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ENCORE CAPITAL GROUP, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 5, 2004

To Our Stockholders:

The 2004 annual meeting of Stockholders of Encore Capital Group, Inc. (the Company ) will be held at the Hyatt Regency La Jolla, 3777 La
Jolla Village Drive, San Diego, California 92122, on May 5, 2004, beginning at 1:00 p.m. local time. The annual meeting is being held for the
following purposes:

1. To elect 9 directors, each for a term of one year;

2. To amend the 1999 Equity Participation Plan to increase the number of shares subject to that plan from
2,600,000 to 3,300,000;

3. To ratify the appointment of BDO Seidman, LLP as the Company s independent auditors for fiscal
2004; and

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

Stockholders of record at the close of business on March 12, 2004, are entitled to notice of and to vote at the meeting or any postponement or
adjournment thereof.

A copy of our 2003 Annual Report on Form 10-K, which includes audited consolidated financial statements, is enclosed.

Your vote is important. Whether or not you plan to attend the meeting in person, please submit your vote as soon as possible using one
of the voting methods described in the attached materials. Submitting your voting instructions by any of these methods will not affect
your right to attend the meeting and vote in person should you so choose.

By Order of the Board of Directors

/s/ Carl C. Gregory, I11

Carl C. Gregory, III
Chief Executive Officer
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March 30, 2004
San Diego, California
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ENCORE CAPITAL GROUP, INC.
5775 ROSCOE COURT
SAN DIEGO, CALIFORNIA 92123
(877) 445-4581

PROXY STATEMENT

This Proxy Statement relates to the 2004 Annual Meeting of Stockholders to be held at the Hyatt Regency La Jolla, 3777 La Jolla Village
Drive, San Diego, California, 92122, on May 5, 2004, beginning at 1:00 p.m. local time, or at such other time and place to which the annual
meeting may be adjourned or postponed. The enclosed proxy is solicited by the Board of Directors of the Company. The proxy materials
relating to the annual meeting are first being mailed to stockholders entitled to vote at the meeting on or about April 1, 2004.

ABOUT THE MEETING

What is the purpose of the annual meeting?

At the Company s annual meeting, stockholders will act upon the matters outlined in the accompanying notice of meeting, including the
election of nine directors, the amendment of the Company s 1999 Equity Participation Plan and the ratification of independent auditors. In
addition, the Company s management will report on the progress of the Company and respond to questions from stockholders.
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Who is entitled to vote?

Only stockholders of record at the close of business on the record date, March 12, 2004, are entitled to receive notice of the annual meeting
and to vote the shares that they held on that date at the meeting, or any postponement or adjournment of the meeting.

At the close of business on March 12, 2004, there were 22,039,278 outstanding shares of the Company s common stock, which are entitled
to cast 22,039,278 votes.

Who can attend the meeting?

All stockholders as of the record date, or their duly appointed proxies, may attend the meeting. Others may attend the meeting at the
discretion of the Company. No admission tickets are required this year.

What constitutes a quorum?

The presence at the meeting, in person or by proxy, of the holders of a majority of the outstanding shares on the record date will constitute a
quorum, permitting the Company to conduct its business at the annual meeting. Proxies received but marked as abstentions will be included in
the calculation of the number of shares considered to be present at the meeting.

How do I vote by proxy before the meeting?
Before the meeting, you may vote your shares in one of the following three ways:

e By Internet at www.voteproxy.com.
e By Telephone (from the United States and Canada only) at 1-800-PROXIES (1-800-776-9437).
e By mail by completing, signing, dating and returning the enclosed proxy card in the postage paid envelope provided.

Please refer to the proxy card for further instructions on voting via the Internet and by Telephone.
Please use only one of the three ways to vote.

Please follow the directions on your proxy card carefully. If your shares are held in a brokerage account in the name of your bank or broker
(this is called street name ), your ability to vote those shares by telephone or via the Internet depends on the voting procedures used by your
broker. You may receive a separate voting instruction form with this Proxy Statement, or you may need to contact your broker, bank or other
nominee to determine whether you will be able to vote electronically using the Internet or telephone.

May I vote my shares in person at the meeting?

Yes. You may vote your shares at the meeting if you attend in person, even if you previously submitted a proxy card or voted by Internet or
telephone. Whether or not you plan to attend the meeting, however, we encourage you to vote your shares by proxy before the meeting. Please
note that if your shares are held in street name and you wish to vote at the meeting, you will not be permitted to do so unless you first obtain a
legal proxy issued in your name from the broker, bank or nominee that holds your shares.

What if I submit a proxy and then change my mind?

You may revoke your proxy at any time before it is exercised by:
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o filing with the Secretary of the Company a notice of revocation; or
e sending in another duly executed proxy bearing a later date; or
e attending the meeting and casting your vote in person.

What are the Board s recommendations?

Unless you give other instructions on your proxy card, the persons named on the proxy card will vote in accordance with the
recommendations of the Board of Directors. The Board s recommendations are set forth together with a description of such item in this proxy
statement. In summary, the Board recommends a vote FOR election of the nominated slate of directors, FOR the amendment of the 1999 Equity
Participation Plan and FOR the ratification of independent auditors.

With respect to any other matter that properly comes before the meeting, the proxyholders will vote as recommended by the Board of
Directors or, if no recommendation is given, in their own discretion.

What vote is required to approve each item?

Election of Directors. The nine nominees who receive the most votes will be elected to the Board of Directors. A properly executed proxy
marked WITHHOLD AUTHORITY with respect to the election of one or more directors will not be voted with respect to the director or
directors indicated, although it will be counted for purposes of determining whether there is a quorum.

Other Items. For each other item the affirmative vote of the holders of a majority of the shares represented in person or by proxy and
entitled to vote on the item will be required for approval. A properly executed proxy marked ABSTAIN with respect to any such matter will not
be voted, although it will be counted for purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a
vote against a proposal.

Effect of Broker Non-Votes. If you hold your shares in street name through a broker or other nominee, your broker or nominee may not be
permitted to exercise voting discretion with respect to some of the matters to be acted upon, such as the amendment of the 1999 Equity
Participation Plan. Thus, if you do not give your broker or nominee specific instructions, your shares may not be voted on those matters and will
not be counted in determining the number of shares necessary for approval. Shares represented by such broker non-votes will, however, be
counted in determining whether there is a quorum.

Can I exercise rights of appraisal or other dissenters rights?

Under Delaware law, holders of our voting stock are not entitled to demand appraisal of their shares or exercise similar rights of dissenters
as a result of the approval of any of the proposals to be presented at the annual meeting.

Who pays for the cost of this proxy solicitation?

We will bear the cost of solicitation of proxies. This includes the charges and expenses of brokerage firms and others for forwarding
solicitation material to beneficial owners of our outstanding common stock. In addition to the solicitation of proxies by mail, proxies may be
solicited in person, by telephone or by facsimile by officers, directors and regular employees of the Company, none of whom will receive
additional compensation for those services.
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Election of Directors
(Proposal No. 1)

General

A board consisting of nine (9) directors is to be elected at the annual meeting. All of the nine (9) nominees named below are presently
directors of the Company. In the event that any nominee named below is unable or declines to serve as a director, the Board of Directors may
reduce the size of the board or may designate an alternate nominee to fill the vacancy. If a substitute nominee is named, the proxyholders will
vote the proxies held by them for the election of such person, unless contrary instructions are given. The Company is not aware of any nominee
who will be unable or will decline to serve as a director. The term of office for each person elected as a director will continue until the next
annual meeting of stockholders or until his or her successor has been elected and qualified.

Vote Required

If a quorum is present and voting, the nine (9) nominees receiving the highest number of votes will be elected to the Board of Directors.

The Board of Directors recommends a vote FOR election of each of the director nominees.

Nominees

The names of the nominees, and certain information about them are set forth below:

Name of Nominee Age Title

Raymond Fleming 48 Director

Carl C. Gregory, I1I 59 Director, President and Chief Executive Officer
Neville J. Katz 43 Director

Eric D. Kogan 40 Chairman of the Board of Directors

Alexander Lemond 29 Director

Richard A. Mandell 61 Director

Peter W. May 61 Director

Nelson Peltz 61 Director

Robert M. Whyte 59 Director

RAYMOND FLEMING. Mr. Fleming has served as a director of the Company since June 2001. Since August 1999, Mr. Fleming has
been the Treasurer of Consolidated Press Holdings Limited, an affiliate of the Company s largest stockholder. From May 1997 to August 1999,
Mr. Fleming was a banker with BT Australia Ltd., an investment banking firm. Prior to that, Mr. Fleming had worked within the Australian
banking industry since 1982. Mr. Fleming holds a Bachelor of Economics degree from the University of Sydney and is a Fellow of the
Australian Institute of Chartered Accountants.

CARL C. GREGORY, III. Mr. Gregory has served as a director and as President and Chief Executive Officer of the Company since May
2000. Prior to joining the Company, Mr. Gregory was Chairman, President and Chief Executive Officer of West Capital Financial Services
Corp. for the period beginning January 1998. Prior to joining West Capital, Mr. Gregory was Managing Partner of American Western Partners, a
private investment firm, from January 1996 through January 1998. From 1993 through 1995, Mr. Gregory was Chairman, President and Director
of MIP Properties, Inc., a public real estate investment trust. Mr. Gregory received his undergraduate degree in Accounting from Southern
Methodist University and an MBA from the University of Southern California.
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NEVILLE J. KATZ. Mr. Katz has served as a director of the Company since January 2003. Since July 2000, Mr. Katz has been the Chief
Financial Officer of Audant Investments Pty Limited, a private investment holding company owned by Robert M. Whyte. From August 1994 to
July 2000, Mr. Katz was employed by James Hardie Industries Limited, a building products manufacturer, in various financial and commercial
roles, most recently as General Manager Corporate Development. Mr. Katz holds a Bachelor of Commerce degree from the University of
Capetown and a Bachelor of Accounting Science, Honours, from the University of South Africa. He is a member of the Australian Institute of
Chartered Accountants.

ERIC D. KOGAN. Mr. Kogan has served as Chairman of the Board of Directors of the Company since February 1998. Since April 2002,
Mr. Kogan has been a Partner of Clarion Capital Partners, a private equity firm based in New York. From April 1993 to April 2002, Mr. Kogan
was an officer of Triarc Companies, Inc., a holding company and, through its subsidiaries, the franchisor of the Arby s restaurant system ( Triarc ),
and certain of its subsidiaries, most recently serving as Triarc s Executive Vice President of Corporate Development. Prior thereto, Mr. Kogan
was Vice President Corporate Development of Trian Group, Limited Partnership ( Trian Group ), which provided investment banking and
management services for Mr. Peltz and Mr. May, from September 1991 to April 1993. Mr. Kogan received his undergraduate degree from the
Wharton School of the University of Pennsylvania and an MBA from the University of Chicago.

ALEXANDER LEMOND. Mr. Lemond has served as a director of the Company since October 2002. He has been Vice President,
Corporate Development of Triarc since November 2000. Mr. Lemond was an Associate, Corporate Development of Triarc from December 1997
to November 2000. Prior to that, he was an analyst in the mergers and acquisitions group at Salomon Smith Barney from July 1996 to December
1997. Mr. Lemond holds a BSE degree from the Wharton School of the University of Pennsylvania.

RICHARD A. MANDELL. Mr. Mandell has served as a director of the Company since June 2001. He currently is a private investor and
financial consultant. Mr. Mandell was a Vice President  Private Investments of Clariden Asset Management (NY) Inc., a subsidiary of Clariden
Bank, a private Swiss bank, from January 1996 until February 1998. From 1982 until June 1995, Mr. Mandell served as a Managing Director of
Prudential Securities Incorporated, an investment banking firm. He also serves as a director of Sbarro, Inc. and The Smith & Wollensky
Restaurant Group, Inc. Mr. Mandell holds a BSE degree from the Wharton School of the University of Pennsylvania and is a Certified Public
Accountant.

PETER W. MAY. Mr. May has served as a director of the Company since February 1998. Mr. May has served since April 1993 as a
director and as President and Chief Operating Officer of Triarc. Since April 1993, he has also been a director or manager and officer of certain
of Triarc s subsidiaries. Mr. May is also a general partner of DWG Acquisition Group, L.P. ( DWG Acquisition ), whose principal business is
ownership of securities of Triarc. From its formation in January 1989 to April 1993, he was President and Chief Operating Officer of Trian
Group. Mr. May was President and Chief Operating Officer of Triangle Industries, Inc., a manufacturer of packaging products, copper electrical
wire and cable and steel conduit and currency and coin handling products, from 1983 until December 1988. Mr. May holds BA and MBA
degrees from the University of Chicago.

NELSON PELTZ. Mr. Peltz has served as a director of the Company since January 2003 and previously served as a director of the
Company from February 1998 until October 2001. Mr. Peltz has been a director and the Chairman and Chief Executive Officer of Triarc since
April 1993. Since then, he has also been a director or manager and officer of certain of Triarc s subsidiaries. He is also a general partner of DWG
Acquisition. From its formation in January 1989 to April 1993, Mr. Peltz was Chairman and Chief Executive Officer of Trian Group. From 1983
to December 1988, he was Chairman and Chief Executive Officer and a director of Triangle Industries, Inc. Mr. Peltz attended the Wharton
School of the University of Pennsylvania.
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ROBERT M. WHYTE. Mr. Whyte has served as a director of the Company since February 1998. Mr. Whyte is an investment banker and
has served since 1986 with Audant Investment Pty Limited as Executive Chairman. Since 1997, Mr. Whyte has been a director of Publishing
and Broadcasting Limited (an Australian media company in which Consolidated Press Holdings Limited holds a substantial interest), and also
serves on the Board of Directors of various other companies. From 1992 to 1997, Mr. Whyte held non-executive directorships of Advance Bank
Australia Limited and The Ten Group Limited. Mr. Whyte holds a Bachelor of Economics degree from the University of Sydney.

How are directors compensated?

During 2003, Mr. Kogan and Mr. Mandell each received a $15,000 annual retainer fee and a $1,000 per meeting fee for attendance at Board
or committee meetings. Effective January 2004, Messrs. Kogan and Mandell each receive a $25,000 annual retainer fee and a $1,000 per
meeting fee for attendance at Board or committee meetings. In addition, Mr. Kogan has been granted stock options to purchase an aggregate of
25,000 shares of the Company s common stock and Mr. Mandell has been granted stock options to purchase an aggregate of 30,000 shares of the
Company s common stock. Directors who represent or are affiliated with significant stockholders receive no annual retainer fee and no per
meeting fee. All directors are, however, reimbursed for their out-of-pocket expenses incurred in attending Board or committee meetings. The
Company has also entered into indemnification agreements with each of its directors under which it has agreed to indemnify them to the fullest
extent authorized by law against certain expenses and losses arising out of certain claims related to the fact that such person is or was a director
of the Company or served the Company in certain other capacities.

How often did the Board meet during fiscal 2003?

The Board of Directors met in person or acted by written consent 11 times during 2003. Each incumbent director who is a nominee for
reelection attended at least 75% of the meetings of the Board of Directors and its committees that he was eligible to attend in 2003.

What committees has the Board established?

The Board of Directors has standing Audit, Nominating and Compensation Committees. The current members of these Committees are as
follows:

Compensation

Name Audit Committee Nominating Committee Committee
Neville J. Katz X

Eric D. Kogan X X

Alexander Lemond X
Peter W. May X X
Richard A. Mandell X

Nelson Peltz X
Robert M. Whyte X

The Company s Board of Directors has adopted written charters for each of its standing committees, and each of those written charters is
available on the Company s website at www.encorecapitalgroup.com. Click on Investors, then Corporate Governance and thensee Committee
Charters. Please note that the information contained on our website is not incorporated by reference in, or considered to be a part of, this
document. A copy of the Audit Committee charter is also attached to this proxy statement as Appendix II.
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Audit Committee. The Audit Committee is responsible for assisting the Board in oversight of the quality and integrity of the accounting,
auditing and financial reporting practices of the Company. In performing its duties, the Audit Committee appoints the Company s independent
auditors, approves audit and non-audit fees, reviews and evaluates the Company s financial statements, accounting principles and system of
internal controls regarding finance, accounting, legal compliance and ethical behavior and considers other appropriate matters regarding the
financial affairs of the Company. The Audit Committee met in person or acted by written consent 6 times during 2003.

Compensation Committee. The Compensation Committee acts on matters relating to the compensation of directors, senior management,
and key employees, including the granting of stock options. The Compensation Committee met in person or acted by written consent 4 times
during 2003.

Nominating Committee. The functions of the Nominating Committee are to recommend to the Board of Directors prior to each annual
meeting of stockholders, a slate of nominees for election as directors at such meeting; and to recommend to the Board nominees to fill vacancies
in membership of the Board as they occur among the directors. The Nominating Committee met in person or acted by written consent once
during 2003.

Prior to each annual meeting of stockholders, the Nominating Committee identifies nominees by first evaluating the current members of the
Board willing to continue in service. Current members of the Board with skills and experience that are relevant to the Company s business and
who are willing to continue in service are considered for re-nomination, balancing the value of continuity of service by existing members of the
Board with that of obtaining a new perspective. If any member of the Board does not wish to continue in service or if the Nominating Committee
or the Board decides not to nominate a member for re-election, the Nominating Committee identifies the desired skills and experience of a new
nominee in light of the criteria below. Current members of the Nominating Committee and Board and management are polled for suggestions as
to individuals meeting the applicable criteria. Research may also be performed to identify qualified individuals. Although the Company has
never engaged third parties to assist in the identification and/or evaluation of potential nominees, it may do so in the future, in which case the
third party would receive a fee for its services.

The factors that the Nominating Committee will consider in evaluating prospective director nominees include the following:

e the appropriate size of the Board;

e a candidate's knowledge, skills and experience, including experience in business, finance, accounting or administration, in light of
prevailing business conditions, the needs of the Company and the knowledge, skills and experience already possessed by other
members of the Board;

e whether a candidate is "independent," as defined by applicable NASD rules and whether circumstances exist that may create the

appearance of a conflict of interest;

a candidate's familiarity with accounting rules and practices applicable to the Company's business;

a candidate's character, integrity and reputation for working constructively with others;

whether a candidate has sufficient time available to devote to the duties of a director of the Company;

the importance of maintaining productive working relationships among the Board members and between the Board and management

for the benefit of all stockholders; and

e recognition of both the considerable benefit of continuity and the fresh perspective provided by the periodic introduction of new
members.

The Nominating Committee will consider stockholder nominations for directors submitted in accordance with the procedure set forth in
Section 3.14 of the Company s Bylaws. There are no differences in the manner in which the Nominating Committee evaluates a candidate that is
recommended for nomination for membership on the Company s Board by a stockholder. The procedure provides that a notice relating to the
nomination must be timely given in writing to the secretary of the Company prior to the meeting. To be timely, the notice must be delivered
within the time permitted for submission of a stockholder proposal as described under Stockholder Proposals. Such notice must be accompanied
by the nominee s written consent, contain information relating to the business experience and background of the nominee and contain
information with respect to the nominating stockholder and persons acting in concert with the nominating stockholder. The Nominating
Committee has not received any recommended nominations from any of the Company s stockholders in connection with the Annual Meeting.

Corporate Governance

Director Independence. The Board of Directors has determined that Messrs. Fleming, Katz, Kogan, Lemond, Mandell, May, Peltz and
Whyte are independent within the meaning of the rules of The Nasdaq Stock Market, based on its application of the standards set forth in
Section 301 of the Sarbanes-Oxley Act of 2002, Rule 10A-3 under the Securities Exchange Act of 1934 and Nasdaq Rules 4200 and 4350. The
Board has also determined that each member of the Board s Audit, Compensation and Nominating Committees is independent within the
meaning of those rules and standards.

10
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Audit Committee Financial Expert. The Board of Directors has determined that at least one member of the Audit Committee, Mr. Mandell,
is an Audit Committee Financial Expert as defined in Securities and Exchange Commission ( SEC ) regulations and has been determined by the
Board to be independent within the meaning of Nasdaq Marketplace Rule 4200(a)(15).

Code of Ethics. Our Board of Directors has adopted a Code of Ethics applicable to all employees, officers and directors. A copy of the Code
of Ethics is available on our website at www.encorecapitalgroup.com. Click on Investors, then Corporate Governance andthen Code of Ethics.
We may post amendments to or waivers of the provisions of the Code of Ethics, if any, made with respect to any of our Directors and executive
officers on that website. Please note that the information contained on our website is not incorporated by reference in, or considered to be a part
of, this document.

Communications with Directors. The Company has not adopted a formal process for stockholder communications with the Board; however,
stockholders can contact the Board or an individual Director by writing to: Board of Directors, Encore Capital Group, Inc., 5775 Roscoe Court,
San Diego, CA 92123, Attention: Corporate Secretary. Absent unusual circumstances or as contemplated by committee charters,
communications received in writing are distributed to members of the Board as appropriate depending on the facts and circumstances outlined in
the communication received.

Executive Sessions of Non-Employee Directors. Non-employee Board members meet without management present at least twice a year
following regularly scheduled Board Meetings. The Chairman, Mr. Kogan, presides over meetings of the non-employee directors.

Policy Regarding Directors Attendance at Annual Meetings. The Company does not have a policy that requires the attendance of all
directors at the Annual Meetings. All of the Board Members attended the 2003 Annual Meeting in person or by conference telephone.

EXECUTIVE OFFICERS AND COMPENSATION

Our management consists of the following personnel, in addition to Carl C. Gregory, III, our President and Chief Executive Officer, who is
named above as a director.

Name Age Position

Barry R. Barkley 60 Executive Vice President and
Chief Financial Officer

J. Brandon Black 36 Executive Vice President and
Chief Operating Officer

George R. Brooker 40 Vice President and
Controller

Alison James 38 Senior Vice President of Human
Resources

Robin R. Pruitt 46 Senior Vice President, General
Counsel and Secretary

John R. Treiman 42 Senior Vice President and

Chief Information Officer
BARRY R. BARKLEY. Mr. Barkley joined the Company in May 2000 and serves as Executive Vice President and Chief Financial
Officer. From March 1998 until joining the Company, Mr. Barkley was the Chief Financial Officer of West Capital Financial Services Corp. In
October 1995, Mr. Barkley joined Great Western Financial Corporation as the Corporate Controller reporting to the Vice Chairman. From
August 1990 to September 1995, Mr. Barkley was with Banc One Corporation, first as Chief Financial Officer and member of the Board of
Directors of Bank One, Texas, N.A. and from January 1994, serving as Executive Director, Corporate ReEngineering. Mr. Barkley received a
bachelor s degree from Purdue University in 1966 and received an MBA from Indiana University in 1970.

J. BRANDON BLACK. Mr. Black joined the Company in May 2000 and serves as Executive Vice President and Chief Operating Officer.
From March 1998 until joining the Company, Mr. Black was the Senior Vice President of Operations for West Capital Financial Services Corp.
Prior to joining West Capital, Mr. Black worked for First Data Resources during the period of September 1997 through April 1998 and for
Capital One Financial Corporation from June 1989 until August 1997. Mr. Black received a bachelor s degree from the College of William and
Mary in 1989 and an MBA from the University of Richmond in 1996.

GEORGE R. BROOKER. Mr. Brooker joined the Company in June 2002 and serves as Vice President and Controller. From December
1999 unti