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The 2009 Annual Meeting of Stockholders of ICOP Digital, Inc. (the Company ) will be held at the Doubletree Hotel
Overland Park  Corporate Woods, 10100 College Boulevard, Overland Park, Kansas 66210 on August 12, 2009 at
10:00 a.m. CDT.

The attached material includes the Notice of Annual Meeting and the proxy statement, which describes the business to
be transacted at the meeting. We ask that you give them your careful attention.

As in the past, we will be reporting on your Company s activities and you will have an opportunity to ask questions
about our operations.

We hope that you are planning to attend the Annual Meeting personally, and we look forward to seeing you. It is
important that your shares be represented at the meeting whether or not you are able to attend in person. To save
paper and mailing costs, we are providing these proxy materials to you by posting them on the Internet at
www.envisionreports.com/ICOP. You may view these materials and cast your vote online or by telephone by
following the instructions provided on the website. You may also request a paper or e-mail copy of the proxy
materials and a proxy card, or download the form of proxy card from the Internet, by which you may vote personally
or by mail. Your voting online or by telephone or by sending us a proxy card as soon as possible will be greatly
appreciated and will ensure that your shares are represented at the Annual Meeting. If you do attend the Annual
Meeting, you may, of course, withdraw your proxy if you wish to vote in person.

On behalf of the Board of Directors, I would like to thank you for your continued support and confidence.

Sincerely,

[s/ David C. Owen
David C. Owen

Chairman, Chief Executive Officer and Director

ICOP Digital, Inc.
Notice of Annual Meeting of Stockholders
To be Held on August 12, 2009
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NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of ICOP Digital, Inc. ( we, us, ICOP or th
Company ) will be held as follows:

Date:

August 12, 2009

Time:

10:00 a.m. CDT

Place:

Doubletree Hotel Overland Park  Corporate Woods

10100 College Boulevard

Overland Park, Kansas 66210

The purpose of the meeting is to vote on the following matters:

1.

To elect three members of the Board of Directors. The Board has nominated Bryan Ferguson to serve as a Class B
director for a term expiring at the 2010 Annual Meeting, and Laura E. Owen and Roger L. Mason to serve as Class C
directors for a term expiring at the 2012 Annual Meeting, or until their successors are elected and qualified;

2.

Amendment to the Company s Amended and Restated 2002 Stock Option Plan (the 2002 Plan ) which increases the
maximum number of aggregate shares of common stock reserved for issuance of all Awards under the 2002 Plan to
4,000,000 shares, and which also increases the maximum number of shares reserved for issuance as Incentive Stock
Options ( ISOs ) under the 2002 Plan to 2,000,000, with said ISO maximum being a portion of the maximum aggregate
number of shares of common stock reserved for all Awards under the 2002 Plan;

3.

To ratify the Audit Committee s appointment of Cordovano and Honeck LLP as our independent registered public
accounting firm for the year ending December 31, 2009; and

4.
To transact such other business as may properly come before the meeting.

Further information about the meeting is contained in the accompanying proxy statement. All stockholders of record
on June 23, 2009 may vote at this meeting.

Your vote is important. If you do not plan to attend the meeting, please visit the Internet website listed below
to view the proxy materials and vote online or by telephone, or download the form of proxy card from the
Internet or request a paper or e-mail copy of the proxy materials and mail your proxy card to us at the above
address. For specific instructions on voting, please refer to the instructions on the website. If you submit a

5
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proxy you may revoke it at any time before the vote is taken at the meeting, or by voting in person at the
meeting.

By Order of the Board of Directors

s/ David C. Owen

David C. Owen

Chairman, Chief Executive Officer and Director
Lenexa, Kansas

July 2, 2009

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Stockholders to be
held August 12, 2009 the proxy statement and our 2008 annual report on Form 10-K are available at

www.envisionreports.com/ICOP.

ICOP Digital, Inc.
16801 West 116th Street
Lenexa, Kansas 66219
(913) 338-5550

PROXY STATEMENT

Annual Meeting of Stockholders
August 12, 2009

QUESTIONS AND ANSWERS ABOUT THE PROXY
MATERIALS AND OUR 2009 ANNUAL MEETING
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Why am I receiving these materials?
A:

Our Board of Directors, or the Board, is providing these proxy materials to you in connection with the Board s
solicitation of proxies for use at our 2009 Annual Meeting of Stockholders, or the Annual Meeting, which will be held
at the Doubletree Hotel Overland Park Corporate Woods, 10100 College Boulevard, Overland Park, Kansas 66210 on
August 12, 2009 at 10:00 a.m. CDT. Stockholders are invited to attend the Annual Meeting and are requested to vote
on the proposals described in this proxy statement. This proxy statement and the accompanying proxy card are being
made available on or about July 3, 2009 in connection with the solicitation of proxies on behalf of the Board.

Q:
Why did I receive a Notice of Internet Availability?
A:

The Securities and Exchange Commission, or SEC, adopted rules for the electronic distribution of proxy materials.
We have elected to provide access to our proxy materials and 2008 Form 10-K on the Internet instead of sending a
full set of printed proxy materials as in years past. This enables us to reduce costs, provide ease and flexibility for our
stockholders and lessen the environmental impact of our Annual Meeting. On or about July 2, 2009, we mailed our
stockholders a Notice of Internet Availability of Proxy Materials (the Notice ) containing instructions on how to
electronically access our 2009 proxy statement and 2008 Form 10-K and vote online or by telephone. If you received
a Notice by mail, you will not receive a printed copy of the proxy materials in the mail unless you request it. Instead,
the Notice instructs you on how to access and review all of the important information contained in the 2009 proxy
statement and 2008 Form 10-K. The Notice also instructs you on how you may vote by telephone or submit your
proxy over the Internet. If you received a Notice by mail and would like to receive a paper or e-mail copy of our
proxy materials, you should follow the instructions for requesting such materials included in the Notice.

Q:
How can I vote without attending the Annual Meeting?
A:

There are three convenient methods for stockholders to direct their vote by proxy without attending the Annual
Meeting:
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Vote by Internet. You can vote via the Internet. The website address for Internet voting is provided on your Notice or
proxy card. You will need to use the control number appearing on your Notice or proxy card to vote via the Internet.
You can use the Internet to transmit your voting instructions up until 1:00 A.M. CDT on August 12, 2009. Internet
voting is available 24 hours a day. If you vote via the Internet you do NOT need to vote by telephone or return a
proxy card.

Vote by Telephone. You can also vote by telephone by calling the toll-free telephone number provided on your proxy
card. You will need to use the control number appearing on your Notice or proxy card to vote by telephone. You may
transmit your voting instructions from any touch-tone telephone up until 1:00 A.M. CDT on August 12, 2009.
Telephone voting is available 24 hours a day. If you vote by telephone you do NOT need to vote over the Internet or
return a proxy card.

Vote by Mail. If you received a printed copy of the proxy card, you can vote by marking, dating and signing it, and
returning it in the postage-paid envelope provided. You may also download the form of proxy card off the Internet
and mail it to us. Please promptly mail your proxy card to ensure that it is received prior to the closing of the polls at
the Annual Meeting.

Q:
How can I access the proxy materials?
A:

This proxy statement, our 2008 Form 10-K and the form of proxy card are available online at
www.envisionreports.com/ICOP. You may also request a paper copy or e-mail delivery of the proxy materials by

going online at www.envisionreports.com/ICOP, or sending an e-mail to investorvote @ computershare.com.

If you are a beneficial owner and would like to view our 2008 Form 10-K and proxy statement electronically, you may
access those materials at www.edocumentview.com/ICOP.

Q:
What information is contained in these materials?
A:

The information included in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the
voting process, the compensation of our most highly paid executive officers and our directors, and certain other
required information. Our annual report on Form 10-K for the year ended December 31, 2008, which includes ICOP s
audited consolidated financial statements, is also enclosed with this proxy statement.

Q:
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What proposals will be voted on at the Annual Meeting?
A:

There are three proposals scheduled to be voted on at the Annual Meeting:

The election of Bryan Ferguson as a Class B director to fill the unexpired term of L. Derrick Ashcroft, who retired
from the Board in August 2008, which term expires at the 2010 Annual

Meeting of Stockholders, and the election of Laura E. Owen and Roger L. Mason as Class C directors for a term
expiring at the 2012 Annual Meeting of Stockholders (Proposal 1).

The approval of an amendment to the 2002 Plan to increase the maximum number of aggregate shares of common
stock reserved for issuance of all Awards under the 2002 Plan to 4,000,000 shares (Proposal 2).

The ratification of the Audit Committee s appointment of Cordovano and Honeck LLP as our independent registered
public accounting firm for the year ending December 31, 2009 (Proposal 3).

Q:
What are the Board s voting recommendations?
A:
The Board recommends that you vote your shares as follows:
FOR each of the three nominees to the Board named in this proxy statement (Proposal 1).

FOR the approval of the amendment of our 2002 Plan to increase the maximum number of aggregate shares of
common stock reserved for issuance of all Awards under the 2002 Plan to 4,000,000 shares (Proposal 2).

FOR the ratification of the appointment of Cordovano and Honeck LLP as our independent registered public
accounting firm for the year ending December 31, 2009 (Proposal 3).
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Q:
How many shares are entitled to vote?
A:

Each share of ICOP s common stock outstanding as of the close of business on June 23, 2009, the record date, is
entitled to one vote at the Annual Meeting. At the close of business on June 23, 2009, 16,276,232 shares of common
stock were outstanding and entitled to vote. You may vote all of the shares owned by you as of the close of business
on the record date of June 23, 2009, and you are entitled to cast one vote per share of common stock held by you on
the record date. These shares include shares that are (1) held of record directly in your name, and (2) held for you as
the beneficial owner through a stockbroker, bank, or other nominee.

Q:
What is the difference between holding shares as a stockholder of record and as a beneficial owner?
A:

There are some distinctions between shares held of record and shares owned beneficially:

Shares held of record

If your shares are registered directly in your name with our transfer agent, Computershare, you are considered the
stockholder of record with respect to those shares. As the stockholder of record, you have the right to grant your
voting proxy directly to ICOP or to vote in person at the Annual Meeting.

Shares owned beneficially

If your shares are held in a stock brokerage account or by a broker, bank, or other nominee, you are considered the
beneficial owner of shares held in street name, and your nominee is considered the stockholder of record with respect
to those shares. As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to
vote the shares in your account, and you are also invited to attend the Annual Meeting. However, since you are not
the stockholder of record, you may not vote these shares in person at the Annual Meeting unless you request and
receive a valid proxy from your broker, bank, or nominee. Your broker, bank, or nominee has provided a voting

10
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instruction form for you to use in directing the broker, bank, or nominee regarding how to vote your shares. Many
brokers or banks also offer voting by Internet. Please refer to your voting instruction form for instructions on the
voting methods offered by your broker or bank.

Q:
Can I attend the Annual Meeting?
A:

You are invited to attend the Annual Meeting if you are a stockholder of record or a beneficial owner as of June 23,
2009.

Q:
How can I vote my shares in person at the Annual Meeting?
A:

Shares held directly in your name as the stockholder of record may be voted in person at the Annual Meeting. Even if
you plan to attend the Annual Meeting, we recommend that you vote online or by telephone or submit a proxy with
respect to the voting of your shares in advance as described below so that your vote will be counted if you later decide
not to attend. Shares held in street name through a brokerage account or by a broker, bank, or other nominee may be
voted in person by you if you obtain a valid proxy from your broker, bank or nominee giving you the right to vote the
shares.

Q:

How can I vote my shares without attending the Annual Meeting?

A:

If you hold shares directly as the stockholder of record, you may vote by proxy without attending the Annual Meeting
by (1) voting online by visiting www.envisionreports.com/ICOP and following the instructions for online voting, (2)

voting by telephone at 1-800-652-8683, or (3) voting by downloading from the Internet, or requesting from us, and
completing and mailing a proxy card before the Annual Meeting. Please refer to the enclosed materials for details.

Q:
Can I change my vote or revoke my proxy?
A:

If you are the stockholder of record, you may revoke your proxy at any time before your proxy is voted at the Annual
Meeting. Proxies may be revoked by any of the following actions:

Filing a timely written notice of revocation with our Corporate Secretary at our principal executive office, 16801 West
116t Street, Lenexa, Kansas 66219;

11
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Going online to www.envisionreports.com/ICOP and following the instructions for changing your vote;

Calling 1-800-652-8683 and following the instructions for changing your vote;

Submitting a new proxy with a later date to our Corporate Secretary at our principal executive office; or

Attending the Annual Meeting and voting in person (attendance at the Annual Meeting will not, by itself, revoke a
Proxy).

If your shares are held in a brokerage account or by a broker, bank, or other nominee, you should follow the
instructions provided by your broker, bank, or nominee.

Q:
How are votes counted?
A:

In the election of directors, you may vote  FOR or WITHHOLD with respect to each of the nominees. If you check
WITHHOLD by a nominee s name, your shares will be voted against the nominee.

You may vote FOR, AGAINST, or ABSTAIN with respect to the proposal to approve an amendment to our 2002 Plai

to increase the maximum number of aggregate shares of common stock reserved for issuance under the 2002 Plan to

4,000,000 shares. If you elect to abstain from voting on this proposal, the abstention will not have any effect on the

approval of the proposal. In tabulating the voting results for the approval of the proposed amendment, only FOR and
AGAINST votes with respect to the proposal will be counted.

You may for FOR, AGAINST, or ABSTAIN with respect to the proposal to ratify the appointment of Cordovano an

Honeck LLP as our independent registered public accounting firm for 2009. In tabulating the voting results for the
approval of the proposal, only FOR and AGAINST votes with respect to the proposal will be counted.

12
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Q:
What if I return a proxy but do not provide specific voting instructions for some or all of the proposals?
A:

All shares that have been properly voted whether online, by telephone or by mail and not revoked will be voted at the
Annual Meeting in accordance with your instructions.

If you sign your proxy card but do not give specific voting instructions, your shares will be voted as recommended by
our Board. If you are a beneficial holder and do not return a voting instruction form to your broker, bank, or nominee,
your broker, bank, or nominee may only vote on the election of directors and the ratification of the appointment of
Cordovano and Honeck LLP.

Q:
Who will count the votes?
A:

Mickie R. Koslofsky, our Chief Financial Officer and Treasurer, will tabulate the votes and act as the inspector of
election.

Q:

What is the quorum requirement for the Annual Meeting?

A:

The quorum requirement for holding the Annual Meeting and transacting business is a majority of the outstanding
shares entitled to be voted at the Annual Meeting. The shares may be present in person or represented by proxy at the

Annual Meeting. Both abstentions and broker non-votes are counted as present for the purpose of determining the
presence of a quorum.

Q:
What is the voting requirement to approve each of the proposals?

A:

13
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In an uncontested election of directors, such as this election, the nominee for Class B director receiving the highest
number of votes and the two nominees for Class C director receiving the highest number of votes, cast in person or
represented by proxy and entitled to vote, will be elected as directors.

Shares for which authority is withheld with respect to a particular nominee will be voted against that nominee.

The proposal to approve an amendment of our 2002 Plan to increase the maximum number of aggregate shares of
common stock reserved for issuance under the 2002 Plan to 4,000,000 shares requires the affirmative vote of a
majority of the votes cast with respect to the proposal in person or represented by proxy and entitled to vote. A

majority of votes cast means that the number of votes FOR the approval of the proposal must exceed the number of
votes AGAINST the approval of the proposal. If you are a beneficial owner and do not provide your broker, bank, or
nominee with voting instructions, your shares may constitute broker non-votes (see What are broker non-votes and
what effect do they have on the proposals? below).

The proposal to ratify the appointment of Cordovano and Honeck LLP as our independent registered public

accounting firm requires the affirmative vote of a majority of the shares present in person or represented by proxy and
entitled to vote on the proposal.

Q:

Does ICOP have cumulative voting rights?

A:

ICOP does not have cumulative voting rights in the election of directors.

Q:

What are broker non-votes and what effect do they have on the proposals?

A:

Generally, broker non-votes occur when shares held by a broker in street name for a beneficial owner are not voted

with respect to a particular proposal because the broker (1) has not received voting instructions from the beneficial
owner, and (2) lacks discretionary voting power to vote those shares. A broker is entitled to vote shares held

10

for a beneficial owner on routine matters, such as the election of our directors and the ratification of the appointment
of Cordovano and Honeck LLP as our independent registered public accounting firm, without instructions from the
beneficial owners of those shares. On the other hand, absent instructions from the beneficial owner of such shares, a

14
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broker is not entitled to vote shares held for a beneficial owner on certain non-routine items, such as the approval of
the amendment of our 2002 Plan to increase the maximum number of aggregate shares of common stock reserved for
issuance under the 2002 Plan to 4,000,000 shares. Broker non-votes count for purposes of determining whether a
quorum exists but do not count as entitled to vote with respect to individual proposals. Thus, if you do not give your
broker specific instructions, your shares may not be voted on Proposal 2 and will not be counted in determining the
number of shares necessary for approval, although they will count for purposes of determining whether a quorum
exists.

Q:
What does it mean if I receive more than one Notice or proxy card?
A:

It means your shares are registered differently or are in more than one account. Please provide voting instructions for
each Notice or proxy card you receive to ensure that all of your shares are voted.

Q:
Where can I find the voting results of the Annual Meeting?
A:

We will announce the voting results at the Annual Meeting in our quarterly report on Form 10-Q for the quarter
ending September 30, 2009.

Q:
Who will bear the cost of soliciting votes for the Annual Meeting?
A:

We will pay the entire cost of preparing, printing and distributing these proxy materials. We will provide access to
these proxy materials to banks, brokerage houses, fiduciaries, and custodians holding in their names shares of our
common stock beneficially owned by others so that they may make these proxy materials available to the beneficial
owners. In addition, we may reimburse brokerage firms and other persons representing beneficial owners of shares
for their expenses in making solicitation materials available to such beneficial owners. Solicitations may also be made
by personal interview, mail, telephone, facsimile, e-mail, or otherwise by directors, officers, and employees of ICOP,
but we will not compensate our directors, officers, or employees for these services.

Q:

May I propose actions for consideration at next year s Annual Meeting or nominate individuals to serve as
directors?

A:

You may submit proposals and nominate directors for consideration at future annual stockholder meetings. A
stockholder proposal or nomination must comply with SEC rules in order to be included in the proxy statement. In
order for a stockholder proposal or nomination to be considered for inclusion in the proxy materials for our 2010
Annual Meeting of Stockholders, your proposal or nomination must be received by our Corporate Secretary no later

15
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than April 30, 2010. A stockholder proposal or a nomination for director that is received after this date will not be
included in our proxy statement and proxy. We advise you to review our Bylaws, which contain these and other
requirements with respect to advance notice of stockholder proposals and director nominations, including certain
information that must be included concerning the

11

stockholder and each nominee and proposal. You may obtain a copy of our Bylaws by writing to our Corporate
Secretary at our principal executive office, 16801 West 116t Street, Lenexa, Kansas 66219.

Q:
How can I get electronic access to the proxy statement and Form 10-K?
A:

This proxy statement and our 2008 Form 10-K may be viewed online at www.envisionreports.com/ICOP. You can
also elect to receive an e-mail copy of these proxy materials by following the instructions provided at
www.envisionreports.com/ICOP. Choosing to receive your proxy materials electronically will save us the cost of
printing and mailing documents to you. You can choose to receive future proxy materials electronically by following
the instructions at www.envisionreports.com/ICOP. If you choose to receive future proxy materials electronically,
you will receive an e-mail next year with instructions containing a link to those materials and a link to the proxy
voting site. Your choice to receive proxy materials electronically will remain in effect until you tell us otherwise. You
may also request future e-mail or paper copies by visiting the Investor Relations section of our website at
www.icop.com or by contacting Investor Relations by mail at 16801 West 116t Street, Lenexa, Kansas 66219 or by
telephone at 913-338-5550.

Q:
How do I obtain a separate set of proxy materials if I share an address with other stockholders?
A:

To reduce expenses, we sent one Notice to stockholders who share an address and, if any stockholders request paper
copies of these materials, we are delivering one set of proxy materials to stockholders who share an address, unless
otherwise requested. If you reside at such an address and wish to receive a separate paper copy of the proxy materials,
including our 2008 Form 10-K, you may contact Investor Relations at the website, address or phone number in the
previous paragraph. You may also contact Investor Relations if you would like to receive a separate Notice and proxy
materials in the future or if you are receiving multiple copies of our proxy materials and would like to receive only
one copy in the future.

16
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Q:
How can I obtain an additional proxy card?
A:

If you lose, misplace, or otherwise need to obtain a proxy card, and:

you are a stockholder of record, you may download a copy of the proxy card by visiting
www.envisionreports.com/ICOP and following the instructions provided, or contact Investor Relations by mail at
16801 West 116%™ Street, Lenexa, Kansas 66219, by e-mail at www.icop.com, or by telephone at 913-338-5550; or

you are the beneficial owner of shares held indirectly through a bank, broker, or similar institution, contact your
account representative at that organization.

12

Q:

How do I obtain directions to the Annual Meeting?

A:

If you have special needs that you wish us to accommodate at the Annual Meeting, or any questions regarding
accommodations or directions, please contact Investor Relations by e-mail at investorinfo @icop.com, by mail at
16801 West 116t Street, Lenexa, Kansas 66219, or by telephone at 913-338-5550. Directions to the Annual Meeting

and a map are provided below:

To the Doubletree Hotel Overland Park  Corporate Woods, 10100 College Boulevard, Overland Park, Kansas 66210,
From the Kansas City International Airport:

13
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EXECUTIVE OFFICERS, DIRECTORS AND KEY EMPLOYEES

Our executive officers, directors and key employees, and certain information about them, are as follows:

Name Age Position

Laura E. Owen* 51

President, Chief Operating Officer, Corporate Secretary and Director

Bryan Ferguson* 46 Director

Roger L. Mason* 56 Director

David Nicholl 28 Director of Research and Product Development

* Standing for election

14

Executive Officers and Directors

18
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David C. Owen has served as a director since January 2003 and as our Chief Executive Officer since July 2004. From
July 2004 until August 2006, he also served as our President, and from January 2004 to July 2004, he was our Chief
Financial Officer. Since 1985, Mr. Owen has been president of Owen & Associates, Inc., a private investment and
management entity. Mr. Owen has more than 40 years of experience in the financial industry and has served in
executive management positions with both retail and investment banks. He served as a Kansas State Senator from
1968 to 1972 and as Lieutenant Governor of Kansas from 1972 to 1974. He received a B.A. degree in Business
Administration and Economics from Ottawa University in Ottawa, Kansas. In September 2004 in connection with an
action brought by the Securities Commission of Kansas involving the private sale of a small amount of unregistered
securities not involving us, Mr. Owen stipulated to a consent decree enjoining him and his agents from acting as a
broker-dealer in Kansas unless registered under the Kansas Securities Act or exempt from registration, from offering
or selling unregistered securities in Kansas unless exempt from registration, and from otherwise violating the Kansas
Securities Act. Mr. Owen, who was not an officer, director or placement agent for the company involved, stipulated
to the consent decree in order to dispose of the action expeditiously and did not admit any of the allegations.
Mr. Owen is the husband of Laura E. Owen. Mr. Owen does not currently serve on the board of directors of another
public company.

Laura E. Owen has served as our President and a director since August 2006, as our Chief Operating Officer since
March 2005, and as our Corporate Secretary since May 2003. From 1998 until May 2003, she served as President of
Unicard.com, Inc., a travel insurance company. Ms. Owen has spent over two decades working on business issues in
the public and private sectors. In 1991, she became the first woman to be appointed Secretary of Commerce for the
State of Kansas, the state s economic development agency. Ms. Owen received a B.S. degree in Business
Administration from Delaware Valley College in Philadelphia. Ms. Owen is the wife of David C. Owen. Ms. Owen
does not currently serve on the board of directors of another public company.

Mickie R. Koslofsky has served as our Chief Financial Officer and Treasurer since March 2009. Ms. Koslofsky is a
licensed CPA with over 17 years of experience in accounting, financial systems and analysis, budgeting/forecasting,
reporting, and Sarbanes-Oxley compliance. Ms. Koslofsky served as Accounting Manager for Cydex
Pharmaceuticals, Inc. from May 2008 to October 2008 and as Senior Manager of Financial Reporting for Aptuit, Inc.
from 2006 to May 2008. From April 2004 to August 2005, she served as Senior Financial Analyst for DST Systems,
Inc., where she participated in the preparation of financial statements and SEC reporting requirements. Prior to
joining DST, Ms. Koslofsky was a Financial Analyst for Sprint Corporation. She received a B.S. degree in accounting
from Mon