the date of termination. I
terminate Mr. Belches employment for any reason other than for causathdor disability, or if Mr. Belcher terminatess léemployment fc
good reason, we will provide the following severabenefits:

. continued payment of base salary at his rate thefféct for twelve months following terminatic

. immediate vesting of (A) all restricted stock geghbn or about January 22, 2008, as if Mr. Be’s employment had continued
a period of 24 months following the termination,) @ stock options granted on or about January22®8, as if Mr. Belcheg’
employment had continued for a period of 24 mofdHewing the termination, and (C) 575,000 optigranted in November 20(
in each case as if Mr. Belcl's employment had continued for a period of 24 mefdHowing the termination, ar

. any outstanding accrued obligatio

“Cause” is defined in Mr. Belcher's employment agrent as the occurrence of any of the following:
. theft, dishonesty, or falsification of employment@ompany records by Mr. Belche
. the Boar’s determination that Mr. Belcher has committedl@nfig or any act involving moral turpitud

. the Boards determination that Mr. Belcher has engaged iffukimisconduct or gross negligence that has hawxaterial advers
effect on the Compar's reputation or business;

. Mr. Belchers continuing material breach of his employment egrent following his receipt of written notice ofettbreach and
reasonable opportunity to cure

“Good reason” is defined in Mr. Belcher's employrhagreement as the occurrence of any of the foligwi

. a material reduction of Mr. Belcharduties or authority under, or assignment of dutiet are materially inconsistent with,
terms of his employment agreement, or the Com’s failure to appoin
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or reelect Mr. Belcher to his positions under mgpyment agreement (however, such an event incnelf shall not constitu
good reason during the nine month period followanghange in control

. a relocation of Mr. Belch’s office to more than 100 miles from the Comy’s current office without his consent;

. the Compan’'s breach of his employment agreement that contifremore than 30 days after the Comg’s receipt of notic
thereof.

Notwithstanding the foregoing, if Mr. Belcher resggby giving notice during the afay period following the nine month anniversarya
change in control, such a resignation shall beidensd a termination for good reason under his eympént agreement.

Mr. Belcher's employment agreement expires DecerBheP013.

Employment Agreements with Other Executive Officers

In addition to the employment agreement with MrldBer, we have entered into employment agreemeiits Jsseph M. Busky, J
Sevcik and Jonathan M. Shean. The employment agrsnof Messrs. Busky and Shean generally prowvide foase salary and eligibility
receive an annual performance bonus. The actuabmaimaf the annual bonus is discretionary and ddtexthbased upon the executive
performance, our performance and certain performaaigets approved by our Board (and by the CongtemsCommittee under our Anni
Incentive Plan). Mr. Sevcik’ employment agreement generally provides for & katary and eligibility to receive monthly salesnenission
up to ten percent of monthly gross profits earnedhfcustomer accounts procured by Mr. Sevcik. Althe agreements also grant option
purchase shares of common stock and contain cusfama-competition and non-solicitation provisions.

Under each of the agreements, the execugieaiployment may be terminated, with or withoutseaulby the executive or the Compan
the executives employment is terminated by us for cause (asritbestbelow) or on account of death or disabildyjf the executive terminat
his own employment for any reason other than foodgoeason (as described below), the executive iergdy entitled to no furth
compensation or benefits other than those earmeddh the date of termination; however, if Mr. Skis employment terminates on accour
death or disability, we will continue to pay him nibly sales commissions (as described above) thwildate his employment agreen
expires or the six month anniversary of his terriém whichever occurs first. If the executisegmployment is terminated by us for any re
other than for cause, death or disability, or & #xecutive terminates his own employment for geagon, we will continue to pay base se
for 12 months (with respect to Messrs. Busky andaBh or 90 days (with respect to Mr. Sevcik) follogvtermination. Mr. Busky is al:
entitled to immediate vesting of all equity awagianted on the effective date of his employmeneagrent as though he remained empl
for an additional 24 months following terminatidn.addition, we will pay the costs of participatibg Messrs. Sevcik and Shean (as we
their dependents) in the Compasyiealth, disability and life insurance coveraganplfor a period of 12 months (with respect to $trean) ¢
90 days (with respect to Mr. Sevcik) following teénation, and will continue to pay monthly sales ecoissions (as described above
Mr. Sevcik for a period of 90 days following terration.

“Cause” is defined in Mr. Busky’s employment agrestnas the occurrence of any of the following:

. Mr. Busky's failure to perform reasonably assigned dutieviohg his receipt of written notice of the failuend a reasonal
opportunity to remedy il

. theft, dishonesty, or falsification of employmemnt@ompany records by Mr. Busk
. the Compan’s determination that Mr. Busky has committed arfglor any act involving moral turpitud

. the Compan’'s determination that Mr. Busky has engaged in wilthisconduct or gross negligence that has hadtariabhadvers
effect on the Compar's reputation or business;
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Mr. Busky's material breach of his employment agreementvatig his receipt of written notice of the breachdamreasonak
opportunity to cure it

“Cause” is defined in Mr. Sevcik’'s employment agnemt as Mr. Sevcik’s commission of any of the faliog:

embezzlement, fraud, misappropriation or other icrinmalfeasance with respect to the Company aafftBates, or his convictic
of or plea of no contest to a felony or other crimenlving dishonesty, theft, fraud or moral ture;

gross negligence or willful misconduct in the perfance of his employment dutie

willful misconduct that reflects so seriously o br the Compar's public reputation as to prejudice the interefth® Company ¢
its affiliates if he were to remain an employ

an act of insubordination with respect to reasoma@istructions from Mr. Sevc's superior; o

breach of a material provision of his employmereagent that is not curable or is not cured wittbrdays of his receipt of noti
thereof.

“Cause” is defined in Mr. Shean’s employment agreenas the occurrence of any of the following:

Mr. Shear's failure to perform his reasonably assigned duties responsibilities, which is not cured withinddys of his receipt
written notice thereof

theft, dishonesty, fraud, misappropriation or ottiéminal malfeasance by Mr. Shean with respet¢héCompany or any subsidi
or affiliate or the falsification of employment Gompany records

the Companys determination that Mr. Shean has committed anfelor other crime involving theft, dishonesty, fdaor mora
turpitude;

the Compan’'s determination that Mr. Shean has engaged inublittfisconduct or gross negligence in the perforreaat his
employment duties

the Compan’s determination that Mr. Shean has engaged inulififisconduct that reflects so seriously on higher Compan’s
public reputation as to prejudice the interestthhefCompany or its affiliates or subsidiaries ifviere to remain an employee;

Mr. Shean$ breach of a material provision of his employmegmeement that is not curable or is not cured wiftt days after h
receipt of notice therea

“Good reason” is defined in Mr. Busky’s employmeagreement as the occurrence of any of the following

a material reduction in Mr. Busky’duties or responsibilities below what is custgmi@mr a chief financial officer at a simil
company without his conser

a relocation of Mr. Busk s office to more than 100 miles from the Comy’s current office without his consent;

the Company’s breach of his employment agreemettdbntinues for more than 30 days after the Coryigareceipt of notic
thereof.

“Good reason” is defined in Mr. Sevcik’'s employmagteement as the occurrence of any of the follgwin

a material reduction of or permanent change in 3éwucik’'s duties and responsibilities that is materiallgoinsistent with h
position, which reduction or change is not curethimi 30 days of the Compa’s receipt of written notice thereof;

the Company’s material breach of his employmeneagent that is not curable or is not cured wittindays of the Company’
receipt of written notice therec
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“Good reason” is defined in Mr. Shean’s employmegreement as the occurrence of any of the following

. a material reduction of or permanent change in Sftea’s duties and responsibilities that is materiallgoinsistent with h
position, which reduction or change is not curethimi 15 days of the Compa’s receipt of written notice there(

. a relocation of Mr. Shei's office to more than 30 miles outside of Chicdtimois; or
. the Compan’s material breach of his employment agreementishadt cured within 15 days of the Comp’s receipt of writte
notice thereof

If, during the three months prior to the public anncement of a proposed change of control or atiamy following a change of contr
the executives employment is terminated by us for any reasoardthan cause, or terminated by the executive dodgeason, Mr. Busky a
Mr. Sevcik are entitled to full vesting of all equawards granted on the effective date of theipleyment agreements, and Mr. Sevcik is
entitled to continued payment of the eawts due under the InkChaser acquisition as if égreained an employee of the Company.
employment agreements with Messrs. Busky, SevaikSirean expire in January 2012, June 2010 andr8bete2010, respectively.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CO NTROL

Assuming the employment of our named executiveceffi were to be terminated without cause or fordgosason, each as
December 31, 2009, the following individuals woblklentitled to payments in the amounts set forffosjte to their name in the below table:

Cash Severanci

Eric D. Belcher $41,667 per month for 12 mont
Joseph M. Busk $29,167 per month for 12 mont
Jonathan M. Shean( $22,333 per month for 12 mont
Jan J. Sevcik(1 $18,167 per month for 3 mont

(1) Amounts include the continuation of health, disp#nd life insurance coverac

We are not obligated to make any cash paymentsegetexecutives if their employment is terminatedibfor cause or by the execu
not for good reason. No severance or benefits eoeiged for any of the executive officers in theept/ of death or disability, except w
respect to Mr. Sevcik, who will continue to receimenthly sales commissions until the earlier ofdiage his employment agreement expire
the six-month anniversary of his termination. Arge in control does not affect the amount or timafithese cash severance payments.
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Assuming the employment of our named executiveceffi were to be terminated without cause or fordgosason, each as
December 31, 2009, the following individuals wole entitled to accelerated vesting of their outditag stock options and restricted st

awards described in the table below:

Eric D. Belcher(2)

Joseph M. Busk

Jonathan M. Shee

Jan J. Sevci

Value of Equity Awards: Termination
Without Cause or for Good Reason(1)

Value of Equity Awards: In Connection
With a Change in Control(1)

Additional vesting that would have otherw
occurred if employed during 24 months &
termination: 34,819 restricted stock aw:
with a value of $205,432 and 230,000 opt
with zero value

Additional vesting that would have otherw
occurred if employed during 24 months &
termination: 47,847 restricted stock awi
with a value of $282,297 and 76,046 opt
with zero value

None

None

Immediate vesting of all unvested options
restricted stock awards(2): 52,229 restri
stock awards with a value of $308,151
580,773 options with zero value.

Immediate vesting of all unvested options
stock awards: 47,847 restricted stock aw
with a value of $282,297 and 114,069 opt
with zero value.

None

Immediate vesting of all unvested options
stock awards: 7,132 restricted stock aw
with a value of $45,619 and 28,797 opti
with zerovalue.

(1) Option award values are based on the aggregatratiife between the respective exercise priceshencdsing sale price of our comn
stock on December 31, 2009. Stock award valuedased on the closing sale price of our common stoclbecember 31, 2009. C
closing stock price on December 31, 2009 was $pedGhare

(2) All of Mr. Belcher's unvested equity awards will immediately vest uponhange in control, irrespective of whether higploymen
terminates

In connection with a termination without cause aeamination for good reason, no payments are duess the executive execute
general release and waiver of claims against usnBuhe executives employment and for a specified period followingeemination for an
reason, the executive generally is subject to emastrictive covenants, including non-competitiand nonsolicitation of customers a
employees of the Company.

COMPENSATION AND RISK

Effects of our Compensation Programs on Riflksignificant transactions are reviewed, and mustapproved, by our senior corpo
management. Therefore, even though associates isates offices may have performance targets tilhbevaffected by growth or short te
profitability of their divisions, they are not inpmsition to cause us to undertake transactiortsnight expose us to risks that are material -
as a company without the concurrence of our seriggorate management.
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Our senior executives and other members of ouroseirporate management may participate in bonagrams that are based u
achievement of performance that may benefit fromgsawth or generating short term profits. Howevbeg incentives for our senior executi
and other members of our senior corporate manadeteam are balanced between short term and long tesults and because most of
decisions that could expose us to significant rigate to matters that affect us in the long tdsat,not in the short term, and because mc
our senior executives have performance requiremeagsd on our results as a company, do not raatgfdosing the Company to finan
exposure or surety and are consistent with estealisndustry practice, we do not believe that, ewben our incentive bonus programs al
effect, those programs create material incentiges(ir senior executives, or any other of our as$es, to expose us to significant risk.

Compensation Committee reviewed the connection eegtwcompensation and risk The Compensation Committee reviewed
compensation programs and policies for featuresrtizy give rise to risks that have a material aslvesffect on the Company, and found
the compensation programs operate with strong gavee features and do not encourage unnecessaxgassive risk taking.
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2009 DIRECTOR COMPENSATION

The following table summarizes compensation thatrmn-executive officer directors earned during 2009dervices as members of

Board.

Fees Earned o

Paid in Cash
Name ®@
John R. Walte 50,00(
Steven E. Zuccarir —
Peter J. Barri 50,00(
Sharyar Baradare 50,00(
Jack M. Greenber 50,00(
Eric P. Lefkofsky 50,00(
Linda S. Wolf 50,00(
Charles K. Bobrinsko 50,00(

All Other

Stock Options Compensatior
Awards Awards
®)Q) $)(2) ) Total ($).
25,00( 25,00( — 100,00(

— — 139,40((3) 139,40(
25,00( 25,00( — 100,00(
25,00( 25,00( — 100,00(
25,00( 25,00( — 100,00(
25,00( 25,00( — 100,00(
25,00( 25,00( — 100,00(
25,00( 25,00( — 100,00(

(1) All members of the Board elected to receive $25,000ption awards and $25,000 in stock awardsén bf cash, except for Mes:

Walter and Lefkofsky

(2) Valuation based on the grant date fair value otlstawards and options granted in 2009, pursuarffA8B ASC Topic 718. Tt
assumptions we used with respect to the valuati@ption grants are set forth inrtherWorkings, Inc. Condensed Consolidated Find
Statements — Notes to Financial Statements — Nete Qummary of Significant Accounting Policies — &keBased Compensatiofiri
our Annual Report on Form 1K- The aggregate option and stock awards outstgnitineach person in the table set forth abovef

December 31, 2009 are as follou

Option Awards Stock Awards
Exercise Expiration
Name Vested Unvested Price Date Vested Unvested
John R. Walte 1,200,001 — $ 05C 6/1/201- 7,11¢ —
John R. Walte 200,00( 200,000 $ 4.9 5/8/201¢ — —
John R. Walte 13,44: — $ 2.3¢ 2/25/201¢ — —
John R. Walte 4,34( — $ 6.8¢ 6/19/201¢ — —
Steven E. Zuccarir 1,367,16 — $ 0.5C 11/5/201- — —
Steven E. Zuccarir 375,00( 375,000 $ 4.92 5/8/201¢ — —
Jack M. Greenber 100,00( — $ 0.6 10/1/201! 10,76: —
Jack M. Greenber 13,44 — $ 2.3¢ 2/25/201¢ —
Jack M. Greenber 13,02 — $ 6.8¢ 6/19/201¢ — —
Linda S. Wolf 37,50( 12,50 $ 16.41 11/15/201 10,76: —
Linda S. Wolf 13,44: — $ 2.3¢ 2/25/201¢ — —
Linda S. Wolf 13,02: — $ 6.8¢ 6/19/201¢ — —
Charles K. Bobrinsko 10,00( 40,00 $ 11.8¢ 9/2/201¢ 10,76: —
Charles K. Bobrinsko 13,44: — $ 2.3¢ 2/25/201¢ —
Charles K. Bobrinsko 13,02: — $ 6.8¢ 6/19/201¢ — —
Eric P. Lefkofsky 13,44: — $ 2.3¢ 2/25/201 7,11¢ —
Eric P. Lefkofsky 4,34( — $ 6.8¢ 6/19/201 — —
Peter J. Barri 13,44: — $ 2.3¢ 2/25/201¢ 10,76: —
Peter J. Barri 13,02: — $ 6.8¢ 6/19/201¢ — —
Sharyar Baradare 13,44: — $ 2.3¢ 2/25/201 10,76: —
Sharyar Baradare 13,02: — $ 6.8¢ 6/19/201¢ — —

(3) Amount includes Mr. Zuccari's salary of $125,000 and monthly car allowanceyanmsto his employment agreeme
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Mr. Walter’'s options to purchase 400,000 shares become exdaecisn 16.67% annual installments beginning May2®07
Mr. Zuccarini’'s options to purchase 1,367,167 skhdrecome exercisable in 16.67% annual installmeagsnning May 8, 2007. Ms. Wo#’
options are exercisable in 25% annual installméetginning November 15, 2007. Mr. Bobrinskeydptions to purchase 50,000 share:
exercisable in 20% annual installments beginningt&aber 2, 2009.

Summary of Director Compensation

For 2009, noremployee directors earned $50,000 in cash for theivices as members of the Board or for attendanhdgoard c
committee meetings, of which all members of therBadected to receive $25,000 in option awards$2%J000 in stock awards in lieu of ce
except for Messrs. Walter and Lefkofsky. The Baalsb received an additional $25,000 in option awaned $25,000 in stock awards for t
services as members of the Board. The option auk stwards granted to the Board during 2009 vdstetediately upon issuance. In additi
our directors were reimbursed for reasonable tramel other expenses incurred in connection withndihg meetings of the Board anc
committees. Under our Stock Incentive Plan, dinectare eligible to receive stock option grants te tliscretion of the Compensal
Committee or other administrator of the plan.

In March 2004, we entered into an agreement with \Malter in connection with his election as Chainraf the Board. Under tt
agreement, Mr. Walter:

. purchased 100,000 shares of common stock at aq@ir®@.80 per share in March 20(
. purchased 200,000 shares of common stock at aqire@.80 per share in May 2005,

. received options to purchase an additional 1,2@db@res of common stock at an exercise price &0Hfer share in March 20I
All of these options are veste

In connection with the March 2004 agreement, Mrltéfaalso became entitled to receive fully vestptdams to purchase 300,000 shi
of common stock at an exercise price of $0.50 pares subject to the achievement of certain busiaesl financial performance targets
May 2006, at our request and to better align theevaf this equity award with the lorigrm interests of the stockholders, Mr. Walter adre
eliminate his rights to these options in exchargetlie grant of options to purchase 400,000 shafe®mmon stock at an exercise prici
$4.92 per share, which was the price per sharelpa®NP in April 2006. These options will vest ir substantially equal annual installme
beginning on May 8, 2007. Vesting of these optiailsaccelerate in the event of a change of contfdhe Company.

We entered into an employment agreement with St&veétuccarini, our former Chief Executive Officér,November 2004 and amen
the agreement in May 2006 and November 2008. MecZrni’s November 2008 Amended and Restated Employmergefuent provided fi
Mr. Zuccarini’s continued employment as Chief Executive Offiteoigh December 31, 2008 and appointed Mr. Zucicasi/ice Chairma
of the Board effective January 1, 2009 through @4y2012, unless terminated earlier.

In connection with the execution of his employmemreement in November 2004, Mr. Zuccarini receigiions to purcha
1,500,000 shares of common stock at an exercige mfi $0.50 per share. These options vested upsrcdmpletion of our initial publ
offering. As of December 31, 2009, 1,091,115 ostheptions remained outstanding.

In connection with his November 2004 employmenteagrent, Mr. Zuccarini also became entitled to rexdully vested options
purchase 600,000 shares of common stock at anisegrdce of $0.50 per share, subject to the aelmnt of certain business and finar
performance targets. In May 2006, at our request anbetter align the value of this equity awardhwihe longterm interests of tt
stockholders, Mr. Zuccarini agreed to amend his leympent agreement to eliminate his rights to theggons. As part of this amendme
Mr. Zuccarini received a grant of options to pusdh@50,000 shares of common stock at an exerdise gt
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$4.92 per share, which was the price per sharetpa@NP Corporation Ltd. pursuant to its purchas25@,065 of our shares in April 20!
These options vest in six equal annual installmbetgnning on May 8, 2007. Vesting of these optiaiaccelerate in the event of a cha
of control (as defined in the agreement).

In October 2005, we entered into a compensatioaeagent with Mr. Greenberg in connection with hiscébn to the Board. Pursuan
this agreement, we granted Mr. Greenberg optionmutohase 100,000 shares of common stock at aciseerice of $0.65 per share. Tt
options vested in two equal installments on June&B806 and 2007.

Upon her appointment to the Board on November 0862Ms. Wolf was granted options to purchase SDd}ares of our common st
at an exercise price of $16.41 per share. Thesengphave a term of ten years and vest in four legnaual installments beginning
November 15, 2007. Vesting of these options willederate in the event of a change of control (dimelé in Ms. Wolfs agreement).

In connection with Mr. Bobrinskog’ appointment to the Board on September 2, 2008gnarted Mr. Bobrinskoy options to purch
50,000 shares of common stock at an exercise pfi§d1.86 per share. These options have a terrarof¢ars and vest in five equal an
installments beginning on September 2, 2009.

Beginning in 2010, non-employee directors will igeean annual grant of the Compasyommon stock valued at $100,000. Direc
will continue to be reimbursed for reasonable trare other expenses incurred in connection witenaing meetings of the Board anc
committees.

Notwithstanding anything to the contrary set fonthany of the Compang’filings under the Securities Act of 1933, as atedn(th
“Securities Act”), or the Exchange Act of 1934 (thexchange Act”)that might incorporate future filings, includingishproxy statement,
whole or in part, the following Report of the Comgpation Committee and the Audit Committee Repat slot be deemed to beSbliciting
Material,” are not deemed “filed"with the SEC and shall not be incorporated by reffiee into any filings under the Securities Act relang:
Act whether made before or after the date heredfienespective of any general incorporation langeag such filing except to the extent"
the Company specifically requests that the inforomabe treated as soliciting material or specifiyalncorporates it by reference intc
document filed under the Securities Act or the Brge Act.
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REPORT OF THE COMPENSATION COMMITTEE OF
THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The Compensation Committee of the Board of Directwas reviewed and discussed the Compensationd3iscuand Analysis requir
by Item 402(b) of Regulation B-with management and, based on such review amdigsions, the Compensation Committee recommen
the Board that the Compensation Discussion andy&igbe included in this proxy statement.

By the Compensation Committee of the Board of Does;

Jack M. Greenberg (Chairman)
Linda S. Wolf

John R. Walter

Peter J. Barris

Sharyar Baradaran

Eric P. Lefkofsky

Charles K. Bobrinskoy
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors caetsiof four noremployee directors, including, Charles K. Bobringkdohn R
Walter, Peter J. Barris and Sharyar Baradaran, ebefmom the Board of Directors has determinedddrdlependent directors as defined ir
rules of the Nasdaq Global Market. The Audit Conteeitis a standing committee of the Board of Dinectnd operates under a written chi
adopted by the Board of Directors. The Board appdosharter is available atww.inwk.conon the “Investor” page under the linkCorporat:
Governance.’Among its other functions, the Audit Committee ltaes authority and responsibility to retain and tierate the engagement of
Company’s independent registered public accouriing(the “independent auditors”).

Management is responsible for the Companyiternal controls and the financial reporting qgass. The independent auditors
responsible for performing an independent audihefCompanys consolidated financial statements and internafrobover financial reportir
in accordance with the auditing standards of thgliP@ompany Accounting Oversight Board (Unitedt&3 and to issue a report thereon.
Audit Committee’s responsibility is to monitor andersee these processes.

During fiscal 2009, at each of its meetings, thalif@ommittee met with the senior members of thenfanys financial manageme
team and the independent auditors. The Audit Cotesig agenda is established by the Audit Commitebairman and senior members of
Company’s financial management team. The Audit Ca@temmet in private sessions with the Comparigtependent auditors at certain o
meetings, and also separately with the Compmahgad of internal audit, without management repriegion, to discuss financial managerr
accounting and internal control issues. The AudimBittee has reviewed and discussed with manageamehthe independent auditors
audited consolidated financial statements in then@any’s Annual Report on Form ¥0for the year ended December 31, 2009, includi
discussion of the quality, not just the acceptghilbf the accounting principles, the reasonabler#ssignificant judgments and the clarity
disclosures in the consolidated financial statesidvitnagement represented to the Audit Committaettie Company consolidated financi
statements were prepared in accordance with géne@tepted accounting principles. The Audit Coneeitdiscussed with the indepent
auditors matters required to be discussed by theersent on Auditing Standards No. 61, “Communicatiaith Audit Committees,”as
amended, as adopted by the Public Company Accau@tirersight Board in Rule 3200T.

The Companys independent auditors also provided to the Audin@ittee the written disclosures and the letteuiregl by the applicab
requirements of the Public Company Accounting OwgétsBoard regarding the independent accounsantmmunications with the Au
Committee concerning independence. The Commitseudsed with the independent auditors that §rmdependence and considered wh
the non-audit services provided by the independeditors are compatible with maintaining their ipdadence.

Based on the Audit Committee’s discussion with ngemaent and the independent auditors, and the Almlihmittee$ review of th
representation of management and the report ointfependent auditors to the Audit Committee, th&iACommittee recommended that
Board of Directors include the audited consoliddiedncial statements in the Company’s Annual Repor Form 10K for the year ende
December 31, 2009 filed with the Securities andiaxge Commission.

Submitted by the Audit Committee of the Board ofdators,

Charles K. Bobrinskoy (Chairman)
John R. Walter

Peter J. Barris

Sharyar Baradaran
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FEES BILLED FOR SERVICES RENDERED BY PRINCIPAL REGI STERED PUBLIC ACCOUNTING FIRM

For the fiscal years ended December 31, 2009 a@8, Hxnst & Young LLP, our independent registeratlligc accounting firm, billed tt
approximate fees set forth below:

Fiscal Year Endec Fiscal Year Endec
December 31, December 31,

Fees 2009 2008
Audit Fees(1 $  515,50( $  515,50(
Audit-Related Fees(Z — 36,00(
Tax Fees — —
All Other Fees — —
Total $ 515,50( $ 551,50(

(1) Audit Fees include fees billed for professionalvsrys rendered for the integrated audit of our ahiwonsolidated financial statements,
review of the interim consolidated financial stagts included in our quarterly reports, and othedated services that are norm
provided in connection with statutory and regulatilings.

(2) Auditrelated fees consist of fees billed for assuramzk ralated services that are reasonably relatdtiegerformance of the audit
review of the Company’s consolidated financial esta¢nts and are not reported under “Audit Feg&bg&se services include accoun
consultations and due diligence in connection witergers and acquisitions, attest services relaiefinancial reporting that are r
required by statute or regulation and consultat@mrscerning financial accounting and reporting déads.

The Audit Committee has adopted certain policied procedures regarding permitted audit and nontastivices and the annual pre-
approval of such services. Each year, the Audit @atae will ratify the types of audit and naudit services of which management may
to avail itself, subject to prapproval of specific services. Each year, manageémet the independent registered public accourfting will
jointly submit a pr-approval request, which will list each known amddaticipated audit and naaidit service for the upcoming calendar !
and which will include associated budgeted fee® Ahdit Committee will review the requests and appra list of annual pre-approved non-
audit services. Any additional interim requestsddditional non-audit services that were not cordiin the annual prapproval request w
be approved during quarterly Audit Committee megtin

All services provided by Ernst & Young LLP durirftetfiscal year ended December 31, 2009 were apgioyé¢he Audit Committee.

OTHER INFORMATION

Stockholder Proposals for the 2011 Annual Meeting

If any stockholder intends to present a proposdleéaonsidered for inclusion in the Companproxy material in connection with 1
2011 annual meeting of stockholders, the proposatre in proper form (per SEC Regulation 14A, Rula-8-Shareholder Proposals) ¢
received by the Secretary of the Company on orrbelanuary 14, 2011. Stockholder proposals to esepted at the 2011 annual meetir
stockholders which are not to be included in then@anys proxy materials must be received by the Companganlier than February 24, 2(
and no later than March 26, 2011, in accordance tli procedures in the Company’s by-laws.

Expenses of Solicitation

The Company pays the cost of preparing, assemidimd) mailing this proxyoliciting material. The Company pays all cost
solicitation, including certain expenses of brokamsl nominees who mail proxy materials to theit@wers or principals.
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“Householding” of Proxy Materials

The SEC has adopted rules that permit companiesirgaadmediaries (e.g., brokers) to satisfy the \aeli requirements for pro:
statements with respect to two or more stockholdéwaing the same address by delivering a singdeypstatement addressed to tr
stockholders. This process, which is commonly reférto as “householdingpotentially provides convenience for stockholdensl &os
savings for companies.

A number of brokers with accountholders who areldtolders will be “householdingdur proxy materials. As indicated in the no
previously provided by these brokers to stockhadersingle proxy statement will be delivered tdltiple stockholders sharing an addi
unless contrary instructions have been receiven fao affected stockholder. Once you have receiwditenfrom your broker or us that tt
will be “householding” communications to your adgBe“householding” will continue until you are risgd otherwise.

Stockholders who currently receive multiple copiéghe proxy statement at their address and wdktdtb request “householdingsf
their communications should contact their brokeriba stockholder is a direct holder of shareof common stock, they should subn
request to our transfer agent in writing addregse®NY Mellon Shareowner Services, 480 Washingsaulevard, Jersey City, New Jer
073104900. We will promptly deliver a separate copy af proxy statement or annual report to you uporitamior oral request to: Inves
Relations, InnerWorkings, Inc., 600 West Chicag@iwe, Suite 850, Chicago, lllinois 60654, or bgpélone at 1-888-201-8188.

38



Table of Contents

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for

electronic delivery of information up until 11:59\MP. Eastern Time

the day before the cuwiff date or meeting date. Have your proxy ¢

in hand when you access the web site and follovirtsteuctions to
INNERWORKINGS, INC. obtain your records and to create an electronimganstruction

ATTN: SARAH CARANO form.
600 WEST CHICAGO, SUITE 850

CHICAGO, IL 60654 Electronic Delivery of Future PROXY MATERIALS

If you would like to reduce the costs incurred by oompany in
mailing proxy materials, you can consent to recej\all future
proxy statements, proxy cards and annual repcttrehically via e-
mail or the Internet. To sign up for electronicidety, please follow
the instructions above to vote using the Intermet, azhen promptec
indicate that you agree to receive or access pnuedgrials
electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goitistructions up
until 11:59 P.M. Eastern Time the day before theoffidate or
meeting date. Have your proxy card in hand whengalland then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Vote Bssing, c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11’

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS
FOLLOWS: KEEP THIS PORTION FOR YOUR RECORI
DETACH AND RETURN THIS PORTION ONL'
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

For Withhold For All To withhold authority to vote for any individual minee(s).

All Except mark “For All Except” and write the number(s) oth
All nominee(s) on the line below.

The Board of Directors recommen

that you vote FOR the followiny
1.  Election of DirectorNominees = = =
01 John R. Walte 02  Eric D. Belcher 03 Peter J. Barris 04  Sharyar Baradar: 05 Jack M. Greenbe
06 Linda S. Wol 07  Eric P. Lefkofsk 08 Charles K. Bobrinskc 09  Adam J. Gutstei
The Board of Directors recommends you vote FORdhHewing proposal(s) For Against Abstain

2. Ratification of appointment of Ernst & YauhLP, as our Independent Registered Public Acdagnt
Firm for 2010. O O O

NOTE: Such other business as may properly come befonméating or any adjournment there

For address change/comments, mark t
(see reverse for instructions) O

Please sign exactly as your name(s) appear(s) ievdoen
signing as attorney, executor, administrator, beofiduciary,
please give full title as such. Joint owners shaaldh sign
personally. All holders must sign. If a corporatmmpartnershig
please sign in full corporate or partnership naoyeauthorized
officer.

Signature [PLEASE SIGN WITHIN BOX  Date Signature (Joint Owner: Date
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InnerWorkings.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form
10-K is/are available at www.proxyvote.com

INNERWORKINGS, INC.
Annual Meeting of Stockholders
June 24, 2010 10:00 AM
This proxy is solicited by the Board of Directors

The stockholder(s) hereby appoint(s) John R. Walter Joseph M. Busky, or either of them, as
proxies, each with the power to appoint (his/habssitute, and hereby authorizes them to repr
and to vote, as designated on the reverse sidesdballot, all of the shares of (Common/Prefer
stock of INNERWORKINGS, INC. that the stockhold¢gri@are entitled to vote at the Annual
Meeting of stockholder(s) to be held at 10:00 ANDTon June 24, 2010, at the The Chicago
Club, Old Chicago Room, 81 East Van Buren Stredétadjo, lllinois 60605, and any adjournment
or postponement thereof.

This proxy, when properly executed, will be votedn the manner directed herein. If no such

direction is made, this proxy will be voted in accalance with the Board of Directors’
recommendations.

Address change/comments

(If you noted any Address Changes and/or Comméittgea please mark corresponding box on the re\sdge)

Continued and to be signed on reverse side
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