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JACK HENRY & ASSOCIATES, INC.
663 Highway 60, P.O. Box 807
Monett, Missouri 65708

NOTICE OF 2009 ANNUAL MEETING OF STOCKHOLDERS

TO THE STOCKHOLDERS OF JACK HENRY & ASSOCIATES, INC .:

PLEASE TAKE NOTICE that the 2009 Annual Meeting of Stockholders of JdcHenry & Associates, Inc., a Delaware corporatior
will be held in the Company's Executive Conferenc€enter, lower level (Building J-7) at the company headquarters, 663 Highway €
Monett, Missouri, on Tuesday, November 10, 2009, 10 a.m., local time, for the following purposes:

(2) To elect eight (8) directors to serve until the @&hnual Meeting of Stockholder
(2) To ratify the selection of the Company's independegistered public accounting firm; a

3) To transact such other business as may properlye dosfiore the Annual Meeting and any adjournn
thereof.

The close of business on September 21, 2009, hasrbéixed as the record date for the Annual MeetingOnly stockholders' of record a
of that date will be entitled to notice of and to wte at said meeting and any adjournment or postpomeent thereof.

The accompanying form of Proxy is solicited by theBoard of Directors of the Company. The attached Prgy Statement contain
further information with respect to the business tobe transacted at the Annual Meeting.

ALL STOCKHOLDERS ARE INVITED TO ATTEND THE MEETING IN PERSON. WHETHER OR NOT YOU EXPECT TO
ATTEND, PLEASE DATE AND SIGN THE ENCLOSED PROXY. IF YOU DECIDE TO ATTEND THE MEETING, YOU MAY
REVOKE YOUR PROXY AND VOTE YOUR SHARES IN PERSON .

By Order of the Board of Directo
/sl Janet E. Gra

Janet E. Gra

Secretary

Monett, Missouri
September 29, 2009
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JACK HENRY & ASSOCIATES, INC.
663 Highway 60, P.O. Box 807
Monett, Missouri 65708

PROXY STATEMENT
FOR THE 2009 ANNUAL MEETING OF STOCKHOLDERS
To Be Held Tuesday, November 10, 2009

This Proxy Statement and the enclosed proxy cardl{e Proxy) are furnished to the stockholders of Jackdenry & Associates, Inc.,
Delaware corporation (the Company), in connection wh the solicitation of Proxies by the Company's Bard of Directors for use at the
2009 Annual Meeting of Stockholders, and any adjoumment or postponement thereof (the Annual Meeting)to be held in the
Company's Executive Conference Center, lower levéBuilding J-7) at the company headquarters, 663 Highway 60, Matt, Missouri,
at 11:00 a.m., local time, on Tuesday, November 1@009. The mailing of this Proxy Statement, the Pxy, the Notice of Annua
Meeting and the accompanying 2009 Annual Report t8tockholders is expected to commence on or about ©ber 1, 2009.



The Board of Directors does not intend to bring anymatters before the Annual Meeting except those indated in the Notice and doe
not know of any matter which anyone else proposes present for action at the Annual Meeting. If anyother matters properly come
before the Annual Meeting, however, the persons naed in the accompanying form of Proxy, or their dulyconstituted substitutes
acting at the Annual Meeting, will be deemed authdzed to vote or otherwise to act thereon in accordae with their judgment on suct
matters.

If the enclosed Proxy is properly executed and retmed prior to voting at the Annual Meeting, the shaes represented thereby will b
voted in accordance with the instructions marked tlereon. Directors are elected by a plurality of thevotes cast, in person or by prox
by stockholders entitled to vote at the annual megtg for that purpose. The ratification of the seletion of the Company's independer
registered public accounting firm will require the affirmative vote of a majority of the shares of cormon stock voting in person or b
Proxy at the Annual Meeting.

Any stockholder executing a Proxy retains the poweto revoke it at any time prior to the voting of the Proxy. It may be revoked by
stockholder personally appearing at the Annual Meehg and casting a contrary vote, by filing an instument of revocation with the
Secretary of the Company, or by the presentation ahe Annual Meeting of a duly executed later dateéroxy.

VOTING
At the 2009 Annual Meeting, Stockholders will consier and vote upon:

(1) The election of eight (8) director

(2)  The ratification of the selection of Deloitte & Tahe, LLP as the Company's independent registerslicpaccounting firm for the
fiscal year ending June 30, 2010; ¢

(3)  Such other matters as may properly come beforédimeial Meeting

Only stockholders of record at the close of busineson September 21, 2009, the record date for the Anal Meeting, are entitled tc
notice of and to vote at such meeting.

The Company's authorized capital stock currently casists of 250,000,000 shares of common stock, palue $.01 per share (th
Common Stock), and 500,000 shares of preferred stqcpar value $1.00 per share (the Preferred Stock@s of September 11, 200
there were 84,484,006 shares of Common Stock outsting and no shares of Preferred Stock outstandingdt such date, our executiv
officers and directors were entitled to vote, or talirect the voting of shares of Common Stock, repienting 7.4 % of the shares entitle
to vote at the 2009 Annual Meeting. Unless otherwgsspecified, all share numbers and other share datzave been adjusted to refle
all prior stock splits.

All shares represented by Proxy and all Proxies sigited hereunder will be voted in accordance with e specifications made by tr
stockholders executing such Proxies. If a stockhodd does not specify how a Proxy is to be voted, tlshares represented thereby wi
be voted: (1) FOR the election as directors of theight (8) persons nominated by the Board of Directs; (2) FOR the ratification of the
selection of the Company's independent registereduplic accounting firm; and (3) upon other matters hat may properly come befort
the Annual Meeting, in accordance with the discretin of the persons to whom the Proxy is granted.

Each share of our Common Stock outstanding on theecord date will be entitled to one vote on each ntat. The eight (8) nominees fc
election as directors who receive the most votesdif' election will be elected. The ratification of he selection of the Company
independent public accounting firm will require an affirmative vote of the majority of the shares of @mmon Stock present o
represented and entitled to vote at the annual meieg.

For the election of directors, withheld votes do noaffect whether a nominee has received sufficienbtes to be elected. For the purpo:
of determining whether the stockholders have approsd matters other than the election of directors, aftentions are treated as shar
present or represented and voting, so abstaining kathe same effect as a negative vote. Shares held rokers that do not have
discretionary authority to vote on a particular matter and that have not received voting instructionsrom their customers are no
counted or deemed to be present or represented ftine purpose of determining whether stockholders hay approved that matter, bu
they are counted as present for the purpose of detaining the existence of a quorum at the annual meimg. Please note that bank
and brokers that have not received voting instructbns from their clients cannot vote on their clientsbehalf on "non-routine”
proposals.

STOCK OWNERSHIP OF CERTAIN STOCKHOLDERS



The following table sets forth information as of Sptember 11, 2009, concerning the equity ownershipf ¢a) those individuals who ar:
known to be the beneficial owners, as defined in Ra1 13d-3 of the Securities Exchange Act of 1934, of 5% anore of the Company*
Common Stock, (b) the directors, (c) the executivefficers named in the Summary Compensation Table ah(d) all of our directors and
executive officers as a group:

Beneficia Number of Shares Percentage of Share
Title of Class Owner Beneficially Owned (1) Outstanding (1)
$.01 par value T. Rowe Price Associates, Inc 6,297,150 7.5%
Common Stock 100 E Pratt St (2

Baltimore, MD 21202

Barclays Global Investors, NA. 4,773,199 5.6%
400 Howard St 3)
San Francisco, CA 94105

Michael E. Henry 4,004,863 4.7%
@)

Jerry D. Hall 1,030,190 1.2%
5)

Tony L. Wormington 669,331 *
(6)

James J. Ellis 420,000 *
(1)

John F. Prim 392,459 *
(8)

Craig R. Curry 129,457 *
)

Kevin D. Williams 134,697 *
(10)

Wesley A. Brown 83,000 *
(11)

Mark S. Forbis 24,225 *
12)

Marla K. Shepard 13,600 *
(13)

Matthew C. Flanigan 11,000 *
(14)

All directors and executive officers 6,925,398 8.2%

as a group (12 persor (15)

* | ess than 1%

Q) Information is set forth as of September 11, 200t persons named in the table have sole votingravedtment power with respi
to all shares of Common Stock shown as beneficialiyped by them, except as noted below. With resgeahares held in tl
Company's 401(k) Plan (the "Retirement Plan"), digpant has the right to direct the dispositidnsbares allocated to his accol
With respect to restricted shares, the executifieesé have sole voting power but have no investnoerlispositive power until tt
restrictions lapse

2 According to a Schedule 13G filed February 13, 2009Rowe Price Associates, Inc. has sole votinggrowith respect to 1,062,6
shares and sodispositivepower with respect to 6,297,150 sha



3) According to a Schedule 13G filed February 5, 2@éxclays Global Investors, NA., Barclays Globah&uAdvisors and Barcla
Global Investors, Ltd. have sole voting power witlspect to 3,994,206 shares and sole dispositiveipwith respect to 4,773,1
shares

4) Includes 933,447 shares held in the Michael E. {émnuity Trust, 2,491 shares allocated to Mr. H&nRetirement Plan accou
and 564,825 shares held or controlled by his sigteki Jo Henry. Mr. Henry may also be deemed todirially own 2,304,10
shares held in a living trust and 200,000 sharés hethe Henry Family Limited Partnership, bothaddished by his mother, Eddi
F. Mackey. Mr. Henry may be deemed to share beaéfievnership in the shares held by Vicki Jo Herifgdina F. Mackey Tru
and by the Henry Family Limited Partnership becawesdas been granted proxies to vote such st

(5) Includes 191,882 shares beneficially owned by fifis.\

(6) Includes 90,000 shares that are currently acqrablexercise of outstanding stock options, 38, dl6&es held in the Retirem
Plan for Mr. Wormington's account, and 47,168 ret&td shares

(7 Includes 120,000 shares that are currently acqeitapexercise of outstanding stock optic

8) Includes 275,000 shares that are currently acdeiriap exercise of outstanding stock options, 19,dddres held in the Retirem
Plan for Mr. Prim's account, and 57,054 restricteares

9) Includes 56,667 shares that are currently acq@rbplexercise of outstanding stock options, 52 stttes beneficially owned by
children and 19,996 shares held in trust for famgmbers for which Mr. Curry serves as trus

(10)  Includes 50,000 shares that are currently acqurbplexercise of outstanding stock options, 8, H&es held in the Retirement F
for Mr. Williams' account, and 42,520 restricte@s#s.

(11). Includes 40,000 shares that are currently acq@raplexercise of outstanding stock opti
(12) Includes 3,482 shares held in the Retirement RIaMf. Forbis' account, and 18,197 restricted s
(13) Includes 10,000 shares that are currently acqeiraplexercise of outstanding stock optic
(14) Includes 10,000 shares that are currently acqurayplexercise of outstanding stock optic

(15) Includes 651,667 shares that are currently acqeirabder outstanding stock options, 76,238 shaeés in the Retirement Plan ¢
the accounts of the executive officers and 164r@3®icted shares held by executive offic

PROPOSAL 1
ELECTION OF DIRECTORS

Procedure

At the meeting, the stockholders will elect eight8) directors to hold office for oneyear terms ending at the 2010 Annual Meeting
Stockholders or until their successors are electeahd qualified. The Board of Directors has nominatedhe Company's eight (8) curren
directors for reelection at the Annual Meeting.

The stockholders are entitled to one vote per sharen each matter submitted to vote at any meeting ahe Stockholders. Unles
contrary instructions are given, the persons namedn the enclosed Proxy or their substitutes will vat "FOR" the election of the
nominees named below.

Each of the nominees has consented to serve as diog. However, if any nominee at the time of eleatn is unable to serve or i
otherwise unavailable for election, and as a resutither nominees are designated by the Board of Dicéors, the persons named in tr
enclosed Proxy or their substitutes intend to votéor the election of such designated nominees.

Nominees For Election

The directors and nominees for election as directerof the Company, as well as certain information adut them, are as follows:



Name Position with Company Director Since

Michael E. Henry Chairman and Directc 1986
Jerry D. Hall Vice Chairman, Executive Vice

President and Directt 1977
James J. Elli Director 1985
Craig R. Curry Director 2004
Wesley A. Browr Director 2005
Matthew C. Flanigal Director 2007
Marla K. Shepart Director 2007
John F. Prim Chief Executive Officer and

Director 2007

The following information relating to the Company's directors and nominees for director, all of whom & United States citizens, |
with respect to their principal occupations and po#ions during the past five years:

Michael E. Henry, age 48, Chairman of the Board andDirector . Mr. Henry, the son of the late founder of the Corpany and a directot
since 1986, has served as Chairman of the Board ;1994 and Chief Executive Officer from 1994 to Jwe 2004. He previously serve
as Vice Chairman and Senior Vice President from 13to 1994. He served as Manager of Research and [Bwpment from 1983 t
1993. He joined the Company as an employee in 19&8d formally resigned from his employment in Augustbf 2008.

Jerry D. Hall, age 66, Vice Chairman, Executive Vie President and Director . Mr. Hall, a cofounder of the Company, has served i
Vice Chairman since 2007 and as Executive Vice Pident since 1994. He previously served as Chief Eowgive Officer from 199C
through 1994. He also has been a director since tf@ompany's incorporation in 1977. He previously sered as President from 198
through 1993 and as Vice President-Operations frorh977 through 1988.

James J. Ellis, age 75, Director . Mr. Ellis, a diector of the Company since 1985, has been Managimartner of Ellis - Rosier &
Associates since 1992. Mr. Ellis served as genemnager of MONY Financial Services, Dallas, Texadrom 1979 until his retirement
in 1992. Mr. Ellis also serves as a director of MérMedical Systems, Inc.

Craig R. Curry, age 48, Director.Mr. Curry, a director of the Company since March 204, is Chairman of the Board of Central Bank
Lebanon, Missouri, with which he has been affiliatd since 1983.

Wesley A. Brown, age 55, DirectorMr. Brown, a director of the Company since his appmmtment in August 2005, is Managing Directo
of St. Charles Capital, LLC in Denver, Colorado. Pior to founding St. Charles Capital, Mr. Brown serned as Managing Director o
McDonald Investments, Inc. (2001-2004).

Matthew C. Flanigan, age 47, DirectorMr. Flanigan, a director of the Company since his ppointment in January, 2007, is Senior Vic
President and Chief Financial Officer of Leggett &Platt, Incorporated headquartered in Carthage, Missuri. Leggett & Platt is a
leading manufacturer of spring components and otheproducts for furniture, bedding, automobiles and ¢her consumer products. Mr.
Flanigan was appointed Senior Vice President in 2@0and became Chief Financial Officer in 2003. From999 until 2003, he served i
President of the Office Furniture and Plastics Compnents Groups of Leggett & Platt.

Marla K. Shepard, Age 60, Director.Ms. Shepard, a director of the Company since her g@intment in January 2007, is the Presidel
and Chief Executive Officer of California Coast Cralit Union of San Diego, California. California Coas is the surviving entity from a
merger earlier in 2008 with First Future Credit Union, also of San Diego, California, where Ms. Shepdrserved as Chief Executiv
Officer for over 25 years.

John F. Prim, age 54, Chief Executive Officer and Pector . Mr. Prim has served as Chief Executive Officer sice July 1, 2004. H
served as President from January 2003 to July 200Ghd as Chief Operating Officer from July 2001 to Jauary 2003. Mr. Prim joined
the Company in 1995 as part of the acquisition ot Liberty division of Broadway & Seymour, Inc. Hepreviously served as Gener:
Manager of the Company's E-Services and OutLink Sefices Divisions. Mr. Prim has been a director sinc2007.

Director Independence

Non-employee directors Ellis, Curry, Brown, Flanigan am Shepard qualify as "independent" in accordance wh the published listing
requirements of NASDAQ. Messrs. Hall and Prim do nbqualify as independent because they are employee$ the company. Mr.



Henry resigned from his employment with the companyn 2008, and thus does not qualify as "independehtunder the NASDAQ rules
at this time. The NASDAQ rules have both objectiveand subjective tests for determining who is an "inépendent director." The
objective tests state, for example, that a directois not considered independent if he or she is anmgloyee of the company or is
partner in or executive officer of an entity to whch the company made, or from which the company reoeed, payments in the curren
or any of the past three fiscal years that exceed/®of the recipient's consolidated gross revenue fahat year. The subjective test state
that an independent director must be a person whoatks a relationship that, in the opinion of the Boal, would interfere with the
exercise of independent judgment in carrying out tk responsibilities of a director.

Of the non-employee directors, only Mr. Henry is disqualifiedfrom "independent" status under the objective tests In assessin
independence under the subjective test, the Boarttk into account the standards in the objective tés and reviewed additiona
information provided by the directors with regard to each director's business and personal activitieas they may relate to th
Company and its management. Based on all of the fegoing, as required by NASDAQ rules, the Board made subjective
determination as to each of Ms. Shepard and Messr&llis, Curry, Brown and Flanigan that no relationship exists which, in the
opinion of the Board, would interfere with the execrise of independent judgment in carrying out the reponsibilities of a director. The
Board has not established categorical standards @uidelines to make these subjective determinationbut considers all relevant fact
and circumstances.

In addition to the Board-level standards for director independence, the dirgtors who serve on the Audit Committee each satis
standards established by the SEC providing that tqualify as "independent” for the purposes of membeship on that Committee
members of audit committees may not accept directlyr indirectly any consulting, advisory or other canpensatory fee from the
Company other than their director compensation.

In making its independence determinations, the Boak considered transactions occurring since the begiing of its 2007 fiscal yea
between the Company and entities associated withehindependent directors or members of their immedige family. While customel
relationships do exist between the Company and thénancial institutions led by Mr. Curry and Ms. Shepard, the Board has
determined that, because of the amounts involved irelationship to the total revenues of the Companyand such institutions, the
relationships do not impair the independence of thee directors. The Board has also determined that ¢ transactions with sucl
financial institutions were on terms no less favorble to the Company than arrangements with other unfiiliated customers. In all case
and in all years reviewed, the amounts received bhe Company from these institutions were less thatt% of the Company's tota
revenue for the year. See "Certain Relationships ahRelated Transactions", below.

CORPORATE GOVERNANCE

The Company and its businesses are managed undeeetlirection of the Board of Directors. The Board geerally meets a minimum o
four times during the year, but has complete accese management throughout the year.

Corporate Governance Guidelines
The Board of Directors has adopted Corporate Goverance Guidelines which address the following subjext

- The majority of the Board should be independentenmelevant NASDAQ standar:

- Independent directors should not be compensatethdyCompany other than in the form of Director'ssféincluding director
compensatory stock option

- Membership on the Audit, Compensation and Govem&uammittees should be limited to independent thrs

- The Board should conduct an annual-evaluation to determine whether it and its comragtare functioning proper

- Non-management directors may meet in executive sefsiontime to time without members of managen

- The Chief Executive Officer shall provide an anmegiort to the Board on succession plant

- The Governance Committee is responsible for deténgiskills and characteristics of Board candidatesl should consider fact
such as independence, experience, strength ofatharmdgment, technical skills, diversity and :

- The Board and its committees shall have the righhg time to retain independent cour

- Board members should not sit on more than 3 otbards

- Board members are expected to attend all Annuatiktgeof the Stockholdel

- Stockholders may communicate with the Board by stilmg written comments to the Secretary for then@®@any, who will scree
out inappropriate communications and forward saortbe director:

- Directors, executive officers and general managéthe Company should own minimum amounts of Corgpestack in relation t
their base compensatis

Nomination Policy

The Board of Directors has also adopted a NominatioPolicy with respect to the consideration of direir candidates recommended b
stockholders. A candidate submission from a stockhaer will be considered at any time if the followirg information is submitted to the
Secretary of the Company:



- The recommending stockholder's name and addregsthter with the number of shares, length of pehield and proof of ownerst

- Name, age and address of candi

- Detailed resume of candidate, including educat@eupation, employment and commitme

- Description of arrangements or understandings keriiee recommending stockholder and the cand

- Statement describing the candidate's reasons é&irggelection to the Board and documenting candigiaatisfaction of
qualifications described in the Corporate Goverea@aidelines

- A signed statement from the candidate, confirmifiingness to serv:

- If the recommending stockholder has been a beaéficlder of more than 5% of the Company's stockifore than a year, then it
must consent to additional public disclosures yGompany with regard to the nominat

The Secretary of the Company will promptly forward complying nomination submissions to the Chairman ofthe Governanct
Committee. The Governance Committee may consider minees submitted from a variety of sources includig but not limited to
stockholder nominations. If a vacancy arises or th&oard decides to expand its membership, the Comnhéte will evaluate potentia
candidates from all sources and will rank them by wler of preference if more than one is identified a properly qualified. A
recommendation will be made to the Board by the Garnance Committee based upon qualifications, intefews, background check
and the Company's needs.

Code of Conduct

The members of the Board of Directors, as well ahé executive officers and all other employees, asubject to and responsible fo
compliance with the Jack Henry Code of Conduct. TheCode of Conduct contains policies and practices ffahe ethical and lawful
conduct of our business, as well as procedures foonfidential investigation of complaints and discifine of wrongdoers.

Governance Materials Available

The Company has posted its significant corporate gernance documents on its website at www.jackhenigom/ir/corpinfo/. There you
will find copies of the current Corporate Governane Guidelines, the Jack Henry Code of Conduct, the @npensation Committe:
Charter, the Governance Committee Charter (with atached Nomination Policy) and Audit Committee Charte, as well as th
Company's Certificate of Incorporation and By-lLaws. Other investor relations materials are also psted at www.jackhenry.com/ir
including SEC reports, financial statements and newreleases.

The Board of Directors and Its Committees

The Board of Directors held four regular meetings ad three special meetings during the last fiscal ye. Each director attended a
least 75% of all meetings of the Board of Directorand all committees on which they served. The indepdent directors met in three
executive sessions without management present dugithe last fiscal year. In accordance with our Corprate Governance Guidelines
all of the then-current directors attended the Annwal Meeting of the Stockholders held on November 12008.

The Board has determined that five of its eight metmers, Ellis, Curry, Brown, Flanigan and Shepard, ae independent directors unde
applicable NASDAQ standards. The Board maintains amudit Committee of which Messrs. Ellis, Brown, Cury and Flanigan are
members. The Board has determined that Matthew Flaigan is an audit committee financial expert becausef his extensive accountin
and financial experience. The Board also maintaina Compensation Committee of which Messrs. Ellis anBlanigan and Ms. Shepart
are members and a Governance Committee of which Mess. Curry and Brown and Ms. Shepard are members. Amembers of the
Audit, Compensation and Governance Committees ar@dependent directors.

The Compensation Committee establishes and reviewlse compensation, perquisites and benefits of thexEcutive Officers, evaluate
the performance of senior executive officers, cordgrs incentive compensation plans for our employeesd carries out duties assigne
to the Committee under our equity compensation plas and employee stock purchase plan. The Compensati€ommittee operate
under a written charter adopted by the Board.

The Governance Committee identifies, evaluates anekcruits qualified individuals to stand for election to the Board of Directors
recommends corporate governance policy changes aetglaluates Board performance. The Governance Commée also operates unds
a charter adopted by the Board. The Governance Comittee will consider candidates recommended by stobblders, provided suct
recommendations are made in accordance with the poedures set forth in the "Governance Committee Nomiation Policy" attached
to its charter, discussed in greater detail in "Coporate Governance," above.

The Audit Committee selects and retains the indep@ent registered public accounting firm, reviews thescope and results of the auc
with the independent registered public accountingifm and management, reviews critical accounting paties and practices, review
and evaluates our audit and control functions, revdws and preapproves retention of the independent registered palic accounting
firm for any audit, audit related and non-audit services, reviews and approves all materialelated party transactions, and regularl
reviews regulatory compliance matters, including ououtsourcing services and business recovery operahs. The Audit Committee
operates under a written Audit Committee Charter.

The Audit Committee met nine times, the Compensatio Committee met five times and the Governance Commtée met three time:



during the last fiscal year.

In 2007, the Board of Directors adopted Stock Owneship Guidelines establishing stock ownership goabgpplicable to directors as we
as senior management of the Company. Within five yes of the adoption of the guidelines (that is, byAugust 2012), each director ¢
the Company is expected to own Company shares hagira value of at least four times the annual directdbase compensation. For thi
purpose, in addition to shares held outright, diretors may include shares held in trust for immediatefamily members as well as th
"in-the- money" value of any vested stock options. All dirdors are currently in compliance with these guidelies except for Mr
Flanigan and Ms. Shepard, two of the newest membeos the Board.

Compensation Committee Interlocks and Insider Parttipation

During our 2009 fiscal year, Messrs. Ellis and Flaigan and Ms. Shepard served on the Compensation Canittee. None of the
members of the Compensation Committee is currenthor was formerly an officer or employee of the Compay. There are nc
Compensation Committee interlocks and no insider paicipation in compensation decisions that are reqired to be reported under the
SEC's rules and regulations.

Director Compensation

The following table sets forth compensation paid tour directors in fiscal 2009. The compensation pé to Messrs. Prim and Hall as
employees is detailed below at "Executive Compensan.”

Fees Earned ol Stock Option Non-Equity Incentive All Other
Paid in Cash Awards Awards Plan Compensation =~ Compensation Total
Name $) (%) @ @) ) ) @ $)
James J. Ellis 64,200 - 69,000 - - 133,200
Craig R. Curry 62,500 - 69,000 - - 131,500
Wesley A. Brown 56,200 - 69,000 - - 125,200
Matthew C. Flanigan 59,300 - 69,000 - - 128,300
Marla K. Shepard 55,700 - 69,000 - - 124,700
Michael E. Henry 50,750 - - - 7,604 58,354

1) These amounts reflect the amounts recognized rianiial statement reporting purposes for the figeal ended June 30, 20
in accordance with FAS 123R. For assumptions usetkiermining the fair value of stock options avgagdanted, see Note 8
the Company's 2009 Consolidated Financial Statesnést of June 30, 2009, listed directors had thlevidng number of optio
awards outstanding: James Ellis 120,000, CraigyCo#;667, Wesley Brown 40,000, Matthew Flanigar0Q0, Marla Shepa
20,000 and Mike Henry (

(2 Reflects salary paid to Mr. Henry as an employe¢hef Company from July 1, 2008 to August 22, 2008 $312 matchir
contribution to his account pursuant to the Comza91(k) retirement plal

The directors who are employed by the Company do naeceive any separate compensation for service dhe Board of Directors. In
the fiscal year ended June 30, 2009, each nemployee director received annual compensation 0f3$,000 per year plus $3,500 fi
attending each in-person Board meeting. Each non-gutoyee director was also reimbursed for out-opocket expenses incurred i
attending all Board and committee meetings.

Under the 2005 Non-Qualified Stock Option Plan eachon-employee director is also compensated by th@mual grant of non-statutory
stock options to purchase 10,000 shares of Commoto8k, subject to an overall grant limitation under the plan of 100,000 shares
each individual director. The grants are made eaclyear on the third business day following the datefathe annual meeting of thi
stockholders.



For the period July 1- August 22, 2008, Chairman Michael Henry received aalary as an employee of the Company, but followinhis
resignation on August 22, 2008 he was compensatesl @ nonemployee director. The Chairman of the Board also aceives a 509
premium over the standard annual and meeting attenance fees to compensate him for chairmanship. Mr. ¢hry has indicated that he
does not wish to receive the annual grant of stoakptions in his role as a non-employee director.

Audit Committee members received $2,000 for each 4iperson Audit Committee meeting and $1,000 for eaclelephone Audit
Committee meeting attended. Governance and Compertgan Committee members received $1,000 for each Canittee meeting
attended. To compensate for additional time spentroCommittee matters, the chairmen of the Audit, Copensation and Governanc
Committees received a premium of 50% of the standarattendance fee for each Committee meeting that ¢ty chaired.

The directors listed above are not eligible to paitipate in any non-equity incentive plan compensation from the Companyor any
pension or deferred compensation plan of the Compan

AUDIT COMMITTEE REPORT

The Audit Committee of the Company's Board of Diretors is currently composed of four independent diretors. The Board ha
determined that Audit Committee member Matthew C. Hanigan is a financial expert under relevant SEC stndards because of h
extensive accounting and financial experience. ThBoard of Directors and the Audit Committee believethat the Audit Committee's
current members satisfy all NASDAQ and Securities iad Exchange Commission rules that govern audit comittee composition.

The Audit Committee operates under a written charte adopted by the Board of Directors. The Charter reguires the Audit Committee
to oversee and retain the independent registered plic accounting firm, pre-approve the services and fees of the independ
registered public accounting firm, regularly consicer critical accounting policies of the Company, relew and approve material relatec
party transactions, receive reports from the Compag's Compliance Officer, and establish procedures foreceipt and handling of
complaints and anonymous submissions regarding acgeting or auditing matters. The charter also contans the commitment of the
Board of Directors to provide funding and support or the operation of the Audit Committee, including funding for independenti
counsel for the Committee if the need arises.

The role of the Audit Committee is to assist the Bard of Directors in its oversight of the Company'sfinancial reporting process
Management has the primary duty for the financial satements and the reporting process, including theystems of internal controls
The independent registered public accounting firms responsible for auditing the Company's financiabtatements and expressing ¢
opinion as to their conformity to accounting principles generally accepted in the United States.

In the performance of its oversight function, the Aidit Committee has reviewed and discussed with magament and the independet
registered public accounting firm the Company's audted financial statements. The Audit Committee alschas discussed with th
independent registered public accounting firm the ratters required to be discussed by Statement on Aitthg Standards No. 61, a
amended (AICPA, Professional Standards, Vol. 1. Algection 380), as adopted by the Public Company Aasating Board in Rule
3200T. In addition, the Audit Committee has receive from the independent registered public accountindirm the written disclosures
and letter required by applicable requirements of he Public Company Accounting Oversight Board regarihg the independen
registered public accounting firm's communicationswith the audit committee concerning independence,ral has discussed with th
independent registered accounting firm its indepenence.

The Audit Committee discussed with the Company's ilependent registered public accounting firm the owall scope and plans fo
their respective audits. The Audit Committee meetsvith the internal auditors and the independent regstered public accounting firm.
with and without management present, to discuss theesults of their examinations, their evaluations bthe Company's internal
controls and the overall quality of the Company's ihancial reporting. These meetings without managenm present are held at leas
once each year, and were held three times in thes€ial year just ended.

In reliance on the reviews and discussions referretb above, the Audit Committee recommended to the dard of Directors, and the
Board has approved, that the Company's audited finacial statements be included in the Company's 2009nnual Report to
Shareholders and Annual Report on Form 1K for the year ended June 30, 2009 for filing withthe Securities and Exchang
Commission.

Craig R. Curry, James J. Ellis, Matthew C. Flanigad Wesley A. Brown
Members of the Audit Committee

EXECUTIVE OFFICERS AND SIGNIFICANT EMPLOYEES



The executive officers and significant employees dhe Company, as well as certain biographical infanation about them, are a
follows:

Officer/Significant
Name Position with Company Employee Since
John F. Prim Chief Executive Officer 2001
Tony L. Wormington President 1998
Jerry D. Hall Vice Chairman and Executive Vice President 1977
Kevin D. Williams Chief Financial Officer and Treasurer 2001
Mark S. Forbis Vice President 2006

The following information is provided regarding the executive officers and significant employees nofraady described herein, all o
whom are United States citizens:

Tony L. Wormington, age 47, President. Mr. Wormington has served as President since 2004e previously served as Chit
Operating Officer from 2003 to 2004 and as a Vice ri@sident from 1998 to 2002. Mr. Wormington joined he Company in 1980 an
served as Research and Development Manager from 1®¢hrough 2002.

Kevin D. Williams, age 50, Chief Financial Officerand Treasurer . In 2001, Mr. Williams was appointed by the Boardof Directors to
serve as Chief Financial Officer and Treasurer ofie Company. He previously served as Controller ohe Company since joining th
Company in 1998.

Mark S. Forbis, age 46, Vice President and Chief Thnology Officer. Mr. Forbis has served as Vice President and Chieféchnology
Officer since 2006 and as General Manager of Techlumy Services since 2002. Mr. Forbis joined the @apany in 1988 and has serve
in a number of positions, including Manager of Imagng from 1994 to his appointment as a General Managg in 2002.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Director Craig R. Curry is Chairman of Central Bank, Lebanon, Missouri. Mr. Curry and his family own all of the equity interests ir
Central Bank. Central Bank is a customer of the Corpany and during the year ended June 30, 2009, it gh$293,339 to the Compan
for software licenses and software maintenance sdces.

Director Marla K. Shepard is President and CEO of Gilifornia Coast Credit Union of San Diego, Californa. California Coast Credit
Union is a customer of the Company and during thegar ended June 30, 2009, it paid $1,084,414 to tBempany for software license
and software maintenance services.

The Audit Committee has reviewed the above transaicins and has concluded that they were on terms neds favorable to th
Company than arrangements with other unaffiliated a@istomers. The related party transactions were appneed by the Audit
Committee.

The Board of Directors has adopted a written policythat requires all related party transactions to bereviewed and approved by th
Audit Committee of the Board. The Audit Committee 5 charged with determining whether a related partytransaction is in the bes
interests of, or not inconsistent with the interest of, the Company and its stockholders. In makinghis determination, the Audit
Committee will take into account such factors as wéther the related party transaction is on terms ndess favorable to the Compan
than terms generally available to unaffiliated third parties and the extent of the related party's intrest in the transaction. No directo
may participate in any discussion, approval or raffication of any transaction in which he or she haan interest, except for the purpos
of providing information concerning the transaction For transactions in which the aggregate amount isess than $200,000, tt
Chairman of the Audit Committee has been delegatethe authority to pre-approve related party transactions, subject to latereview
by the full committee. At least annually, ongoing elated party transactions will be reviewed to assescontinued compliance with th

policy.

For purposes of the Related Party Transaction Polig a related party transaction is a transaction orrelationship in which the
aggregate amount involved will be or may exceed $2®O00 in any calendar year, involves the Company @sparticipant, and in which



any related party has or will have a direct or indrect interest (other than solely as a result of bag a director or less than 10%
beneficial owner of the other entity). A related Pay is any executive officer, director, or more th@ 5% beneficial owner of the
Company or any immediate family member of such pemns.

The policy also contains standing prexpprovals of certain transactions that are not beéved to pose any material risk to the Compar
even if the aggregate amount exceeds $100,000 ircaendar year, including: employment arrangements wh executive officers
director compensation, transactions involving compigtive bids, certain banking-related services, and certain Company charitab
contributions. Standing approval is also provided ér transactions with another company where the relged party's only relationship is
as an employee (other than an executive officer)jrdctor or beneficial owner of less than 10% of thaentity's shares, if the aggregat
amount does not exceed $1,000,000 or 2% of that #éps annual revenues.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

The Company is required to identify any director, dficer or greater than ten percent beneficial ownemvho failed to timely file with the
Securities and Exchange Commission a report requick under Section 16(a) of the Securities Exchange Aof 1934 relating tc
ownership and changes in ownership of the Companysommon stock. The required reports consist of inial statements on Form 2
statements of changes on Form 4 and annual statenteron Form 5.

To the Company's knowledge, based solely on its riew of the copies of such forms received by it, thEompany believes that durin
the fiscal year ended June 30, 2009 all required &&on 16(a) filings were filed timely.

COMPENSATION COMMITTEE REPORT

The Compensation Committee of the Company has rewieed and discussed the following Compensation Dis@isn and Analysit
required by Item 402(b) of Regulation SK with management and, based on such review and digssions, the Compensation Committt
recommended to the Board that the following Comperation Discussion and Analysis be included in thisiBxy Statement.

James J. Ellis, Chair
Matthew C. Flanigan
Marla K. Shepard

COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis is desigd to provide information regarding the philosophyand objectives underlying
our compensation policies, the processes we folloin setting compensation and the components of compgation we utilize ir
compensating our top executives. This discussion fiscused on our Chief Executive Officer Jack PrimPresident Tony Wormington,
Chief Financial Officer Kevin Williams, Chief Technology Officer Mark Forbis and Executive Vice Presiént Jerry Hall, who are
collectively referred to as the "Named Executives.'Specific information about the compensation of thd&Named Executives is set fort
in the Summary Compensation Table and other compeasion tables beginning on page 20, which should bead in conjunction with
this discussion.

Compensation Philosophy and Objectives

Jack Henry's compensation philosophy is to offer aaopensation programs to our executives that:
« Focus executives on achieving consistent earnirgstg and superior return on assets;
« Encourage continuation of the Company's entrepréepirit;
« Attract and retain highly qualified and motivatecteutives;

« Reward the creation of stockholder value; and



« Encourage esprit de corps and reward outstandirigrpence.

In meeting these objectives, the Compensation Comtide strives for the interests of management andatkholders to be the samethe
maximization of stockholder value.

The compensation programs specific to our Named Exatives are administered by the Company's Compensan Committee. The
three members of the Compensation Committee are neemployee directors who are independent under the tas of The NASDAC
Stock Market. The Compensation Committee operatesnder a written charter, and has the specific charteresponsibility to approve
the compensation of the Named Executives and the @pany's Chief Operating Officer, Controller and other Senior Vice Presidents
At this time, the Company does not have any officewith the title of Chief Operating Officer.

The Compensation Committee designs and maintains ggensation programs consistent with our executivearnpensation philosoph
to achieve the following objectives:

- To attract, retain and motivate highly qualifiedeentives by offering compensation programs thatcampetitive with progran
offered by companies in our peer gro

« To link performance and executive pay by tying ormmounts paid to executives to achievement of dggctives under ti
Company's annual business plée

« To reward competitive performance in comparisorgiters in our industry.

« To reward the creation of long-term stockholderueathrough longerm incentive compensation awards and encouragenof
significant stock ownership by top management tther align executive interests to those of oucldtolders.

In pursuit of these objectives, the Compensation Gomittee believes that the compensation packages pided to the Name
Executives should include both cash and equity-badecompensation, with an emphasis on performanceased pay. Base pay ar
benefits are set primarily to attract and retain highly qualified and effective employees. Variable itentive pay is used to align tr
compensation of the Named Executives with the Compy's short term business and performance objectivesuch as income targe
and overall financial performance. Equity awards ae used to retain key employees and to motivate exgives to create long tern
stockholder value.

Process for Establishing Compensation

The Compensation Committee has overall responsibii for making decisions regarding the compensationf the Named Executives. |
conducting an annual performance review and deternmming appropriate compensation levels for our ChiefExecutive Officer,
President and Chief Financial Officer (the "Senior Executives"); the Compensation Committee meets andeliberates outside th
presence of the Senior Executives and other memben$ the executive management team. With respect the compensation levels fc
other Named Executives, the Compensation Committeeonsiders input and recommendations from the SeniorExecutives
Performance reviews of our Chief Executive Officeand each other Named Executive are based on subjee evaluations of individua
performance as well as their performance in the preeding fiscal year in achieving Company performancebjectives. While our Senio
Executives make recommendations concerning salarydpistments, cash bonus programs and award amountsof the Namec
Executives who are not Senior Executives, the Compgation Committee can exercise its discretion to naify or reject any suck
recommendations.

In designing compensation programs and determiningompensation levels for the Named Executives forsttal year 2009 (ending Jur
30, 2009), the Compensation Committee was assistby an independent compensation consultant. The Compsation Committes
engaged Hay Group, Inc., a global human resource®rsulting firm, to serve as its independent advisoand compensation consultan
Hay Group, Inc. also advised the Committee for th008 fiscal year, and its engagement has been reregwvith respect to fiscal 201(
The Chairman of the Compensation Committee worked idectly with Hay Group to determine the scope of tie work needed to assi
the Committee in its decisionmaking processes. The engagement included provisiafi benchmark comparative data for the Name
Executives with respect to base salaries, annualstabonuses, long term incentives, and equity incenes, as well as review of currer
employment arrangements, incentive plan designs andomparative data regarding severance, change of miwol, benefits and
perquisites.

In making compensation decisions for fiscal year Z®, the Compensation Committee compared each elentenf total direct
compensation against a peer group of 14 publicly &#ded companies in the software and data processimgdustries against which the
Compensation Committee believes we compete in theanket for executive talent. We collectively refer o this group as the
"Compensation Peer Group." In selecting companies dr the 2009 Compensation Peer Group, the Compensati Committee
considered various companies provided by the SenioExecutives, as well as companies submitted by Hagroup. The 200¢
Compensation Peer Group was comprised of the follang 15 companies:

Affiliated Computer Services, Inc. Bottomline Technologies, Inc.
Cerner Corporation DST Systems, Inc.



Euronet Worldwide, Inc. Fair Isaac Corporation

Fidelity National Information Services, Inc. Fiserv, Inc.

Goldleaf Financial Solutions, Inc. Metavante Technologies, Inc.
Online Resources Corporation SEI Corp.

S1 Corporation Telecommunication Systems, Inc.

Tyler Technologies, Inc.

The Compensation Peer Group is reviewed annually ah as appropriate, updated by the Compensation Comittee. In addition to
industry considerations, the Compensation Committeeselects companies for the Compensation Peer Grougased on their annua
revenues and market capitalization. The CompensatioPeer Group for the fiscal 2010 consists of the s companies set forth abov
plus Lender Processing Services, Inc., and, pendirgpmpletion of its acquisition by the Company, Golkkaf Financial Solutions, Inc
will be removed. For comparison purposes, Jack Hempts annual revenues are near the median revenues lobth the 2009 and the 201
Compensation Peer Groups.

To benchmark each element of total compensation foour Named Executives, the independent advisor tohé Compensatiol
Committee provided data from two key sources: an escutive compensation survey reflective of the Compsation Peer Group ant
proxy statements and other public filings for the ompanies in our Compensation Peer Group. The advis@lso provided data from &
compensation survey for the entire software indusiy for any executive positions or compensation progims for which we lacked clea
comparable data from the Compensation Peer Group.n reviewing compensation survey data, the Compensah Committee
considered data for software companies with annuakvenues similar to ours. Sources of data for compsation surveys and analys
include surveys for our Compensation Peer Group anthe software industry, in addition to proxy statenents and other public filings
by companies in our Compensation Peer Group.

In setting fiscal 2009 compensation, the Compensati Committee approved total cash compensation (i,ebase salary and annual cas
incentives) for the Named Executives at or approadhg the 50" percentile of the Compensation Peer Group. In targing total cast
compensation at the 50" percentile, the Compensation Committee recognizechat there are certain limitations in the market dat
available for the Compensation Peer Group. Thus, iraddition to considering levels of compensation sggsted by market data, th
Compensation Committee also considered other relemtaifactors including performance against preagreed objectives under busine:
plans for the preceding fiscal year, individual peformance reviews, and internal equity for compensabn levels among our executives.

In regards to the three Senior Executives (CEO, Peident and CFO), because of their sharing of dutieand responsibilities, the 50"
percentile target for total cash compensation hasden applied to them as a group and not necessarilydividually, with the result that
their individual compensation may be somewhat morer less than if considered individually against thearget. The Compensatiol
Committee has opted not to include a 58 percentile target in connection with its decision®n longterm incentive compensation fo
this year and the past two years, but such a targehay be adopted in future years. The longerm compensation granted to the Name
Executives in both fiscal 2009 and the current 201@as in fact well below the 53" percentile of the Compensation Peer Group in ea
year.

As discussed below, decisions regarding fiscal 201@al cash compensation have been greatly influead by the ongoing econom
crisis and a resulting Companywide policy of compensation freezes and reductiorennounced by CEO Jack Prim in May 2009. Th
Named Executives have requested that their salarieshould be fully subject to the freeze and reductio policies that continue to affec
all other employees of the Company. As a result, fdiscal 2010 total cash compensation for the Namelixecutives has not been set
reference to Compensation Peer Group or market dataand is below the 53" percentile goal used in fiscal years 2008 and 2009.

The allocation between cash, nosash, short term and long term incentive compensath is influenced by the practices of ot
Compensation Peer Group and reflects the Compensati Committee's determination of the appropriate corpensation mix amon
base pay, annual cash incentives and lortgrm equity incentives to encourage retention and grformance. Actual cash and equit
incentive awards are determined by the performancef the Company and the individual, depending on théype of award, compared t
established goals. For the fiscal year ending Jur8®, 2009, the elements of the compensation mix inded:

« Base salary, which is designed to attract andrr&te@cutives over time;

« Annual cash incentive bonus compensation, whiate&gned to focus on business objectives estallisji¢ghe Board for a particu
year;

« Longterm incentive compensation, consisting of shafesestricted stock, which is designed to focus exges on the long ter
success of the Company as reflected in increaghe imarket price of the Company's stock;

» Broad-based employee benefits programs.

For fiscal year 2010, the compensation mix will cdimue to include these same elements.



Base Salary

In fiscal 2009, the Compensation Committee establisd the base salary of each Named Executive othdran Mr. Hall based primarily
on consideration of the 50" percentile pay levels of the Compensation Peer Grpu In reviewing base salaries for our Name
Executives, the Committee also considered other miant factors for each individual such as achieveme of pre-agreed objectives ii
the preceding fiscal year, individual performance eview, and the internal equity of the executive'sdse salary as compared to salari
of our other executives, as well as the Company'sgdormance against key objectives under our budgefor the preceding fiscal year
including objectives related to revenue and earnirg targets as well as competitive results. As dis@esi above, the 5@ percentile
target for fiscal 2009 was applied with respect tthe three Senior Executives as a group rather thamdividually.

In May of 2009 and in response to the ongoing ecomdc crisis and its effects on the Company's businesMr. Prim announced a serie
of temporary cost containment measures including muctions in compensation to be applied to all Compgy employees. Salary an
compensation reductions were put into effect on Jun1, 2009. The reductions were staged by compensatilevel and ranged fron
1.5% of compensation at the lowest levels to a 7%eduction applied to the salaries of Messrs. Prim, Wmington, Williams and
Forbis. These measures were taken after careful ceideration of available cost containment options, rad as an alternative tc
substantial layoffs of personnel. As a part of thesmeasures, all employees were informed that merniaises for fiscal 2010, normall
effected in August of each year, would be suspendelllr. Prim announced that it was the Company's goato partially or completely
restore salaries to fiscal 2009 levels at some pbituring fiscal 2010, but that no restoration wouldbe made until it was apparent tha
the Company's income goals for fiscal 2010 were aelvable.

In light of the shared sacrifice of all Company emfpyees in connection with these reductions, the Nad Executives requested that tt
Compensation Committee maintain their base salariest fiscal 2009 levels in fiscal 2010, subject tdhé announced temporar
reductions. Full 2009 salaries will be partially orfully restored to the Named Executives at the saméne that compensation is partially
or fully restored to all other Company employees. fie Compensation Committee has honored this requeahd appreciates the suppol
of all Jack Henry Associates during this time of emnomic uncertainty.

In contrast to the other Named Executives, Mr. Halk base salary has been fixed at its fiscal 2009& for several years, reflecting hi
senior, part-time and largely advisory role in management. Mr. Hill's salary was temporarily reduced by 5% on Junel, 2009 in the
general compensation reduction. In response to a spific request by Mr. Hall to the Compensation Comrittee, his annual salary wa
further reduced by an additional $50,000 on July 12009, which reduction is intended to be permanent.

Although the Compensation Committee believes thatamnpetitive base salaries are necessary to attrachd retain a highly qualified
and effective executive team, it also believes that significant portion of executive compensation shld be based on pay-for-
performance.

Annual Incentive Cash Bonuses

It is our general practice to provide Named Executies with the opportunity to earn annual incentive ash bonus compensation unds
programs that reward attainment of key objectives mder corporate annual business plans. The objectigethat underlie our annua
incentive compensation programs may vary betweendtal years and between the Named Executives, butngeally include objectives
that reward attainment of targeted earnings and suprior returns in comparison to our competitors. In setting the bonus amounts
Named Executive is eligible to earn for achievingpecified objectives, in fiscal 2009 the CompensatidCommittee targeted bonus an
total cash compensation levels at or near the 50 percentile of the Compensation Peer Group and putsdhed survey data. Bont
opportunities for achieving objectives are generajl established as a percentage of an executive's basalary and the percentage
increase with job scope and complexity. Executivehave the opportunity to earn reduced bonus amountsf a minimum level
(threshold) of performance against an objective ischieved. Executives can also earn increased bonasounts for performance ir
excess of the level of performance targeted undenabijective.

The decision as to whether to offer an annual inceiwe cash bonus program to Named Executives for anfyscal year, the type an
funding of any program offered, and the objectiveghat underlie any program, are subject to the discetion of the Compensatiol
Committee and its assessment of general and indugtspecific conditions existing during the applicald period. In determining the
amount of bonus that a Named Executive is eligibl® earn under a bonus program, the Compensation Comittee may also exercis
negative discretion to reduce an award based on issessment of the executive's contribution and ammtability for the objectives that
are the subject of the bonus, the internal equity fathe executive's bonus opportunity as compared tbonus opportunities for our other
executives, and any other factors the Compensatiaddommittee considers relevant.

To provide an appropriate structure for cash bonusncentives for fiscal 2008 and future years, the Gopensation Committee propose
the 2007 Annual Incentive Plan. The Plan was appr@d by the Board of Directors and was ratified by vte of the stockholders at th
2007 Annual Meeting. Cash bonus incentives in fistgears 2009 and 2010 are structured under the 200%hnual Incentive Plan.

The fiscal 2009 incentive cash bonus plan establisth for the Senior Executives (Messrs. Prim, Wormingn and Williams) was
identical to the 2008 plan and was based 70% uponclievement of annual budget operating income targstand 30% upor
achievement of a superior return on average assef®fROAA") in comparison with the Compensation Peer Goup. ROAA was definec
as operating income of the Company divided by avegge assets (beginning assets plus ending assetsdsidi by two) for the plan year
The 2009 annual incentive plan provided that no bams was payable unless the Company's performance twoth the operating incom



and ROAA measurements were at or above the threshds for achievement. The operating income target wadetermined in relation to
the annual budget of the Company as approved by thBoard of Directors. The plan called for bonuses 085% of base compensatic
for the Chief Executive Officer and 65% of base compensation for the President and Chief Financial Ofter at pre-determined
performance targets, but also provided for bonusesf 20% of targeted bonuses at threshold performancand as much as 200% ¢
targeted bonuses at maximum performance. The bonugercentages and ranges were determined primarily byreference tc
comparative compensation data provided to the Compesation Committee by its independent advisor. The perating income
component of the annual bonus for the Senior Execives ranged from a threshold of 90% of budgeted opating income to a target a
100% and to a maximum at 105%. The ROAA component fothe annual bonus ranged from a threshold performace at the 50™
percentile in comparison to the Compensation Peer @up to a target set at the 63" percentile and to a maximum at or above the 9t
percentile. The Compensation Committee consulted i the Senior Executives with regard to the performance targets and attempte
to set the overall threshold performance levels a probability of approximately 80%, the target at goproximately 50% probability
and the maximum at a low probability of approximatdy 10%. The maximum bonus was thus intended to begyable only upon truly
superior performance. The Compensation Committee iended for this bonus plan to provide a strong inaative for management tc
meet budgetary income goals in fiscal 2009 as welk to encourage superior performance in utilizationof corporate resources i
comparison with the Company's Compensation Peer Gup.

The fiscal 2009 incentive cash bonus plan establesth for Mr. Forbis was also identical to his fiscaR008 plan. Mr. Forbis' plan varied
somewhat from the plan for the Senior Executives. fle target bonus was set at 30% of base compensatiand varied from 20% of
targeted bonus at threshold to 150% of targeted bars at maximum. The bonus was based 50% upon the Cgany's achievement ¢
the budget operating income target and 50% upon adavement of the specific expense containment objéats of his Technical Service
department as set forth in the annual budget of th€ompany. The operating income component of Mr. Fdiis' bonus plan was simila
to the plan for the Senior Executives in that it raged from a threshold at 90% of budget to a targeat 100% and a maximum at 105%
and no bonus was payable to Mr. Forbis under the ZI® plan unless the Company achieved at least ther#ishold operating incom
target set in the 2009 budget. The other componerdf his bonus plan was designed to reward containmérof expenses of h
department and ranged from 100% of this portion ofthe bonus at or below the budgeted expense amouit 10% of the bonus if actue
expenses are 109% of budgeted expenses. This depshtal component of the bonus is not payable to Mi-orbis if actual expense
are 110% or more of the budgeted expenses.

Despite superior performance under difficult econonit conditions at the 93 percentile in comparison with our Compensation Pes
Group on the ROAA component of the 2009 incentiveash bonus plan for the Senior Executives, for theesond year in a row th
performance of the Company in generating operatingncome did not meet the threshold established in thplan. Actual fiscal 200!
operating income of $157.9 million was approximatgl 87% of the budgeted operating income of $182.2 iion, and thus again jus’
short of the 90% plan threshold. As a result, no inentive cash bonus was paid to any of the Named Exgives with respect to fisce
2009. Fiscal 2008 performance was similarly just sint at 89% of budgeted operating income. The Compegation Committee notes the
this second "near miss" is disappointing, althougtthe plan is not structured to result in the paymentof bonus in every year and th
threshold performance targets are not set at levelwhich are easy to achieve. Bonuses have not beexdin three of the last four year:
because minimum performance was not met. Althoughhte threshold was again not met in fiscal 2009, théompensation Committe:
continues to believe that annual cash bonus opponiities are highly effective motivators for managemet employees and wer
instrumental in obtaining excellent performance incomparison with the Company's competitors in a dificult market and economy.

For fiscal 2010, the Compensation Committee reviewlethe components of the 2009 incentive cash bonukap and approved similai
components and measurements for the 2010 incentipéan. The Committee was concerned that, after sevalryears of "near misses" ol
operating income but exemplary performance againstompetitors, the range of performance used in measng bonus-worthy
operating income has proven to be too restricted. Wile incentive bonuses are not expected to be eathevery year, the Committe
also believes that for bonuses to be effective maditors, they should be set at levels which can betdeved in most years. Therefore, i
fiscal 2010, the Committee has adjusted the plan germance threshold down to 85% of budgeted operatig income from the prior
90% level. The upper end of the performance scaleag also extended, with the maximum bonus of 200% bfse salary now payable i
110% of budgeted operating income, up from the prin105%. Both for the Senior Executives (other tharMr. Hall) and Mr. Forbis,
and with these changes in the range of operating édome performance, the same elements of performaneéll be used in the sam
relative proportions. If performance targets are exactly met in fiscal 2010, with operating income a100% of budget and ROAA at the
65t percentile in comparison with the Compensation PeeGroup, the Chief Executive Officer's incentive cas bonus will be 85% o
base compensation and the President and Chief Finaial Officer's bonuses will be 65% of base compensan, which are the sam
percentages used in the fiscal 2009 plan. The Commsation Committee has determined that incentive casbonuses under the fisci
2010 plan should be calculated on the full base saies of the Senior Executives and Mr. Forbis, ratar than the temporarily reducec
salaries that went into effect on June 1, 2009.

The Compensation Committee understands that the bars plan adopted for fiscal year 2010 could resulhi substantial increases i
bonus payments and total cash compensation to theabhed Executives relative to fiscal 2009, particuldy if performance is well above
the Company targets that have been set. The Commei believes that such increases are justified in aamttempt to reach the
Company's general comparative goal for cash compeaton at the 50™ percentile and believes that the costs of such boses to thi
Company are fully justified by the potential benefts and return to our stockholders. The Committee alo believes that such increas
would be appropriate after recent salary reductionsand several years of no incentive bonuses, despégcellent performance unde
difficult conditions. The Compensation Committee wl in future years continue to thoroughly review the effects of the bonus plan ¢
results achieved and will make any changes to thebus plan that they deem necessary.

In addition to the cash bonus opportunities under aor formal pay-for- performance cash bonus programs, the Compensati



Committee may choose to reward extraordinary perfomance and achievements by awarding discretionary lboises to the Name
Executives and other employees from time to time #t are not part of the annual incentive plan or anyother plan. With respect to the
Named Executives, no discretionary bonuses were amigd based on Company performance or the executiveperformance during
fiscal 2009.

Long-Term Incentive Compensation

For many years, the Company provided longerm compensation to its senior management and enmlees in the form of stock option:
Such options were granted occasionally but not anrally. The last stock option grant to any of the Narad Executives was in fiscal yei
2003. Each of the Senior Executives and Mr. Forbisontinue to hold some of the options granted in por years. Because of changes
the accounting treatment of stock options, severalears ago the Company determined that future equitygrants serving as longerm
incentive compensation of employees should be inghlform of restricted stock. In 2005, the Board propsed and the stockholdel
approved the Company's Restricted Stock Plan, whicks intended to be the primary structure for future equity incentive awards to thi
executive officers and other employees of the Compg and its subsidiaries. We believe that equity awds have been instrumental il
building Jack Henry & Associates, in retaining talat, and in encouraging management to take the lontgrm view with regard to
strategic decisions they face. Equity awards alsoelp focus executive and employee attention on manag the Company from the
perspective of an owner with an equity stake in théusiness. Since the adoption of the Restricted $to Plan, the Compensatio
Committee has had the discretionary authority to gant restricted stock awards and to determine the tens of the restrictions or
granted shares. However, without any formal grant fan in place, the Compensation Committee did not gnt any shares of restricte:
stock in fiscal years 2006 and 2007.

With respect to fiscal years 2008 and 2009, the Cqransation Committee adopted and the Board ratifie@jrants of longterm incentive
compensation in the form of shares of restricted etk to our Senior Executives and to Mr. Forbis. Bemuse of his senior, advisol
status and substantial current holdings, Mr. Hall was not considered eligible for restricted stock gnats in either year. Such grants ma
be made annually in the future, but future grants wll continue to be discretionary and amounts may fictuate based upon th
Compensation Committee's evaluation of performancérom year to year. In determining the level of awad for a Named Executive
the Compensation Committee considers relevant faate such as achievement of previously agreed objeetis, the executive
performance, comparative data from the CompensatiofPeer Group and other sources, the current equitywenership and stock option:
held by the individual executive and the internal quity of the level of award granted to the executi® compared to awards granted t
other executives. In reviewing the award levels foour Named Executives, the Compensation Committeeebeves it is appropriate tc
consider the Company's performance against key obj#ives under its corporate business plan for the gceding fiscal year, includin
objectives related to revenue and earnings targetand whether the Company's performance during the geceding fiscal year benefite
stockholders through appreciation in the market prce of the Company's common stock. In administeringhe equity compensatiol
programs, the Compensation Committee monitors theelel of dilution that can result from equity awardsto executives and othe
employees and considers the dilutive effect of tt@ompany's aggregate equity awards during any fiscajear.

The specific restricted stock grants to the SenioExecutives for fiscal 2009 were approved in dollaamounts of stock approximatel
equal to 80% of their base compensation on the effive date of the grant (September 10, 2008). Mr. d¢bis' grant was in the
approximate amount of 60% of his base compensatioon the effective date of the grant. While the granamounts were determine:
with reference to comparable grants of longerm incentive compensation by other members of th€ompensation Peer Group an
published survey data, they have not been targeteat any particular relative level and are in fact wél below the 50™ percentile of the
Compensation Peer Group. The Compensation Committefelt that this practice was prudent in the initial years of grants under thi
Restricted Stock Plan and in light of other possild increases in compensation of the Named Executiviésash incentive awards ha
been earned. Future awards, if granted, may be gréer or smaller.

The 2009 awards of restricted stock were structuredo provide incentives for longterm performance and retention and to meet goa
for specific accounting treatment. The restrictionson onethird of the stock awards to the Senior Executivewill lapse three years afte
the date of grant. The restrictions on the other tw-thirds will lapse after seven years from grant datebut portions can lapse earlier i
average total shareholder returns over the periodsire at or above the 65" percentile in comparison with other members of th
Compensation Peer Group at the end of each of threéour and five years from the date of grant. For his purpose, total shareholde
return is defined as ending stock price minus begiring stock price (adjusted for splits and similar danges) plus dividends per shal
paid over the performance period, all divided by tle beginning stock price. The restrictions on all okMr. Forbis' shares will lapse ove
five years, with one-ninth of such amount lapsing tathe end of each of the first three years and thepnethird at the end of each o
years four and five following the date of grant. Reention is encouraged by grant terms which immediatly forfeit all shares that are
still restricted in the event that the grantee's employment with the Company is terminated for any regon other than in the event ¢
death, incapacity or any change in control.

Grants of restricted stock to the Senior Executivedn fiscal 2010 have been approved by the Compengat Committee in the dollar
amount of stock on the effective date of the graniSeptember 10, 2009) equal to 80% of unreduced basempensation of the Senic
Executives and 60% of the unreduced base salary Mr. Forbis. The Compensation Committee set the granamounts at the sam
percentages of base salary as the fiscal 2009 granand below the 50" percentile of the Compensation Peer Group. Desp
unprecedented current economic difficulties and prblems with the financial institution markets that the Company serves, tr
Committee believes that continuation of equity grats in fiscal 2010 is appropriate to reward competive performance and provide
incentives to the Named Executives to continue tdan for the longterm future of the Company, particularly in a year of reducec
salaries and no fiscal 2009 bonus. The amounts wemaintained at the same percentage of base salarg & the prior year, in part in
recognition of the Companywide policy that there would be no increases in copensation in fiscal 2010. The Compensatit



Committee believes that grants of lon-term incentive compensation should continue to beigtretionary from year to year and shoulc
be based upon subjective evaluation of performance.

Termination Benefits Agreements

Each of the Named Executives, other than Mr. Hallhas entered into a Termination Benefits Agreement ith the Company that is
discussed in this Proxy Statement under the captiohAgreements with Executive Officers." These agreemnts reflect the concern ¢
the Board of Directors that any future threatened o actual change in control such as an acquisitionranerger could cause disruptior
and harm to the Company in the event of the resultig loss of any of its key executives. The Terminatih Benefits Agreements ar
intended to provide a measure of incentive and seqty to the executives through the resolution of tle threat or through a change i
control.

The Compensation Committee believes that such agments should not include provisions that would obtjate a potential acquirer o
the Company to make large payouts to our Named Exatives simply because a change of control has occed. Because of thi
concern, the occurrence of a change of control evealone will not trigger any payment obligations toour Named Executives unde
their respective agreements. Payment obligations fnarise in the event the Named Executive's employent is terminated or is deeme
to be terminated without "Cause" (as defined in theagreements) within the period commencing 90 daysripr to and for two years
following a change in control for the Senior Execuves.

Payment obligations under the Termination BenefitsAgreements with the Named Executives are two timebe current annual bas¢
salary plus target bonus, payable 50% in twelve eql monthly installments and 50% in a lump sum at tle end of the monthh
installments. Health and other benefits are also ecainued for 18 months for the Named Executives, andll equity awards become full
vested. The benefits provided were determined prinrdy by reference to comparative data provided to he Compensation Committe
by its independent advisor and, at least in relatio to base salary, are consistent with the prior agsements which they replaced. Tt
benefits are believed by the Compensation Committe® be sufficient to provide the desired incentiveand security to retain crucial
personnel in a time of disruption.

The Termination Benefits Agreements have no set ter and will continue until terminated by agreement & both the parties. The
agreements specify that they do not confer on thexecutives any right to continued employment and sHianot interfere with the right
of the Company to terminate the executives at anyrne.

Broad-Based Benefits Programs

The Company offers certain broadbased benefits programs including benefits such asealth, dental, disability and life insurance
health care savings accounts, paid vacation time drcompany contributions to a 401(k) Employee SavirggPlan. Benefits are provide
to all employees in accordance with practices withithe marketplace and are a necessary element ofrapensation in attracting anc
retaining employees. There are no additional bene$i programs for our Named Executives.

Stock Ownership Guidelines

The Board of Directors has established stock ownengp guidelines for the Named Executives, other mendrs of management and th
non-employee directors of the Company. These guidelinggovide for each covered individual to hold a numker of shares of thi
Company's common stock with an aggregate market vaé that equates to a specified multiple of the empyee's base salary or, in tr
case of directors, of their annual cash retainer. fie guidelines are four times base salary for the Géf Executive Officer, three time:
base salary for President and Chief Financial Offier, one time base salary for the Vice Presidents dnGeneral Managers, and fou
times the annual base retainer for directors. The alue of each person's share holdings for purposed the guidelines includes a
unrestricted and restricted shares held, all Compay shares held in the person's retirement accountgll shares held by or for the
person’'s immediate family members, and the in-theaoney value of all Company stock options held. Evethough all members o
management now hold a number of shares at or abovine number of shares specified under the guidelineghe Compensatiol
Committee recognizes that newer executive officer employees who were recently promoted to execugwofficer positions and newl
elected directors may require some period of timeotachieve the guideline amounts. The guidelines,dfefore, contemplate a fiveyear
transition period for acquiring a number of shareswith the specified market value. The Compensation @nmittee will monitor each
executive's progress toward achieving the levels ehare ownership specified in the guidelines in detmining grants of equity awards.

Tax Deductibility and Executive Compensation

Section 162(m) of the Internal Revenue Code genehallimits the corporate deduction for compensationpaid to the Chief Executive
Officer and other Named Executives to $1 million pe individual, unless certain requirements are met vhich establish tha
compensation as performancdased. The Compensation Committee has consideredetimpact of this tax code provision and attempt
to the extent practical, to implement compensatiomolicies and practices that maximize the potentiahcome tax deductions availabl
to the Company by qualifying such policies and praices as performancebased compensation exempt from the deduction limitef
Section 162(m).

The Compensation Committee will continue to revievand modify our compensation practices and program&s necessary to ensu



our ability to attract and retain key executives wtlile taking into account the deductibility of compersation payments.

EXECUTIVE COMPENSATION
S ummary Compensation Table

The following table sets forth certain information with regard to the compensation paid to our Chief Eecutive Officer, our Chiel
Financial Officer and the Company's other three moshighly compensated executive officers (collectilyg our "Named Executives")
during the fiscal years ended June 30, 2009, 2008c¢h2007.

Non-Equity
Stock Option Incentive Plan All Other
Name and Principal Position Year Salary Bonus Awards Awards Compensation Compensation Total
(%) (%) (%) @) (%) (%)@ %) (3) (%)
John F. Prim
Chief Executive Officer 2009 507,75( - 391,97( - - 5,000 904,72(
2008 500,00( - 480,61t - - 5,000 985,61t
2007 465,64( - - - 187,200 5,000 657,84(
Tony L. Wormington
President 2009 416,93« - 322,99! - - 5,000 744,92¢
2008 416,00( - 399,86¢ - - 5,000 820,86
2007 414,66 - - - 166,400 5,000 586,06
Kevin D. Williams
Treasurer and
Chief Financial Officer 2009 377,57 - 291,15¢ - - 5,000 673,73:
2008 375,00( - 360,45( - - 5,000 740,45(
2007 362,83 - - - 145,600 5,000 513,43
Mark S. Forbis
Vice President and Chief
Technology Officer 2009 241,12 - 141,31 - - 5,000 387,44(
2008 240,00( - 173,00: - - 5,000 418,00:
2007 218,33: - - - 88,000 5,000 311,33
Jerry D. Hall
Vice Chairman and
Executive Vice President 2009 101,97 - - - - 4,979 106,95:
2008 102,40( - - - - 5,000 107,40(
2007 102,40( - - - - 5,000 107,40(

(1) Reflects restricted stock grants made on Septefe?007 and September 10, 2008 under the CompRegisicted Stock Plg
The fair value of the stock awards is determinebhgidshe number of shares granted multiplied by tharket value of tr
underlying stock on the grant date, less the ptesduoe of anticipated dividends which will not paid on those shares during
restriction period

(2) Reflects amounts paid following the end of thedlsgear based upon achievement of earnings pee siwals under the 20
Executive Bonus plan as to Messrs. Prim, Wormingtod Williams and under the 2007 General ManageruBd’lan as to M
Forbis. These amounts were earned in the yead léstd paid in the following yee



(3) Reflects matching contributions to the individuaksounts pursuant to the Company's 401(k) retin¢ipian.
Grants of Plan-Based Awards Table

The following table presents information on awardgranted to the Named Executives during the fiscalgar ended June 30, 2009 und
our 2007 Annual Incentive Plan with respect to pedrmance targets set for fiscal 2009 and grants ofestricted stock made during
fiscal year 2009.

All Other
Stock All Other Grant Date
Awards: Option Exercise Fair
Estimated Payouts Under Non-Equity ~ Estimated Future Payouts Under Equity ~ Number of Awards: or Base  Value of
Incentive Plan Awards Incentive Plan Awards Shares of Number of Price of Stock
Stock or Securities Option and
Grant Threshold ($) Target Maximum  Threshold Target Maximum (L;t;] I(tz) ggggg??% Az\glasrg)s Ac\)vsg?dns
Name Date 1) %) (2 %) 3) #) #) #)
Jack Prim 9/10/200° 88,40( 442,00( 884,00( - - - 20,402 - - 391,97(
Tony Wormington 9/10/200° 55,70( 274,50( 557,10¢( - - - 16,811 - - 322,99¢
Kevin Williams 9/10/200° 50,20( 251,10( 502,20( - - - 15,154 - - 291,15¢
Mark Forbis 9/10/200° 15,00( 75,00( 112,50( - - - 7,357 - - 141,31
Jerry Hall

(1) These amounts represent the lowest levels of payoailable under the plans at the minimum perfocedevel,
(2) These amounts represent the targeted payouts bpeadargeted performance leve

(3) These amounts represent the maximum payouts aleailader the plar

(4) Restricted shares granted on September 10, 20@8 threl Company's Restricted Stock P

Additional Information Regarding Summary Compensation and Grants of Plan-Based Awards

Effective September 1, 2008, the annual base salaof Mr. Prim was increased from $500,000 to $520,00the base salary of Mi
Wormington was increased from $416,000 to $428,50Be base salary of Mr. Williams was increased fron$375,000 to $386,300, a
the base salary of Mr. Forbis was increased from $®,000 to $250,000. In response to the ongoing ecnnic crisis and its effects on th
Company's business, temporary reductions in compeasion of all Company employees were made on June 2009. The reduction
were staged by compensation level and ranged from5P6 at the lowest levels to a 7% reduction applietb the base salaries of Messi
Prim, Wormington, Williams and Forbis. As a part of these measures, all employees were informed thatenit raises were suspende
for fiscal 2010. Mr. Prim has announced the goal gbartially or completely restoring all employees' alaries to 2009 levels at some poi
during fiscal 2010, but not until it appears that he Company's income goals for fiscal 2010 are achible. As a result of thes
developments, the base salaries of the Named Exedges have not been increased for fiscal 2010 andh fact, are now subject t
temporary reductions resulting in current base saldes of $483,600 for Mr. Prim, $398,500 for Mr. Womington, $359,500 for Mr
Williams and $232,500 for Mr. Forbis.

Reflecting his advisory role in management, Mr. Hdls 2009 base salary of $102,400 had been fixed feveral years. Mr. Hall's salan
was also subject to a 5% temporary reduction on Jum 1, 2009. In response to his request, his annuallay was further reduced tc
$52,400 on July 1, 2009, which reduction is intende¢o be permanent.

For the year ended June 30, 2009, the Named Exeads (other than Mr. Hall) had the opportunity to ean cash incentive bonuse
under the Company's annual incentive cash bonus pha Mr. Hall was not eligible under any bonus plan de to his senior advisor
status. As set forth in greater detail in "Compenstdon Discussion and Analysis -Annual Incentive Cash Bonuses" above, tt
performance goals for Messrs. Prim, Wormington andwilliams were based on achieving operating incomeatgets established in th
Company's annual budget and upon achieving superioreturn on average assets in comparison with the @apensation Peer Group
Mr. Forbis' performance goals also included the Comany's achievement of budgeted operating income agell as achievement ¢
expense containment objectives of his Technical Séces Department. The incentive plan set performare targets, thresholds fo
minimum performance, maximums for superior performance and required that for any bonus to be paid, alininimum thresholds hac
to be achieved. For the year ended June 30, 200Betminimum 90% of budgeted operating income was naichieved by the Company
thus no annual cash incentive bonuses were paid &my of the Named Executives with respect to fisc2009.

A fiscal 2010 incentive cash bonus plan has beentasdished for Messrs. Prim, Wormington, Williams and Forbis that makes cas
incentive compensation opportunities available tohese executives based on performance goals estdi#is for the fiscal year endiny



June 30, 2010. As in the year ended June 30, 20€8% performance goals for Messrs. Prim, Wormingtorand Williams are based 70%
on achievement of operating income targets estaltied in the Company's annual budget and 30% upon adékving superior return on
average assets in comparison with the Compensatidfeer Group (See "Compensation Discussion and Analgs- Annual Incentive
Cash Bonuses," above). The performance goals for MiForbis are based 50% upon the Company achievindsi targeted operating
income and 50% upon achieving the expense containmteobjectives of his Technical Services DepartmenBerformance targets are s¢
in the plan, as well as thresholds for minimum peddrmance and maximums for superior performance. Threholds for minimum
performance on all performance targets must be metor any incentive award to be paid to a Named Exedive. The plan calls fol
incentive awards to be paid after the Company's indpendent public accountants have reported on therfancial statements of th
Company for the year. Incentive awards are generall not payable to persons whose employment terminatealuring a year or prior to
the award payout, but the Compensation Committee gamake exceptions in the case of death, disability retirement. In the event of
a termination of employment due to a change in coml of the Company, awards will be paid out at thetarget levels. The annue
incentive award plan establishes the target bonusesxpressed as a percentage of base salary for theseecutives, and the dolle
amounts of potential bonuses at threshold, targetral maximum, are as follows:

Name Target Threshold Target Maximum
John F. Prim 85% $26,520 $442,000 $884,000
Tony L. Wormington 65% $16,712 $278,525 $557,100
Kevin D. Williams 65% $15,066 $251,100 $502,200
Mark S. Forbis 30% $ 4,500 $ 75,000 $150,000

On September 10, 2008, and again on September 1@02, the Company also entered into Restricted Stockgreements with the
following Named Executives and granted the followig number of restricted shares to each:

Name

John F. Prin

Tony L. Wormingtor
Kevin D. Williams
Mark S. Forbis

2008 Grants

20,402 share
16,811 share
15,154 share

7,357 share

2009 Grants

17,326 share
14,277 share
12,870 share

6,247 share

The Restricted Stock Agreements entered into withaeh of the above Named Executives for both years ersimilar except for the
number of shares. No dividends are payable on theestricted shares until all restrictions lapse. Theestrictions on one third of the
restricted shares granted to Messrs. Prim, Wormingin and Williams will lapse at the end of three yea and the remainder will lapst
at the end of seven years, but may lapse earlier three equal units at the end of the third, fourthand fifth years if superior return on
assets is achieved over such periods in comparisavith the other members of the Company's Compensatio Peer Group. The
restrictions on Mr. Forbis' restricted shares will lapse over five years, with onetinth lapsing at the end of each of the first threg/ears
and one-third lapsing at the end of years four andive.

Outstanding Equity Awards at Fiscal Year End Table

The following table provides information regarding outstanding stock options and shares of restricted stock heldybthe Namec
Executives as of June 30, 2009.

Option Awards Stock Awards
Name Equity Incentive Market Equity Incentive Equity Incentive
Number of Plan Awards: Number of Value of Plan Awards: Plan Awards:
Securities Number of Number of Shares or Shares or Number of Market
Underlying Securities Securities Units of Units of  Unearned SharesValue of Unearned
Unexercised Underlying Underlying Stock That Stock That ~ Units or Other  Shares, Units or
Options (#) Unexercised Unexercised Option Option Have Not Have Not Rights That Have Other Rights That
Exercisable Options (#) Unearned Options  Exercise Expiration Vested Vested Have Not Vested
1) Unexercisable #) Price ($) Date # () ($) Not Vested ($)
#)
Jack Prim 20,40: 415,99°
19,327 418,23t
50,00( 10.8¢ 4/11/201:
225,00( 27.1¢ 6/18/201:
40,00( 16.87¢ 4/4/201(
Tony Wormingtor 16,81 342,77¢
16,08( 347,97:
50,00( 10.8¢ 4/11/201:



40,00( - - 16.87¢ 4/4/201(

Kevin Williams - - - - - 15,15¢ 308,99(
14,49¢ 313,69:
50,00( - - 10.8¢ 4/11/201:
Mark Forbis - - - - - 7,351 150,00¢
- - 6,95¢ 150,57
10,00(¢ - - 10.8¢ 4/11/201:
Jerry Hall

(1)  All options are fully vestec

(2)  The restrictions on ontiird of the restricted shares of Messrs. Prim, Mington and Williams will lapse three years aftes tat
of grant and the remainder will lapse at the endesfen years, but may lapse earlier if at the dnaars three, four and five t
Company has achieved average shareholder retuemssoeh periods which are at or in excess of th8 g&rcentile in comparist
with other members of the Compensation Peer Grotipe restrictions on Mr. Forbis' restricted shasiklapse over five year
with one-ninth lapsing at the end of each of thst fihree years and onleird lapsing at the end of each of years four farel Set
"Compensation Discussion and Analy- Lonc-Term Incentive Compensation," abo

Option Exercises and Stock Vested Table

The following table provides information on stock @tion exercises by the Named Executives and resttéd stock that vested during
fiscal year 2009.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on  Realized on Acquired on  Realized on

Exercise Exercise Vesting Vesting
Name #) $) @) #) $) @)
John F. Prim - - - -
Tony L. Wormington - - - -
Kevin D. Williams 70,000 878,500 - -
Mark S. Forbis - - 774 15,782

Jerry D. Hall - - - -

Q) Represents difference between exercise price ankeinaalue of common stock on the
date of exercise

(2)  Value of the shares acquired on September 10, 20@8e closing market price of such
shares on September 9, 20

Agreements with Executive Officers and Potential Paments upon Termination or Change in Control
The Company has no employment contracts with any adfs executive officers.

In August of 2005, the Company entered into twgear Termination Benefits Agreements with each of Mssrs. Prim, Wormington anc
Williams, under which the Company was obligated tgpay the executive two times his base salary if teimated within the first 12
months after a change in control or one time his k& salary if terminated during the second 12 montiperiod following a change it
control.



On September 10, 2007, replacement Termination Befiis Agreements were entered into with each of Mess Prim, Wormington and
Williams and entered into anew with Mr. Forbis. Under these agreements, change in control is defined an acquisition of 20% o
more of the stock of the Company, termination of geice of a majority of the members of the Board oDirectors during any two yeat
period for reasons other than death, disability orretirement, approval by the shareholders of liquiddion of the Company or sale ¢
50% or more of its assets, or approval by the shahmlders of a merger or consolidation if the Companyshareholders own less tha
50% of the combined voting power of the resulting arporation. The Termination Benefits Agreements preide a cash paymer
severance benefit equal to 200% of the executivegsinual salary plus target bonus then in effect, wit half payable in 12 monthly
installments and half in a lump sum at the end of .ch 12 months. In addition, all outstanding stock ptions will fully vest, all
restrictions on restricted stock will lapse and theerminated executive will receive a welfare bendficonsisting of payments equal t
COBRA health insurance premiums and continuation ofcoverage under the Company's life insurance, disdlty, and dental plans for
18 months or until the executive becomes eligibleof comparable benefits under a subsequent employer'arrangements. Thi
termination benefits will be paid upon any terminaion of the executive during the 90 days prior to ath the two years following an
change in control unless the termination occurs byeason of the executive's death, disability, or ifhe termination is for cause. Thi
termination benefits will also be paid if the exective terminates his employment after a change in edrol for good reason, such as
material diminution in authority, duties or responsibilities, a forced move, or a material diminutionin annual salary. The Termination
Benefits Agreements have no set term and will comtile until terminated by agreement of both the partes.

The table below reflects the cash severance bengliatyments and estimated welfare benefit payments & would be made under th
Termination Benefits agreements at current unreduce base salary levels in the event a change of cooltoccurred and such officer
were terminated within the specified twoyear period. The table also shows the value as &eptember 10, 2009 of all shares
restricted stock with respect to which restrictionswould lapse upon such a change in control and terimation:

Cash Paymeni LTIP Restricted
Name Severance Benefit ($) Welfare Benefit ($)  Stock Vesting ($)
John F. Prim 1,924,001 19,85: 1,369,86
Tony L. Wormington 1,414,00! 18,94¢ 1,132,50.
Kevin D. Williams 1,274,801 33,39¢ 1,020,90!
Mark S. Forbis 650,00( 21,88( 493,69:

Pursuant to the terms of the Restricted Stock Agrements entered into with Messrs. Prim, Wormington, Wiliams and Forbis, all
shares which remain restricted at the time of any ®untary or involuntary termination of employment are forfeited unless the
termination is caused by the death or incapacity othe individual (in which case all restrictions onthe shares will lapse). Al
restrictions on restricted shares immediately lapsé the event of a change in control of the CompanyFor purposes of these Restricte
Stock Agreements, the definition of "change in combl" as set forth in the Company's Restricted StockPlan is virtually the same as si
forth the Termination Benefits Agreements discussedbove.

EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information as of Jue 30, 2009 with respect to the Company's equity ogpensation plans under which
our Common Stock is authorized for issuance:

Number of securities
remaining available for future
issuance under equity

Number of securities to be Weighted-average compensation plans (excluding
Equity Compensation Plans issued upon exercise of exercise price of securities in the first column of
approved by security holders: outstanding options outstanding options this table)
1995 Non-Qualified Stock Option Plan 224,167 $22.94 0
(Non-employee Directors
1996 Stock Option Plan (Employe¢ 3,394,508 $17.22 0
2005 Restricted Stock Pl 0 $ 0.00 2,724,570
2005 Non-Qualified Stock Option Plan 130,000 $22.71 570,000

(Non-employee Directors

Equity Compensation Plan not approved 10,000 $16.88 0



by security holders (individual option
contract)

PROPOSAL 2
RATIFICATION OF SELECTION OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Deloitte & Touche LLP, an independent registered phlic accounting firm, performed an audit of our corsolidated financial
statements for the fiscal year ended June 30, 20@8d the effectiveness of our internal control ovefinancial reporting as of June 30
2009. The Audit Committee has selected Deloitte &dluche, LLP to serve as our independent registereduplic accounting firm for the
current fiscal year, and the committee is presentig this selection to shareholders for ratificationRepresentatives of Deloitte & Touch
are expected to be present at the Annual Meeting thi the opportunity to make a statement if they dese to do so and to be available 1
respond to appropriate questions.

If prior to the Annual Meeting Deloitte & Touche LL P declines to act as our independent registered plib accountant or the Audit
Committee decides not to use Deloitte & Touche LLRs our independent registered public accountant, #h Audit Committee will
appoint another independent registered public accauting firm. The Audit Committee will present any new independent registere:
public accounting firm for the shareholders to ratfy at the Annual Meeting. If the shareholders do nbratify the engagement o
Deloitte & Touche LLP at the Annual Meeting, then he Audit Committee will reconsider its selection oDeloitte & Touche LLP.

To ratify the selection of Deloitte & Touche LLP asour independent registered public accounting firmfor the fiscal year ending Jun:
30, 2010, a majority of the shares present and etiéd to vote must vote to approve. For purposes afetermining the vote regarding
this proposal, abstentions will have the same impa@s a no vote. Unless you specify otherwise in yoproxy, the persons you hav
appointed will vote your shares "For" ratification of the selection of Deloitte & Touche LLP as our idependent registered publi
accounting firm for the fiscal year ending June 302010.

Audit and Non-Audit Fees

The following table presents fees for professionaudit services rendered by Deloitte & Touche for tk audit of the Company's annuz
consolidated financial statements for the fiscal yas ended June 30, 2009 and 2008 and reviews of firencial statements included i
the Company's Forms 10Q for those fiscal years, the audit of the Compang' assessment and effectiveness of internal contler
financial reporting under Section 404 of the Sarbaas-Oxley Act of 2002, and fees for other servicesirdered during those periods.

2009 2008
Audit Fees $ 574,00 $ 524,99
Audit-Related Fees (1) 775,04¢ 940,51¢
Tax Fees (2) 10,00¢ 70,00(
All Other Fees 0 0

Total Fees $1,359,04. $1,535,51

(1) Audit-related fees for 2009 and 2008 included auditsvofémployee benefit plans, aut
performed in accordance with SAS 70 and reviewtb&€oSEC filings. SAS 70 reviews :
conducted to evaluate the effectiveness of operalticontrols in various regulated busir
operations of the Company, including our data pssitey service bureat

(2) Tax fees for 2009 and 2008 consisted of fees relate@ngoing compliance with Financ
Accounting Standards Board ("FASB") Interpretatio. 48, "Accounting for Uncertain
in Income Taxe- an interpretation of FASB Statement No. 1(

In making its decision to continue to retain Deloite & Touche as the Company's independent registereggublic accounting firm for the
next fiscal year, the Audit Committee has considerkthe above information to ensure that the provisio of non-audit services will no!
negatively impact the maintenance of the firm's indpendence.

The Audit Committee has in its Charter expressed & policy governing the engagement of the Companyladependent registere:



public accounting firm for audit and non-audit services. Under the terms of the Charter, theAudit Committee is required to pre-
approve all audit, audit related and nonaudit services performed by the Company's independhé registered public accounting firm.
All non-audit services for 2009 were pre-approved ypthe Audit Committee.

At the beginning of each fiscal year, the Audit Comittee reviews with management and the independemégistered public accounting
firm the types of services that are likely to be rguired throughout the year. Those services are comjgsed of four categories: audi
services, auditrelated services, tax services and all other pernsible services. The independent registered publiccaounting firm
provides documentation for each proposed specifiesvice to be provided. At that time, the Audit Comnittee pre-approves a list o
specific services that may be provided within eaclof these categories, and sets fee limits for eacpesific service or project
Management is then authorized to engage the indepéent registered public accounting firm to perform the pre-approved services ¢
needed throughout the year, subject to providing tB Audit Committee with regular updates. The Audit ®mmittee reviews all billings
submitted by the independent registered public acamting firm on a regular basis to ensure that theirservices do not exceed pre-
defined limits. The Audit Committee or its Chairman reviews and approves in advance, on a case-bgse basis, all other project
services and fees to be performed by or paid to thedependent registered public accounting firm. TheAudit Committee also approve
in advance any fees for pre-approved services thakceed the pre-established limits, as described alm

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FO R" RATIFICATION OF THE SELECTION OF

DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED ACCOUNTING FIRM. PROXIES RECEIVED BY THE
BOARD OF DIRECTORS WILL BE VOTED FOR THE RATIFICATI ON UNLESS STOCKHOLDERS SPECIFY IN THEIR
PROXY A VOTE OF "AGAINST" OR "ABSTAIN".

STOCKHOLDER PROPOSALS

Stockholders who intend to present proposals for itlusion in the proxy statement and form of proxy fo the 2010 Annual Meeting o
Stockholders must submit their proposals to the Company's Secretary on or before July 12, 2010. A stkholder who wishes to preser
a proposal at the 2010 Annual Meeting, but who doesot request inclusion in the proxy statement, mussubmit the proposal to the
Company's Secretary by August 11, 2010. The Compaisybylaws specify requirements for the content offte notice that stockholder
must provide.

COST OF SOLICITATION AND PROXIES

Proxy solicitation is being made by mail, althought may also be made by telephone, telegraph, or iperson by officers, directors ani
employees of the Company not specifically engaged compensated for that purpose. The Company will bar the entire cost of the
Annual Meeting, including the cost of preparing, asembling. printing and mailing the Proxy Statementthe Proxy and any additiona
materials furnished to stockholders. Copies of thesolicitation materials will be furnished to brokerage houses, fiduciaries ar
custodians for forwarding to the beneficial ownersof shares held of record by them and, upon their iguest, such persons will b
reimbursed for their reasonable expenses incurrechicompleting the mailing to such beneficial owners.

FINANCIAL STATEMENTS

Consolidated financial statements of the Company &rcontained in the 2009 Annual Report which accommées this Proxy Statement.

OTHER MATTERS

The Board of Directors knows of no matters that areexpected to be presented for consideration at tH#008 Annual Meeting which art
not described herein. However, if other matters prperly come before the meeting, it is intended thathe persons named in th
accompanying Proxy will vote thereon in accordancwith their best judgment.

By Order of the Board of Directors
/sl Michael E. Henry

Michael E. Henry
Chairman of the Board



Monett, Missouri
October 1, 2009

A copy of the Company's Annual Report is included brewith. The Company will furnish without charge acopy of its Annual Repor
on Form 10K as filed with the Securities and Exchange Commigmn upon written request directed to Kevin D. Williams, Chie
Financial Officer, Jack Henry & Associates, Inc., 63 Highway 60, Post Office Box 807, Monett, Missoyr65708. The Form 1K is
also available at our investor relations website, ww.jackhenry.com/ir/.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be Held on
November 10, 2009:

The Proxy Statement and the 2009 Annual Report are available at www.edocumentview.com/JKHY.

[PROXY CARD]

Jack Henry &
Associates, Inc.

Electronic Voting Instructions
You can vote by Internet or telephone!
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy , you may choose one of the two voting
methods outlined below to vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR

Proxies submitted by the Internet or telephone must be received by
1:00 a.m., Central Time, on November 10, 2009.

0 Vote by Internet
* Log on to the Internet and go to
www.envisionreports.com/JKHY
* Follow the steps outlined on the secured website.

0 Vote by telephone
* Call toll free 1-800-652-VOTE (8683) within the USA,
US territories & Canada any time on a touch tone
telephone. There is NO CHARGE to you for the call.
* Follow the instructions provided by the recorded message.

Using a black ink pen, mark your votes with an X as shown in
this example. Please do not write outside the designated areas.

Annual Meeting Proxy Card

I'F YOQU HAVE NOT VOTED VI A THE | NTERNET OR TELEPHONE, FOLD ALONG THE PERFORATI ON, DETACH AND RETURN THE BOTTOM PORTION I N THE
ENCLOSED ENVELOPE.



[A] Proposals - The Board of Directors recommends a vote FOR all the nominees listed and FOR Proposal 2.

1. Election of Directors: For  Withold For  Withold For  Withold
01 - J. Hall O O 02 - M. Henry O O 03 - J. Ellis O O
04 - C. Curry O O 05 - W. Brown O O 06 - M. Flanigan O O
07 - M. Shepard O O 08 - J. Prim O O
2. To ratify the selection of the For Against Abstain 3. In their discretion, the Proxies are authorized
Company's independent O O O to vote upon such other business as may
registered public accounting firm. properly come before the meeting.

[B] Non-Voting Items

Change of Address - Please print new address below

[C] Authorized Signatures - This section must beampleted for your vote to be counted. - Date and §n Below

Please sign exactly as name appears below. Whéwaes are held by joint tenants, both should sigiVhen signing as attorney, executor, administratorfrustee or guardian,
please give full title as such. If a corporationplease sign in full corporate name by President asther authorized officer. If a partnership, pleae sign in partnership name by
authorized person.

Date (mm/dd/yyyy) - Signature 1 - Signature 2 -
Please print date below. Please keep signature within the box. Please keep signature within the box.

I'F YOQU HAVE NOT VOTED VI A THE | NTERNET OR TELEPHONE, FOLD ALONG THE PERFORATI ON, DETACH AND RETURN THE BOTTOM PORTION I N THE
ENCLOSED ENVELOPE.

Jack Henry &
Associates, Inc.

Proxy - Jack Henry & Associates, Inc.

This proxy is Solicited on Behalf of the Board of Dectors



The undersigned hereby appoints John F. Prim and Kén D. Williams as Proxies, each with the power tappoint his or her substitute
and hereby authorizes them to represent and to votas designated below, all the shares of common atoof Jack Henry & Associates

Inc. held of record by the undersigned on Septembe2l, 2009, at the annual meeting of shareholders be held on November 10, 20(
or any adjournment thereof.

This proxy, when properly executed, will be votedri the manner directed herein by the undersigned stkholder. If no direction is
made, this proxy will be voted FOR Proposal 1 andi®posal 2.

PLEASE MARK, SIGN, DATE AND RETURN THE PROXY CARD P ROMPTLY USING THE ENCLOSED ENVELOPE.



