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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of earliest event reportedjine 2, 2010

EPIQ SYSTEMS, INC.

(Exact name of registrant as specified in its arart

Missouri 0-22081 48-105642¢
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification Number

501 Kansas Avenue, Kansas City, Kansas 66105
(Address of principal executive offices) (Zip Code)

(913) 621-9500
(Registrant’s telephone number, including area fode

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425).

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12).

O Pre-commencement communications pursuant to Rue2{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réetld under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Amended and Restated 2004 Equity Incentive Plan

On June 2, 2010, our board of directors amende@@@d Equity Incentive Plan, as amended (“2004'plaGertain directors, officers,
employees and certain other consultants who pergemvices for the company are eligible to receramts under the 2004 Plan. The
amendment of the 2004 Plan provides a definitiotgodnt date”, which is the date on which the boafrdirectors or the company’s
compensation committee determines and approvegr#m of an award under the 2004 Plan, includimgdtermination of the option
recipients, option exercise price, number of awardshares of stock subject to an award granteddtd recipient, and the type of the award
(e.g., stock option or restricted stock). The admeent also incorporates certain limitations on mmogification of outstanding options,
including the prohibition of any modification of aption that would be deemed to be a repricing utiterules of the New York Stock
Exchange or the NASDAQ Global Select Market unleissapproved by the company’s shareholders.

Amended and Restated 1995 Stock Option Plan

On June 2, 2010, our board of directors amended3B8 Stock Option Plan, as amended (“1995 Planifi¢orporate certain limitations on
any modification of outstanding options, includithg prohibition of any modification of an optiorattwould be deemed to be a repricing
under the rules of the New York Stock ExchangénerNASDAQ Global Select Market unless it is appobisg the company’s shareholders.
All shares under the 1995 Plan either have alréeey issued or are reserved for issuance with cegpeutstanding awards, and no further
grants of options can be made pursuant to the P&%

These amendments to the 2004 Plan and the 199%&tame effective immediately upon adoption bytibard on June 2, 2010, and the
descriptions of the amendments are qualified iir #ntirety by reference to the full text of the9BPlan and the 2004 Plan, which are filed as
Exhibits 10.1 and 10.2, respectively, to this F@K.

Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year.

On June 2, 2010, our board of directors amendeddhmany’s bylaws to modify the procedures forribenination of directors by
shareholders. As amended, a shareholder ownilegsit5% of our outstanding common stock for attl@éd months may nominate a director
by notifying the company’s secretary of the nomimratand providing certain related information caoméeg the shareholder and the proposed
nominee. This notice and related information ningsprovided at least 180 days and 166 days, regelsctprior to the first anniversary of t
date the proxy statement was released to the shiderh in connection with the preceding year's ahmoeeting. Prior to this amendment,
any shareholder could nominate a director by niotifyhe company’s secretary of the nomination anmdiding certain related information
concerning the shareholder and the proposed norairleast 30 days prior to the first anniversaryhef preceding year’s annual meeting. As
a result of the amendment, an eligible sharehalder seeks to make a nomination for the 2011 anmeating must provide to the compasy’
secretary written notice of the nomination andaiartelated information by October 29, 2010, anditamhal information concerning the
proposed nominee must be provided by NovemberQH).2

The bylaws also were amended to require that thedboonsist of at least a two-thirds majority aflépendent directors. Independence is
defined in the company’s corporate governance djniele and




generally is a person other than an “executiveceffi (as defined in applicable rules of the NASD&bal Select Market), an employee of
the company or any other individual having a relaghip which, in the opinion of the board, woultkifiere with the exercise of independent
judgment in carrying out the responsibilities afieector. Prior to the amendment, the bylaws ditirequire the board comprise a specified
number or percentage of independent directorsqadth at least a majority of the board has beenpedéent, in accordance with rules of the
NASDAQ Global Select Market).

These amendments became effective immediately agoption by the board on June 2, 2010, and thaigéeo of the amendments is
qualified in its entirety by reference to the figkt of the Amended and Restated Bylaws, whicliad fas Exhibit 3.2 to this Form 8-K.

Item 5.05. Amendments to the Registrant’s Code ddthics, or Waiver of a Provision of the Code of Etlts.

On June 2, 2010, our board of directors approvedifications to the Code of Business Conduct andcEtfihe “Code”) applicable to its
directors, officers, employees and other compamgqmnel to clarify and integrate its whistleblovpaticy, expand the anti-bribery policy
description, provide guidance concerning the aeoe of gifts, and make certain conforming androthanges.

The amendment of the Code did not relate to odtr@sany waiver, explicit or implicit, of any prision of the Company’s previous Code.
The foregoing is only a summary of the amendmenthe Code and is qualified in its entirety by refece to the full text of the Code. As
previously disclosed in our most recently filed aakreport and proxy statement, the full text & @ode can be found on the “Investor
Relations — Corporate Governance” portion of thenBany’s website at www.epigsystems.com/investos.ph

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

3.2 — Bylaws, as amended and restated on Jun€lR, 20

10.1 — 1995 Stock Option Plan, as amended andedsta June 2, 2010.

10.2 — 2004 Equity Incentive Plan, as amended asthted on June 2, 2010.

2




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.
EPIQ SYSTEMS, INC.
Date: June 4, 201

By: /sl Tom W. Olofsor

Name: Tom W. Olofsor
Title:  Chairman of the Board, Chief ExecutiOfficer and Directo
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Exhibit 3.2
AMENDED AND RESTATED BYLAWS(1)
OF
EPIQ SYSTEMS, INC.
A Missouri Corporation
ARTICLE |
OFFICES

The principal office of Epig Systems, Inc., a Misdgacorporation, (the “Corporation”), shall be léed in the City of Kansas City,
State of Kansas. The Corporation may also haveesffat such other places, either within or withibet State of Missouri, as the Board of
Directors may from time to time determine or astibsiness of the Corporation may require. The Reggd Office of the Corporation,
required by The General and Business Corporation dfaMissouri to be maintained in the State of Miss, shall be as designated in the
Articles of Incorporation, and the location of tRegistered Office may be changed from time to taypaction of the Board of Directors to
any other place in Missouri.

ARTICLE Il
SHAREHOLDERS

Section 1. Annual Meeting. An annual meeting of shareholders shall be hetthd the month of June in each year on the day and
at the hour to be designated by the Board of Dirsabr the Chairman of the Board or the Presid#rthe principal offices of the corporation,
or at such other place, either within or withowt State of Missouri, as may be designated in thieanof such meeting, for the purpose of
electing directors and for the transaction of soitter business as may properly come before theimgeelf the election of directors shall not
be held on the day designated for the annual nggdtie board of directors shall cause the eledtidre held as soon thereafter as may be
convenient.

Section 2. Special Meetings.Special meetings of the shareholders may bedieddy time for the consideration of such matters a
shall be specified in the Corporation’s notice wéls meetings. Such special meetings shall bedtdlte time and place, either within or
without the State of Missouri, specified in theioetof such meeting, and shall consider only sugiress as shall be specified in the notice
of such meetings. Except as otherwise requireldiwyand subject to the rights, if any, of the hoddef any class or series of stock having a
preference over the

(1) As amended and restated on June 2, 2010.




Common Stock as to dividends or liquidation, spgeti@etings of the shareholders may be called oplthe Chairman of the Board, the
President or the Board of Directors.

Section 3. Nomination of Directors and Presentatioof Business at Shareholder Meetings.

(@) Nominations of persons for electioritte Board of Directors and the proposal of bussinie be considered by the
shareholders may be made at an annual meetinqdtatiders (i) pursuant to the Corporatgonotice of meeting, (ii) by or at the directior
the Board of Directors, or (iii) by any shareholddro was a shareholder of record at the time ofjthieg of notice provided for in this
Section 3, who is entitled to vote thereon at tleetimg and who complied with the notice procedsetdorth in this Section 3; provided that,
except as otherwise required by applicable law,inations of persons for election to the Board aeiors shall only be given by
shareholders who own at least five percent (5%h@fCorporation’s outstanding common stock and dnee held such shares for at least
twenty-four months.

(b) For nominations or other busineskeagroperly brought before an annual meeting byetedders pursuant to clause (iii,
Section 3(a) above and the proviso following suelise, the shareholder must have given timely adtiereof in writing to the Secretary of
the Corporation. To be timely, a shareholder’'saeoshall be delivered to the Secretary at thecfpal executive offices of the Corporation
not less than one-hundred and eighty (180) caledalgs prior to the first anniversary of the date pnoxy statement was released to the
shareholders in connection with the preceding geamhual meeting; provided, however, that in thenéthat no proxy statement was relec
in connection with an annual meeting for the préuggear, no annual meeting was held in the prexggéar or the date of the annual
meeting is advanced by more than thirty (30) daydetayed by more than sixty (60) days from suahivsrsary date, notice by the
shareholder to be timely must be so deliveredatet than the close of business on the later ®fi¢i)60th day prior to such annual meeting
(i) the 10th day following the date on which putdinnouncement of the date of such meeting isrfiexte. Such shareholder’s notice shall
set forth as to each person whom the shareholdgeopes to nominate for election or reelection disextor: (1) the name and address of the
shareholder (and of the beneficial (as such terdefmed in 17 C.F.R. § 240.13d-3 (“Rule 13d-3"denthe Securities Exchange Act of 1934
(“Exchange Act”) owner, if any, on whose behalf ti@mmination is made) who intends to make the notiunand of the person or persons to
be nominated; (2) evidence of eligibility, includifi) the class and number of shares beneficiallystich term is defined in Rule 13d-3 of the
Exchange Act) owned by the nominating shareholddremch nominee proposed by such shareholderjipadépresentation that such
shareholder is entitled to vote in the electiowlioéctors at the annual meeting and intends toapipeperson or by proxy at the meeting to
nominate the person or persons specified in thiead3) a recommendation identifying the nomined his/her contact information; (4) a
statement of the nominee’s qualifications; (5) aadigtion of all arrangements or understandinga/beh the shareholder and nominee(s) and
any other person (naming such persons) pursuartitth the nomination is made; (6) other informatrequired to be included in a proxy
statement filed pursuant to 17 C.F.R. § 240.14askg. (“Regulation 14A") under the Exchange Ag); Written consent signed by the
nominee evidencing a willingness to serve as atiirdf elected; and (8) a commitment by the noraiteemeet personally with the
nominating and corporate governance committeetoAsy other business that the shareholder propodsing before the
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meeting, a shareholder’s notice to the Secretaalf skt forth as to each matter: (i) a brief diggimm of the business desired to be brought
before the annual meeting; (ii) a representatian skich shareholder is a holder of record of stattkled to vote on the business proposed by
such shareholder and intends to appear in persby proxy at the meeting to present the proposethkss to be brought before the meeting;
(iii) the name and address of the shareholder @miagasuch business, as it appears on the Corpoimtiooks, and of the beneficial owner (as
such term is defined in Rule 13d-3 under the Exghahct), if any, on whose behalf the business éppsed; (iv) the class and number of
shares of the Corporation which are owned bendfidias such term is defined in Rule 13d-3 underBExchange Act) and of record by the
shareholder; (v) the reason for conducting suclnless at the meeting and any material interedi@thareholder or such beneficial owner in
such business; and (vi) all other information witkpect to each such matter as would have beeirgdda be included in a proxy statement
filed pursuant to Regulation 14A as then in effgatler the Exchange Act had proxies been soliciyetth® Board with respect thereto.
Notwithstanding anything in this paragraph (b)ie tontrary, in the event that the number of dinexto be elected to the Board is incree
and there is no public announcement naming ath@ftominees for director or specifying the sizéhefincreased Board made by the
Corporation at least forty (40) days prior to thistfanniversary of the preceding year’'s annualtingea shareholder’s notice shall also be
considered timely, but only with respect to nomss any new positions created by such incredsteshall be delivered to the Secretary at
the principal executive offices of the Corporatiast later than the close of business on the 10gifabbwing the day on which such public
announcement is first made by the Corporation.

(c) Only such business shall be conduatetdspecial meeting of shareholders as shall bese brought before the meeting
pursuant to the Corporation’s notice of meetingamihations of persons for election to the Boar®wéctors may be made at a special
meeting of shareholders with regard to which tharBdas determined that directors are to be elédtpdrsuant to the Corporation’s notice
of meeting, (ii) by or at the direction of the Bdaor (iii) by any shareholder who is a shareholuferecord at the time of the giving of notice
provided for in this Section 3, who shall be eatitto vote for the election of directors at the timgeand who complies with the notice
procedures set forth in the last sentence of thiagraph (c). In the event the Corporation caipecial meeting of shareholders for the
purpose of electing one or more directors to tharBoany such shareholder may nominate a persparsons (as the case may be) for
election to such position(s) as specified in thepBmation’s notice of meeting, if the shareholderdice setting forth the information required
by paragraph (b) of this Section 3 shall be deéddo the Secretary at the principal executiveceffiof the Corporation not later than the c
of business on the later of (i) the 30th day priosuch special meeting, or (ii) the 10th day felleg the day on which public announcemet
first made of the date of the special meeting driti@nominees proposed by the Board to be elexttsdch meeting.

(d) Only such business shall be conduatedmeeting of shareholders as shall have bermbt before the meeting in
accordance with the procedures set forth in thidi®® 3. The chairman of the meeting of sharehsldball have the power and duty to
determine whether a nomination or any businessgsegbto be brought before the meeting was madeciordance with the procedures set
forth in this Section 3 and, if any proposed nortioraor business is not in compliance with thisti®ec3, to declare that such defective
nominations or proposal shall be disregarded.




(e) For purposes of this Section 3, “pubhnouncement” shall mean disclosure in a pesase reported by the Dow Jones
News Service, Associated Press or comparable ratiews service or in a document publicly filedtbg Corporation with the Securities ¢
Exchange Commission pursuant to Sections 13, 1%6@) of the Exchange Act.

® Notwithstanding the foregoing praweiss of this Section 3, (i) if any class or seéstock has the right, voting separately
by class or series, to elect directors at an anmugthecial meeting of shareholders, such direcioadl be nominated and elected pursuant to
the terms of such class or series of stock; ahd 8hareholder shall also comply with all applleaiequirements of the Exchange Act and the
rules and regulations thereunder with respectdaihtters set forth in this Section 3. To the mixtieis Section 3 shall be deemed by the
Board of Directors or the Securities and Exchangs@ission, or adjudged by a court of competensgliction, to be inconsistent with the
rights of shareholders to request inclusion ofa@ppsal in the Corporation’s proxy statement purstmt7 C.F.R. § 240.14a-8 (“Rule 14a-8")
under the Exchange Act, such rule shall prevail.

Section 4. Notice of Meetings.Written or printed notice stating the place, dayd hour of the meeting, and, in the case of aiape
meeting, the purpose or purposes for which the imgeét called, shall be delivered not less than(i€)) or more than seventy (70) days be
the date of the meeting, either personally or bjl,rog or at the direction of the Chairman of theaBd, the President, the Board of Directors
or the Secretary or the officer or persons calliregmeeting, to each shareholder of record entiladte at such meeting. If mailed, such
notice shall be deemed to be delivered when degabsitthe United States mail, addressed to theekbider at his or her address as it appears
on the records of the Corporation, with postagecthie prepaid. Attendance at any meeting in peosdoy proxy shall constitute a waiver of
notice of such meeting, except when a sharehottlemds a meeting for the express purpose of obgtti the transaction of any business
because the meeting has not been lawfully callesbovened.

Section 5. Conduct of Meeting The Board of Directors of the Corporation maythe extent not prohibited by law, adopt by
resolution such rules and regulations for the cahdfithe meetings or any meeting of shareholdgiis shall deem appropriate. Except to the
extent inconsistent with such rules and regulatitims chairman of the meeting shall have the ragtat authority to prescribe such rules,
regulations and procedures and to do all suchaactghings as are necessary or desirable for tyeprconduct of the meeting, including,
without limitation, (i) the establishment of an ada for the meeting, (ii) the establishment of puhares for the maintenance of order,

(iii) limitations on attendance at or participationthe meeting to shareholders of record of thepGtion, their duly authorized proxies and
such other persons as shall be determined, (itfjagsns on entry to the meeting after a specifiete, (v) limitations on the time allotted to
the questions or comments on the affairs of thep@uation, and (vi) the timing of the opening anadisahg of the voting polls. Unless
otherwise determined by the Board or the chairnfaheomeeting, meetings of shareholders shall rathuired to be held in accordance
any rules of parliamentary procedure. If demanueten percent (10%) of the shareholders entitbegbte, present in person or by proxy, the
vote on any question or election shall be by baltat conducted by two inspectors appointed by liaérman of the meeting and who are not
directors, in which event, all questions touchihg tjualification of voters and the validity of
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proxies, shall be decided by such inspectors; wfiser no vote need be by ballot or conducted byentors.

Section 6. Closing of Transfer Books or Fixing oRecord Date. For the purpose of determining shareholdersledtib notice of
or to vote at any meeting of shareholders, or $twdders entitled to receive payment of any dividendther distribution, or in order to make
a determination of shareholders for any other prppepose, the Board of Directors of the Corporatimay provide that the share transfer
books shall be closed for a stated period butmekteed, in any case, seventy (70) days. Ifliaeestransfer books shall be closed for the
purpose of determining shareholders entitled ticaaif or to vote at a meeting of shareholdershfiaoks shall be closed for at least ten
(10) days immediately preceding such meeting.ielm of closing the share transfer books, the Bo&ldirectors may fix in advance a date as
the record date for any such determination of dt@ders, such date in any case to be not moresiaenty (70) days preceding such meeting
or action, and, for a meeting of shareholders)esst than ten (10) days immediately preceding sueting. If the share transfer books are
not closed and no record date is fixed for the rd@teation of shareholders entitled to receive payneé a dividend, the date on which notice
of the meeting is mailed or the date on which #solution of the Board of Directors declaring sdahdend is adopted, as the case may be,
shall be the record date of such determinatiorhafeholders.

Section 7. List of Shareholders. The office or agent having charge of the tranktmks for shares shall make, at least ten (108
and not more than seventy (70) days before suchimyeaf shareholders, a complete list of the shaldsgrs entitled to vote at such meeting,
arranged in alphabetical order, with the addressaoh and the number of shares held by each, Wikicfor a period of ten (10) days prior to
such meeting, shall be kept on file at the prinlcgffice of the Corporation and shall be subjecingpection by any shareholder at any time
during usual business hours. Such list shall bésproduced and kept open at the time and platteeaheeting, and shall be subject to
inspection by any shareholder during the whole tiriithe meeting. The original share ledger ordfanbook, or a duplicate thereof, shall be
prima facie evidence as to who are the sharehottditted to examine such list or share ledgeramdfer book or to vote at any meeting of
shareholders.

Section 8. Quorum and Manner of Acting. A majority of the outstanding shares of the Coation entitled to vote at the meeting,
represented in person or by proxy, shall constaugeiorum at any meeting of shareholders; provillay if less than a majority of the
outstanding shares entitled to vote at the meetingepresented at said meeting, a majority o$liaees so represented may adjourn the
meeting from time to time without further noticeany shareholder not present at the meeting, peeified date not later than ninety (90)
days after such adjournment. At any subsequeniosesf an adjourned meeting at which a quorunrésent in person or by proxy, any
business may be transacted which could have baesatted at the initial session of the meetinggifierum had been present. If a quorum is
present, the affirmative vote of a majority of 8teres represented at any meeting shall be thef et shareholders, unless the vote of a
greater number or voting by classes is requirethly the Articles of Incorporation or these BylawBhe shareholders present at a duly called
or held meeting at which a quorum is present mawicoe to do business until adjournment, notwithdbag the withdrawal of enough
shareholders to leave less than a quorum.




Section 9. Proxies. At all meetings of shareholders, a shareholder vate by proxy executed in writing by the shareleolor by
his or her duly authorized attorneyfimet. Such proxy shall be filed with the Secretafriyhe Corporation before or at the time of theetima.
No proxy shall be valid after eleven (11) monthwrirthe date of execution, unless otherwise providede proxy.

Section 10. Voting of Shares; No Cumulative Voting Each shareholder shall have the number of vatedded in the Articles of
Incorporation for each share of stock entitleddtewnder the provisions of the Articles of Incaitn and registered in such shareholder’s
name on the books of the Corporation. Exceptlasratise provided by the Articles of Incorporation, cumulative voting shall be permitted
in the election of directors. At all meetings bhseholders, except as otherwise required by stdtytthe Articles of Incorporation or by th
Bylaws, all matters shall be decided by the vota ofajority in interest of the shareholders erditie vote and present in person or by proxy.

Section 11. Voting of Shares of Certain Holders.The term “shareholder” as used in these Bylawanmsea registered holder of
share of the Corporation; provided, however, thpermitted by law:

(@) Shares of stock in the name of amatbeporation, foreign or domestic, may be votedsbgh officer, agent or proxy as the
bylaws of such corporation may prescribe, or, edbsence of such provision, as the Board of Qirsaif such corporation may determine.

(b) Shares of stock in the name of a deeé person may be voted by his or her executadministrator in person or by pro;

(©) Shares of stock in the name of adjaar, curator or trustee may be voted by such fadycither in person or by proxy
provided the books of the Corporation show thelstode in the name of such fiduciary in such cépac

(d) Shares of stock in the name of aivecanay be voted by such receiver, and sharesthetit in the control of a receiver
may be voted by such receiver without the transfereof into his or her name, if authority to dascontained in an appropriate order of the
court by which such receiver was appointed.

(e Shares of stock which have been @ddipall be voted by the pledgor until the shafestark have been transferred into
the name of the pledgee, and, thereafter, the pkedball be entitled to vote the shares so trawesfer

Section 12. Informal Action by Shareholders. Any action required to be taken at a meetindghefs¢hareholders, or any other ac
which may be taken at a meeting of the sharehqldeag be taken without a meeting if consents inimgj setting forth the action so taken,
shall be signed by all of the shareholders entiibedote with respect to the subject matter thereof
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ARTICLE Il
DIRECTORS

Section 1. General Powers.The business and affairs of the Corporation df@lhanaged by its Board of Directors which may
exercise all such powers of the Corporation andltdsuch lawful acts and things as are not by ke Articles of Incorporation or these
Bylaws directed or required to be exercised ancednnshareholders.

Section 2. Number, Tenure and Qualifications. The number of directors to constitute the BodrDicectors shall be six (6),
provided that (i) such number may be increasedeorahsed by future action of the Board of Diregttisthe number of directors shall not
less than three (3); and (iii) the Board of Direstshall be composed of a twhirds majority of Independent Directors, as suaimtis definec
in the Corporation’s Corporate Governance Guidslingach director shall hold office for the ternesified in the Articles of Incorporation
and until his or her successor, if any, shall hasen elected and qualified, or until his or heliearesignation, removal or death. Except for
those directors appointed to the Board of Direchyrseason of Article 1ll, Section 3, only such gems who are nominated in accordance
the procedures set forth in Article I, Sectionhalé be eligible to serve as directors.

Section 3. Vacancies and Newly Created Directorghs. Unless otherwise provided by law, the Articlesraforporation or these
Bylaws, any vacancies in the Board of Directorsdioy reason, and any newly created directorshigsgtheg from any increase in the number
of directors, may be filled by a majority of themaining directors, although less than a quoruniyoa sole remaining director, and any
directors so chosen shall hold office until thetredrction of the class for which such directoralshave been chosen and until their
respective successors are elected and qualifiedtditheir earlier resignation, removal or deathany unexpected vacancy occurs to reduce
the number of Independent Directors below the tiad$s majority threshold as set forth in Articlé Bection 2 above, except as may
otherwise be required by applicable law, that vagahall be filled with an Independent Director it twelve (12) months of such vacancy.

Section 4. Meetings.

(@) The annual meeting of the Board a&Bliors shall be held at the same place as theaammeeting of the shareholders
immediately following said meeting. In the evehtidjournment of such annual meeting of the Bodrditectors, because a quorum is not
present or otherwise, such meeting may be helthowttfurther notice, at any place within or withtle State of Missouri, as may be
designated by the directors adjourning such megtirayided a quorum is present, but in no evet létan thirty (30) days after the annual
meeting of shareholders. All other meetings ofBlard of Directors shall be held at the principlalce of business of the Corporation or at
such other place within or without the State of $digri as may be designated by the Board of Dirsctor

(b) Regular meetings of the Board of Bioes may be held without notice at such timesgades either within or without the
State of Missouri as shall from time to time bestix




by resolution adopted by the Board of DirectorsiyAusiness may be transacted at the annual memtisgy regular meeting of the Board.

(c) Except as may otherwise be requinethty, special meetings of the Board of Directorsyrbe called at any time by the
Chairman of the Board, the President or a majarfityhe members of the Board of Directors. Suchtinganay be held either within or
without the State of Missouri.

Section 5. Notice of Meetings.No notice, other than that provided by these ®Bglashall be necessary for the annual meetinga
Board of Directors, and no notice, other than &tiied in Section 4(b), shall be necessary for @gular meeting of the Board. Written
notice of each special meeting shall be given thekirector, delivered personally or by mail ortblephone, at least three (3) days prior
thereto. If mailed, such notice shall be deemduktdelivered when deposited in the United Stat@$ addressed to the place of business of
the director, with postage thereon prepaid. Ifabe given by telegram, such notices shall bengéeleto be delivered when the telegram is
delivered to the telegraph company, addressecetpltite of business of the director. Whenevematize is required to be given to any
director, a waiver thereof in writing signed by tieector, whether before or after the time stdkedtein, shall be deemed equivalent to the
giving of such notice. Attendance at a meetindl flesdeemed a waiver of notice thereof, exceptreviseich attendance is for the purpose of
objecting to the transaction of any business becthesmeeting is not lawfully called or convened.

Section 6. Meeting by Telephone Conference or Silai Communications Equipment. Unless otherwise restricted by the
Articles of Incorporation or these Bylaws or by lamembers of the Board of Directors of the Corgorgtor any committee designated by
such board, may participate in a meeting of ther8oa such committee by means of conference teleploo similar communications
equipment whereby all persons participating inrtleeting can hear each other, and participatiomireating in such manner shall constitute
presence in person at such meeting.

Section 7. Quorum. A majority of the number of directors elected &dding office at the time of any meeting shalhstitute a
quorum for the transaction of business at any mgetf the Board of Directors, provided that if I&lsan a majority of such number of
directors are present at said meeting, a majofitiedirectors present may adjourn the meetingftione to time without further notice. The
act of a majority of the directors present at ameting at which a quorum is present shall be thefabhe Board, unless the act of a greater
number is required by law, the Articles of Incorgiaon or these Bylaws.

Section 8. Action by Unanimous Consent.Any action which is required to be or may be takéa meeting of the Board of
Directors or any committee of the Board may beiakéhout a meeting if all the members of the Boafdirectors or committee, as the ¢
may be, consent in writing to such action. Suatseats shall have the same force and effect aardmaous vote of the directors or
committee members at a meeting duly held. TheeSagr shall file such consents with the minutethefmeetings of the Board or the
committee, as the case may be.




Section 9. Committees.

€)) The Board of Directors may, by resiolu or resolutions adopted by a majority of theolehBoard, designate two (2) or
more directors of the Corporation to constitute onenore committees (including, without limitaticanp Executive Committee). Each such
committee, to the extent provided in such resofutioresolutions, shall have and may exercisefal@authority of the Board in the
management of the Corporation; provided, howetat, the designation of each such committee anddlegation thereto of authority shall
not operate to relieve the Board, or any membeetifeof any responsibility imposed upon it or smebmber by law.

(b) Each such committee shall keep regulautes of its proceedings, which minutes shaltdcorded in the minute book of
the Corporation. The Secretary or an Assistantebay of the Corporation may act as Secretargémh such committee if the committee so
requests.

Section 10. Executive Committee.The Board of Directors at the annual or any ragat special meeting of the directors may, by
resolution adopted by a majority of the whole Boakekignate and elect any two (2) or more direabthe Corporation to constitute an
Executive Committee of the Corporation and appoin# of the directors so designated as the chaiohdre Executive Committee. The
Executive Committee, to the extent provided in sa&blution or resolutions, shall have and may@serall of the authority of the Board of
Directors in the management of the corporation.aviaes in the committee may be filled by the Baatrdny meeting thereof. Each member
of the committee shall hold office until such cortteg member’s successor has been duly electedusified, or until such committee
member’s resignation or removal from the Execu@eenmittee by the Board, or until such committee benotherwise ceases to be a
director. Any member of the Executive Committeeyrna removed from the committee by resolution aeldiity a majority of the Board.

The compensation, if any, of members of the Exgeu@iommittee shall be established by resoluticihneBoard.

(c) All actions taken by the Executiven@uittee shall be reported to the Board at the nmeeéting of the Board after such
action is taken. The minute books of the Executeenmittee shall at all times be open to the inspeof any director.

(d) The Executive Committee shall medhatcall of its chairman or of any two membershef Executive Committee. A
majority of the Executive Committee shall cons@tatquorum for the transaction of business (dréfé shall only be two members, then both
must be present), and the act of a majority ofélmesent at any meeting at which a quorum is ptéeeif there shall be only two members,
then they must act unanimously) shall constitugeatt of the Executive Committee.

Section 11. Audit Committee.

€)) The Board of Directors at the anraradny regular or special meeting of the directoay, by resolution adopted by a
majority of the whole Board, designate and elegttaro (2) or more directors of the Corporation tmstitute an Audit Committee and
appoint one of the directors so designated ashhiman of the Audit Committee. Vacancies in tbenmittee may be filled by the Board at
any meeting thereof. Each member of the comméthed! hold office until such committee member’'sessor has been duly elected and
qualified, or until such committee




member’s resignation or removal from the Audit Coittee by the Board, or until such committee mendiberwise ceases to be a director.
Any member of the Audit Committee may be removednfthe committee by resolution adopted by a majafithe Board. The
compensation, if any, of members of the Audit Cottenishall be established by resolution of the Boar

(b) The Audit Committee shall be respblesfor (i) recommending to the Board the appointhw discharge of independent
auditors, (ii) reviewing with the management of @&rporation and the independent auditors the tefresgagement of independent audit
including the fees, scope and timing of the audit any other services rendered by the independselitbas, (jii) reviewing, with the
independent auditors and management, the Corpoispolicies and procedures with respect to inteanditing, accounting and financial
controls, (iv) reviewing with management the indegent statements, audit results and reports anctttoenmendations made by any of the
auditors with respect to changes in accountinggmoces and internal controls, (v) reviewing thailtsof studies of the Corporation’s system
of internal accounting controls, (vi) and perforgniziny other duties or functions deemed appropbptihe Board. The Audit Committee st
have the powers and rights necessary or desiralildfill these responsibilities, including the pemand right to consult with legal counsel
and to rely upon the opinion of legal counsel. Roelit Committee is authorized to communicate diyewith the Corporation’s financial
officers and employees, internal auditors and iedepnt auditors as it deems desirable and to Iaviaternal auditors or independent
auditors perform any additional procedures asent®appropriate.

(c) All actions taken by the Audit Comtaé shall be reported to the Board at the nextingpef the Board after such action is
taken. The minute books of the Audit CommittedIsdtaall times be open to the inspection of amgdior.

(d) The Audit Committee shall meet at ¢hd of its chairman or of any two members of #elit Committee. A majority of
the Audit Committee shall constitute a quorum far transaction of business (or if there shall drdytwo members, then both must be
present), and the act of a majority of those preaeany meeting at which a quorum is presentf(trere shall be only two members, then
they must act unanimously) shall constitute theohtihe Audit Committee.

Section 12. Committee Procedures.Unless otherwise provided in these Bylaws oharesolution designating any committee,
committee may fix its rules or procedures, fix tinee and place of its meetings and specify whateaif meetings, if any, shall be given.

Section 13. Limitation of Committee Powers. Notwithstanding any other provision of these Bydano committee of the Board of
Directors shall have the power or authority of Buard with respect to (i) amending the Articledraforporation, (ii) approving or
recommending to shareholders any type or form aifl2ass Combination (as defined in Section 351.49%e General and Business
Corporation Law of Missouri), (iii) approving ora@mmending to the shareholders a dissolution oCitwgoration or a revocation of a
dissolution, (iv) amending these Bylaws, (v) dedigia dividend or making any other distributiorttie shareholders, (vi) authorizing the
issuance of stock otherwise than pursuant to thetgf an award or exercise of a stock option uedsployee incentive plans of the
Corporation or in connection with a public
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offering of securities registered under the Seimgifct of 1933, or (vii) appointing any memberanfy committee of the Board.

Section 14. Compensation of Directors.The Board of Directors, by resolution adoptedibyajority of the whole Board, may
establish reasonable compensation of all diredtwrservices to the Corporation as directors, effic or otherwise, provided that nothing
herein contained shall be construed to precludedaegtor from serving the Corporation in any otbapacity and receiving compensation
therefor. Members of any standing committee magllmsved like compensation for their services t® @orporation.

Section 15. Resignations.Any director may resign at any time upon writtegiice to the Corporation. Such resignation Sfad
effect at the time specified therein or, if no timespecified therein, upon receipt thereof by@oeporation, and, unless otherwise specified
therein, the acceptance of such resignation b tirporation shall not be necessary to make suétnason effective.

Section 16. Removal of Directors. Any director or directors may be removed, withwithout cause, by the holders of a majorit
the shares then entitled to vote.

ARTICLE IV
OFFICERS
Section 1. Designations.
(@) The officers of the Corporation shmdla Chairman of the Board of Directors, a Chieddtitive Officer, a President, a

Chief Operating Officer, one or more Executive ViRresidents, one or more Vice Presidents, a Segretdreasurer, one or more Assistant
Secretaries and one or more Assistant TreasurkesBdard may, from time to time, elect one or nafrthe prescribed officers as it shall
deem advisable, but need not elect any officersrdtian a Chairman of the Board, a President, astirer and a Secretary. The Board may,
if it desires, elect or appoint additional officensd may further identify or describe any one oremaf the officers of the Corporation.

(b) The Chairman of the Board of Direstehall be chosen from among the Board, but ther aifiicers of the Corporation
need not be members of the Board. Any two or noffiees may be held by the same person.

Section 2. Election and Term of Office. The officers of the Corporation shall be eledigdhe Board of Directors at the annual
meeting of the Board of Directors held after eachual meeting of shareholders. If the electionféiters shall not be held at such meeting,
such election shall be held as soon thereafteragshm convenient. Vacancies may be filled or néges filled at any meeting of the Board
of Directors. Each officer shall hold office urttils or her successor shall have been duly elestddshall have qualified, or until his or her
death, or until he or she shall resign or shalkehagen removed in the manner hereinafter providgection or
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appointment of an officer or agent shall not oflitereate contract rights.

Section 3. Agents. The Board of Directors from time to time may aippsuch other agents for the Corporation as thar@shall
deem necessary or advisable, each of whom sha# s¢the pleasure of the Board or for such pa®the Board may specify, and shall
exercise such powers, have such titles and perdoch duties as shall be determined from time te taywthe Board or by an officer
empowered by the Board to make such determinations.

Section 4. Removal. Any officer or agent elected or appointed byBuward of Directors may be removed by the BoarBiogctors
whenever in its judgment the best interests ofdbmoration would be served thereby; provided, harethat such removal shall be without
prejudice to the contract rights, if any, of thegm® so removed.

Section 5. Salaries and CompensationSalaries and compensation of all elected offioétse Corporation shall be fixed,
increased or decreased by the Board of Directotsthiis power, except as to the salary or compensaf the Chairman of the Board and the
President, may, unless prohibited by law, be deéshhy the Board to the Chairman of the Board Rtesident, or a committee. Salaries and
compensation of all appointed officers, agentsemgloyees of the Corporation may be fixed, incréasedecreased by the Board, but until
action is taken with respect thereto by the Botirel,same may be fixed, increased or decreasedelyrasident or by such other officer or
officers as may be empowered by the Board to do so.

Section 6. Chairman of the Board. Unless the Board of Directors otherwise providles,Chairman of the Board shall also be the
Chief Executive Officer of the Corporation. Thea@iman of the Board shall preside at all meetinfgb® shareholders and of the Board of
Directors. The Chairman shall have the authodtgign all bonds, notes, debentures, mortgagested contracts of the Corporation, may
cause the seal to be affixed thereto, and may éxediother instruments, for and in the name ef@wrporation.

Section 7. President.

€)) Subject to the control of the Boafdaectors, the President shall have general sugien, control, and management of
affairs and business of the Corporation, and s$tale general charge and supervision of all officegents, and employees of the
Corporation. In the event of the absence or digabif the Chairman of the Board, the Presideraligberform the duties and exercise the
powers of the Chairman of the Board. In the abs@ispecific action by the Board of Directors, Bresident shall have final approval of
contracts executed by the Corporation.

(b) The President may execute certifieatestock of the Corporation and all bonds, nalebentures, mortgages and other
contracts of the Corporation, may cause the sdag taffixed thereto, and may execute all otherumsénts, for and in the name of the
Corporation.

(c) Unless the Board of Directors otheewprovides, the President, or any person desigimateriting by the President, shall
have full power and authority on behalf of the Gogiion to (i) attend and to vote or take actioarmt meeting of the holders of securities of
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corporations in which the Corporation may hold si&s, and at such meetings shall possess anceregise any and all rights and powers
incident to being a holder of such securities, @heéxecute and deliver waivers of notice and jpeexor an in the name of this Corporation
with respect to securities of any such corporaliield by this Corporation.

(d) The President shall, unless the Ba#idirectors otherwise provides, be an ex officiember of all standing committees.

(e The President shall perform such rothities and have such other powers, responsasilénd authority as may be
prescribed elsewhere in these Bylaws or from tionénte by the Board of Directors.

Section 8. Chief Operating Officer, Executive Vicéresidents and Vice Presidents.In the absence of the President, or in the
event of his or her inability or refusal to ack tBhief Operating Officer, the Executive Vice Pdesit(s) and the Vice President(s) in the order
designated or, in the absence of any designatienChief Operating Officer shall perform the dutiéshe President, and, when so acting,
shall have all powers of and be subject to allr#grictions upon the President. The Chief Opegabfficer may sign, with the Secretary or
an Assistant Secretary, certificates of stock ef@orporation; and shall perform other duties amftime to time may be assigned to him or
her by the President or by the Board of Directors.

Section 9. Treasurer and Assistant Treasurers.The Treasurer shall have charge and custodydbanesponsible for all funds
and securities of the Corporation; receive and gaeeipts for moneys due and payable to the Cotiporffom any source whatsoever;
deposit all such moneys in the name of the Corjmorat such banks, trust companies, or other démass as shall be selected in accordance
with the provisions of these Bylaws; and, in gehgrarform all the duties incident to the officeTakasurer and such other duties as from
to time may be assigned to him or her by the Peasidr by the Board of Directors. In the abserrcéigability of the Treasurer or in the ev
of the Treasurer’s inability or refusal to act, akgsistant Treasurer may perform the duties andceseethe powers of the Treasurer until the
Board of Directors otherwise provides. Assistargaburers shall perform such other duties and basfe other powers, responsibilities and
authority as the Board may from time to time priser

Section 10. Secretary and Assistant SecretariesThe Secretary shall perform all duties incidenthe office of Secretary and such
other duties as from time to time may be assigoddnh or her by the President or by the Board a&Btors. The Secretary shall keep the
minutes of the meetings of shareholders and thedBafaDirectors in one or more books provided faattpurpose; see that all notices are |
given in accordance with the provisions of thest&a®g or as required by law; be custodian of thg@amte records and of the seal of the
Corporation and see that the seal of the Corparagiaffixed to all certificates of stock priortiee issuance thereof, and to all documents, the
execution of which on behalf of the Corporation enitls seal is duly authorized in accordance withgrovisions of these Bylaws; keep a
register of the post office address of each shddehowhich shall be furnished to the Secretangbgh shareholders; sign with the President
or the Chief Operating Officer certificates for sbmof the corporation, the issue of which shaliehlaeen authorized by resolution of the
Board of Directors; and have general charge oshize transfer books of the Corporation. In theenabe or disability of the Secretary
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or in the event of the Secretary’s inability orusdl to act, any Assistant Secretary may perfoerdtities and exercise the powers of the
Secretary until the Board of Directors otherwisevisles. Assistant Secretaries shall perform stlcbraluties and have such other powers,
responsibilities and authority as the Board maynftone to time prescribe.

ARTICLE V
INDEMNIFICATION

Section 1. Indemnification in Actions by Third Paties. The Corporation shall indemnify any person wh@wais a party or is
threatened to be made a party to any threatenedjmeor completed action, suit, or proceeding, theecivil, criminal, administrative or
investigative, other than an action by or in tlghtiof the Corporation, by reason of the fact thatperson is or was a director, officer,
employee, or agent of the Corporation, or is or 8&¥ing in an Indemnifiable Capacity againstialbilities and expenses, including, without
limitation, attorneys’ fees, judgments, fines, amtsypaid in settlement (provided that such settigraad all amounts paid in connection
therewith are approved in advance by the Corparati@accordance with Section 4), ERISA excise tatgsenalties, or other expenses
actually and reasonably incurred in connection witbh action, suit, or proceeding (including, withbmitation, the investigation, defense,
settlement, or appeal of such action, suit or pgdo®) if such person acted in good faith and inaaner such person reasonably believed to
be in or not opposed to the best interests of t@ation, and, with respect to any criminal attiw proceeding, had no reasonable cause to
believe the conduct was unlawful; provided that@uoeporation shall not be required to indemnifyadrvance expenses to any such person
seeking indemnification or advancement of expeirsesnnection with any action, suit or proceedinigjated by such person (including,
without limitation, any cross-claim or countercldiomless the initiation of such action, suit orgeeding was authorized by the Board of
Directors or as otherwise provided in Section #e Termination of any action, suit, or proceedigguzigment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivakgmll not, of itself, create a presumption thatperson did not act in good faith and in a
manner which such person reasonably believed to benot opposed to the best interests of the @atfon, and, with respect to any crimi
action or proceeding, had reasonable cause tovbdlt the conduct was unlawful.

Section 2. Indemnification in Derivative Actions. The Corporation shall indemnify any person wha wais a party or is
threatened to be made a party to any threatenedjmmeor completed action or suit by or in the tighthe Corporation to procure a judgment
in its favor by reason of the fact that the perisoor was a director, officer, employee or agerthefCorporation, or is or was serving in an
Indemnifiable Capacity against amounts paid inesant thereof (provided that such settlement dirgh@ounts paid in connection therewith
are approved in advance by the Corporation in aeoare with Section 4) and all expenses, includitayrzeys’ fees, actually and reasonably
incurred in connection with the defense or settlenoé the action, suit or proceeding (includingtheiut limitation, the investigation, defense,
settlement or appeal of such action, suit or prdicep if the person acted in good faith and in aane reasonably believed to be in or not
opposed to the best interests of the Corporatixeem that no indemnification under this Sectioshall be made in respect of any claim, i<
or matter as to
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which such person shall have been adjudged tabglfor negligence or misconduct in the perforneapicsuch person’s duties to the
Corporation unless and only to the extent thatthet in which the action or suit was brought deiiees upon application, that, despite the
adjudication of liability and in view of all thercumstances of the case, the person is fairly aasianably entitled to indemnity for such
expenses which the court shall deem proper.

Section 3. Determination of Right to Indemnificaton. Any indemnification under Section 1 and 2 of tArticle, unless ordered
by a court, shall be made by the Corporation oslgathorized in the specific case upon a deterinim#tiat indemnification of the director,
officer, employee or agent is proper in the circtanses because such person has met the applitabtiasl of conduct set forth in this
article. The determination shall be made by therBmf Directors by a majority vote of a quorum sisting of directors who were not parties
to the action, suit or proceeding, or if such arqoois not obtainable, or even if obtainable a guoof disinterested directors so directs, by
independent legal counsel in a written opinionhythe shareholders. If such determination is esbv/é&o the person to be indemnified
hereunder, such person shall have the right totaiaian action in any court of competent jurisdintagainst the Corporation to determine
whether or not such person has met the requisitelatd of conduct and is entitled to such inderoaifon hereunder. For the purposes of
such court action, an adverse determination aseteligibility of a person for indemnification magersuant to this Section 3 shall not
constitute a defense to such action nor createsuprption regarding such person’s eligibility fodémnification hereunder. If such court
action is successful and the person is determiméeé entitled to such indemnification, such persioall be reimbursed by the Corporation for
all fees and expenses, including attorneys’ feetsiadly and reasonably incurred in connection aitly such action (including, without
limitation, the investigation, defense, settlemanappeal of such action).

Section 4. Advancement of ExpensesExpenses incurred in defending a civil or crinhiaetion, suit or proceeding shall be paid
the Corporation in advance of the final dispositirthe action, suit, or proceeding as authorizgthle Board of Directors in the specific case
upon receipt of an undertaking by or on behalhefdirector, officer, employee or agent to repaghsamounts unless it shall ultimately be
determined that such person is entitled to be imdiéead by the Corporation as authorized in thisidlet In no event shall any advance be
made in instances where it is reasonably determtimtdsuch person would not be entitled to indeivatifon hereunder or that such person
deliberately breached such person’s duty to th@@ation or its shareholder (i) by the Board byajarity vote of a quorum consisting of
directors who were not parties to the action, sujiroceeding, (ii) if such quorum is not obtaireglar even if obtainable, if a quorum of
disinterested directors so directs, by indepentdgyal counsel in a written opinion, or (iii) by tekareholders, and such determination she
final and binding.

Section 5. Non-Exclusivity. The indemnification provided by this Article shiabt be deemed exclusive of any other rights tact
those seeking indemnification shall be entitledarrahy other bylaw, agreement, vote of memberssimtdrested directors or otherwise, both
as to action in such person'’s official capacity asdo action in another capacity while holdinghsaffice, and shall continue as to a person
who has ceased to be a director, officer, emplayement and shall inure to the benefit of thedhakecutors and administrators of such a
person.
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Section 6. Insurance. Upon resolution passed by the Board of Directitvs,Corporation may purchase and maintain ins@ranc
behalf of any person who is or was serving in atemnifiable Capacity against any liability assegdinst such person and incurred by such
person in any such capacity, or arising out of uatson’s status as such, whether or not the Catiparwould have the power to indemnify
such person against such liability under the promis of this Article V. Notwithstanding anything this Article V to the contrary: (i) the
Corporation shall not be obligated to indemnify @eyson serving in an Indemnifiable Capacity foy amounts which have been paid
directly to such person by any insurance maintabmethe Corporation; and (ii) an indemnificatioopided pursuant to this Article V
(A) shall not be used as a source of contributiprot as a substitute for, or as a basis for rewmum of any payments pursuant to, any
indemnification obligation or insurance coverageckihis available from any Other Enterprise, and¢Ball become operative, and payments
shall be required to be made thereunder, onlyaretrent and to the extent that the amounts in iquelsave not been fully paid by any
indemnification obligation or insurance coverageckihis available from any Other Enterprise.

Section 7. Vesting of Rights. The rights granted or created hereby shall beedda each person entitled to indemnification
hereunder as a bargained-for, contractual conditfcuch person’s serving or having served in a@eimnifiable Capacity and, while this
Article V may be amended or repealed, no such amentlor repeal shall release, terminate or adweeddct the rights of such person un
this Article V with respect to any act taken or fa#ure to take any act by such person prior tthsamendment or repeal or with respect to
any action, suit or proceeding with respect to saathor failure to act filed after such amendmeniepeal.

Section 8. Definitions. For purposes of this Article V, references to:

€)) “the Corporation” shall, if and orfythe Board of Directors so determines, inclugeaddition to the resulting or surviving
corporation, any constituent corporation (includary constituent of a constituent) absorbed inresclidation or merger which, if its separ
existence had continued, would have had power atithety to indemnify a person who serves in aremdifiable Capacity so that any
person who is or was serving in an Indemnifiable&gity as to a constituent corporation shall siarttie same position under the provisions
of this Article V with respect to the resulting surviving corporation as such person would if spetson had served the resulting or survi
corporation in the same capacity;

(b) “Other Enterprise” or “Other Enteiges” shall include, without limitation, any oth@rporation, partnership, limited
liability company, joint venture, trust, employeeniefit plan or other enterprise;

(c) “fines” shall include any excise taxassessed against a person with respect to anyedienefit plan;

(d) “defense” shall include investigatioof any threatened, pending or completed actigihps proceeding as well as appeals
thereof and shall also include any defensive a@sgeof a cross-claim or counterclaim;
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(e) “serving at the request of the Cogpion” shall include any service by a person in an Indéatsie Capacity which impos
duties on, or involves services by, such persoh véspect to an employee benefit plan, its paditig, or beneficiaries; and a person who
acted in good faith and in a manner such persasoredbly believed to be in the interest of the pgrdints and beneficiaries of an employee
benefit plan shall be deemed to have acted in anerdmot opposed to the best interest of the Catmm” as referred to in this Article V; and

)] “Indemnifiable Capacity” shall inae service by a person as a director or officéehefCorporation, or, at the
Corporation’s request, service by a person aseztir, officer, trustee or in any other comparadasition of an Other Enterprise.

For the purpose of this Article V, unless the pardescribed in Section 4 making a determinatioto dke availability of
indemnification shall determine otherwise, any cliog, officer, employee or agent of the Corporaserving as a director, officer, trustee or
in any other comparable position of an Other Emtsepof which the Corporation, directly or indirlggtis a shareholder or creditor, or in
which the Corporation is in any way interestedldb@ presumed to be serving as such at the reg@igis¢é Corporation. In all other instances
where any person shall serve as a director, offtcestee or in any other comparable position oB#imer Enterprise, if it is not otherwise
established that such person is or was servingeateguest of the Corporation, the persons desthpéSection 4 making a determination as
to the availability of indemnification shall deteima whether such person is or was serving at thgest of the Corporation, and it shall not be
necessary to show any actual or prior requestuch service, which determination shall be final Birtling on the Corporation and the
person seeking indemnification.

Section 9. Severability. If any provision of this Article V or the applitan of any such provision to any person or circtanse is
held invalid, illegal or unenforceable for any r@asvhatsoever, the remaining provisions of thidgoetV and the application of such
provision to other persons or circumstances stulbe affected thereby and, to the fullest ext@sssible, the court finding such provision
invalid, illegal or unenforceable shall modify atmhstrue the provision so as to render it valid anfibrceable as against all persons or en
and to give the maximum possible protection to @esssubject to indemnification hereby within theibds of validity, legality and
enforceability. Without limiting the generality tife foregoing, if any person who is or was senvimgn Indemnifiable Capacity is entitled
under any provision of this Article V to indemniiton by the Corporation of some or a portion @& jildgments, amounts paid in settlement,
attorneys’ fees, ERISA excise taxes or penaltiaesfor other expenses actually and reasonablyrextiby any such person in connection
with any threatened, pending or completed actioit,08 proceeding (including, without limitatiorhe investigation, defense, settlement or
appeal of such action, suit or proceeding), whethak, criminal, administrative, investigative appellate, but not, however, for all of the
total amount thereof, the Corporation shall newvaéss indemnify such person for the portion theteathich such person is entitled.
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ARTICLE VI
CERTIFICATES FOR SHARES AND THEIR TRANSFER

Section 1. Payment for Shares of StockThe Corporation shall not issue shares of sté¢keoCorporation except for money paid,
labor done or property actually received or in éd@sation of valid bona fide antecedent debts. nNte or obligation given by any
shareholder, whether secured by deed of trust,gaget or otherwise, shall be considered as paynfi@myopart of any share or shares, ant
loan of money for the purpose of such payment siethade by the Corporation.

Section 2. Certificates for SharesShares of the Corporation’s stock may be certifidair uncertificated, as provided under
Missouri law. Certificates representing sharethefCorporation shall be in such form as may berdehed by the Board of Directors. Such
certificates shall be signed by the Chairman oBbard or the President and by the Secretary évsasistant Secretary and shall be sealed
with the seal of the Corporation, provided thatsseal may be a facsimile and where any such icatéfis countersigned by a transfer agent,
other than the Corporation or its employees, theatures of the transfer agent and said officeonguch certificate may be facsimiles. In
case any such officer, transfer agent or registhar has signed or whose facsimile signature has pleeed upon any such certificate shall
have ceased to be such officer, transfer agerggistrar before such certificate is issued, suctificate may nevertheless be issued by the
Corporation with the same effect as if such pesgere such officer, transfer agent or registrahatdate of issue. All certificates for shares
shall be consecutively numbered or otherwise ifiedti The name of the person to whom the shamesented thereby are issued, with the
number of shares and date of issue, shall be ehteréhe books of the Corporation. All certificagurrendered to the Corporation or its
transfer agent for transfer shall be cancelledramdew certificate shall be issued until the formextificate for a like number of shares shall
have been surrendered and cancelled, except asi@rdon Section 3.

Section 3. Transfer of Shares. Transfers of shares of the Corporation shall bdemonly on the books of the Corporation by the
holder of record thereof or by his or her legakresgntative, who shall furnish proper evidenceuttiarity to transfer, or by his or her attorr
thereunto authorized by power of attorney duly exed and filed with the Secretary of the Corporatand on surrender for cancellation of
the certificate for such shares. The person insshtame shares stand on the books of the Corposdtadl be deemed the owner thereof for
all purposes as regards the Corporation. The sgmd book and other transfer records shall ikérpossession of the Secretary or of a
transfer agent for the Corporation. The Corporatity resolution of the Board of Directors, maynfrtime to time appoint a transfer agent
and, if desired, a registrar, under such arrangésvard upon such terms and conditions as the Bimmohs advisable, but until and unless the
Board appoints some other person, firm or corponadis its transfer agent (and upon the revocafiamp such appointment, thereafter until a
new appointment is similarly made) the SecretaghefCorporation shall be the transfer agent ofGbeporation without the necessity of any
formal action of the Board, and the Secretary,myr@erson designated by the Secretary, shall parédrof the duties of such transfer agent.

Section 4. Lost or Destroyed Certificates.In case of the loss or destruction of any cedift for shares of stock of the Corporat
another may be issued in its place upon proof ofi $oss or destruction and upon the giving of &sfadtory bond of indemnity to the
Corporation and the transfer agent and regisfranyi, in such sum as the Board of Directors mayigde; provided, however, that a new
certificate may be issued without requiring a barekn in the

18




judgment of the Board it is proper to do
ARTICLE VII
GENERAL PROVISIONS

Section 1. Fiscal Year.The fiscal year of the Corporation shall begin loa first day of January in each year and end ohiinty-
first day of December in each year, or such otleeiog of twelve (12) months as the Board of Direstmay determine.

Section 2. Dividends. The Board of Directors may from time to time deel and the Corporation may pay dividends on its
outstanding shares in the manner and upon the &mohsonditions provided by law and its Articledrmforporation.

Section 3. Corporate Seal. The Board of Directors shall provide a corpowsal which shall be in the form of a circle andlisha
have inscribed thereon the name of the Corporatimhthe words “Corporate Seal — Missouri.” Sucl seay be used by causing it, or a
facsimile thereof, to be impressed or affixed oafry manner reproduced upon the document to bedseal

Section 4. Contracts with Officers or Directors ortheir Affiliates.

€)) No contract or transaction betweenQorporation and one or more of its directorsfficers, or between the Corporation
and any other corporation, partnership, associatiasther organization in which one or more ofdit®ctors or officers are directors or
officers, or have a financial interest, shall bé&wvar voidable solely for this reason, or solelg&ese the director or officer is present at or
participates in the meeting of the Board of Direstor any committee thereof which authorizes th&reat or transaction, or solely because
such persons or their votes are counted for sugbops, if:

0] The material facts as to such pesoglationship or interest and as to the contoad¢tansaction are disclosed or
are known to the Board of Directors or such coneritand the Board or such committee in good faithaized the contract or
transaction by the affirmative vote of a majorifittee disinterested directors, even though thentisested directors be less than a
quorum; or

(i) The material facts as to such persoelationship or interest and as to the contoadtansaction are disclosed or
are known to the shareholders entitled to votesitierand the contract or transaction is specifiagbproved in good faith by vote of
the shareholders; or

(iii) The contract or transaction is fas to the Corporation as of the time it is authextiar approved by the Board of
Directors, a committee thereof, or the shareholders

(b) Common or interested directors magdnented in determining the presence of a quoruanageting of the Board of
Directors or a committee which authorized the cacttor
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transaction.

Section 5. Depositories. The moneys of the Corporation shall be depositede name of the Corporation in such bank or bank
other depositories as the Board of Directors stesdignate, and shall be drawn out only by cheakafit signed by persons designated by
resolution adopted by the Board. Notwithstandheyforegoing, the Board may by resolution authoaizefficer or officers of the
Corporation to designate any bank or banks or atbpositories in which moneys of the Corporatiory fna deposited, and to designate the

persons who may sign checks or drafts on any pdati@ccount or accounts of the Corporation, whetheated by direct designation of the
Board or by an authorized officer or officers agragaid.

Section 6. Amendments. Except as may be specified in Article V of th8séaws, these Bylaws may from time to time be aiter
amended or repealed, or new Bylaws may be adojptéide manner provided in the Articles of Incorgaa or by law.

# # #
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Exhibit 10.1

EPIQ SYSTEMS, INC.
1995 STOCK OPTION PLAN
AS AMENDED THROUGH JUNE 2, 2010

I. PURPOSE

The purposes of the EPIQ Systems, Inc. 1995 Statlo@®Plan (the “Plan”) are to: (1) closely assteigne interests of the directors,
officers and all other employees of EPIQ Systems, (the “Corporation”Wwith the interests of the shareholders by reinfay¢he relationshi
between participants’ rewards and shareholder gé@hprovide directors, officers and all other dayees with an equity ownership in the
Corporation commensurate with corporate performaaseeflected in increased shareholder valuen@htain competitive compensation
levels; and (4) provide an incentive to officersl afl other employees for continuous employmenhthie Corporation.

Il. ADMINISTRATION

@) The Plan shall be administered byBbard of Directors of the Corporation (the “Bogrd? a Stock Option Plan
Committee (“Committee”) of the Board. Unless then@nittee is composed solely of not less than twontras of the Board who qualify as
“Non-Employee Directors” under Rule 16b-3 or itesessors promulgated under the Securities Exchacigef 1934, as amended
(“Rule 16b-3"), all grants of stock options undee tPlan to officers and directors of the Corporatiball be made by the Board. (The
administrator of the Plan shall be referred to imeas the “Committee”, regardless of whether trenR$ administered by the Board or the
Committee). In addition to its duties with respecthe Plan stated elsewhere in the Plan, the Qtieeshall have full authority, consistent
with the Plan, to interpret the Plan, to promulgateh rules and regulations with respect to tha B&it deems desirable, to delegate its
ministerial responsibilities hereunder to appragrigersons and to make all other determinationsssacy or desirable for the administration
of the Plan. All decisions, determinations anéiiptetations of the Committee shall be binding ualbpersons.

(b) Stock options granted pursuant toRtzen (“Options”) shall be either incentive stogkions (“ISOs”) intended to qualify
under Section 422 of the Internal Revenue Cod®861as amended (the “Code”), or nonqualified stmations (“NSOs”) not intended to
qualify under Section 422 of the Code. Refereitdisis Plan to Options shall include both ISOs &I8Ds.

(c) The Committee shall administer therAh a manner necessary to establish and maihi@i®ptions intended to constitute
ISOs as ISOs, and the Options intended to constN®Os as NSOs. Accordingly, only employees ofdbgporation will be eligible for
grants of ISOs. However, the Corporation makesepoesentation that the Options designated as é&@she Options designated as NSOs
will qualify at the time of grant as ISOs and NS@&spectively, or will continue to qualify as IS&sd NSOs respectively. Nor does the
Corporation make any representation concerningetheonsequences to any person upon receipt ocisgef any Option hereunder or the
subsequent sale of Common Stock acquired thereunder

Ill. SHARES SUBJECT TO THE PLAN

Shares of common stock that may be issued undétlimeshall be the common stock, one cent ($.01yadae, of the Corporation
(“Common Stock™). The aggregate number of shafé€Soonmon Stock, subject to adjustment pursuantrtlé XVI, which may be
delivered on exercise of the Options is 4,500,08 such amounts of shares of Common Stock shadlizkhereby are reserved for such
purpose. Such shares may be previously issuesssteacquired by the Corporation or authorizedubigsued shares. If any Option expires,
terminates or is canceled for any reason, withawtrig been exercised in full, the shares
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covered by the unexercised portion of such Optiall sigain be available for Options, within theilispecified above.
IV. PARTICIPANTS

All members of the Board and all employees of tlepGration, or, if applicable, its subsidiariegliding employees who are
members of the Board, shall be eligible to partitépin the Plan; provided, however, that only empgés of the Corporation shall be granted
ISOs. Subject to the foregoing, the Committeelsfraim time to time, determine, in its discretidhe directors and employees, who shall be
eligible for participation in the Plan (the “Paitiants”). (For purposes of the Plan, the term tie@ant(s)” shall, when appropriate, include
any person permitted to exercise an Option in atwre with the terms of the Plan.) A member oBhard who is not an employee of the
Corporation shall not be eligible to receive 1SOs.

V. GRANTS OF OPTIONS

€)) The Committee shall in its discretd®iermine the time or times when Options shatjfamted and the number of shares of
Common Stock to be subject to each Option, ex¢ggitrto Option may be granted more than ten yetesthe effective date hereof.

(b) The Committee may in its discretioang to Participants who are employees of the Gatmn either ISOs, NSOs or a
combination of both and shall at the time the Opt®granted designate whether the Option is andSRSO.

(c) The Committee may only grant NSOPR#aticipants who are not employees of the Corpamati

(d) At any given time, a share of Comnstack may be subject to only one of the two tyde®mtions that may be issued

under the Plan.

(e) With respect to ISOs granted underRlan, the aggregate fair market value (determaseaf the date the Option is
granted) of the Common Stock with respect to wh&®s are exercisable for the first time by the iBiggdnt during any calendar year under
all stock option plans of the Corporation and itesidiaries shall not exceed $100,000. Notwitrditamthe provisions for acceleration of the
date an Option is first exercisable in Article \&hd Article VIII, in no event shall the date thatl&O is first exercisable be accelerated under
this Plan if the acceleration would cause an 1S@ Bfrticipant to exceed the limit set forth irstharagraph.

® No Option intended to constitutel&® shall be granted to an employee who, at the tire Option is granted, owns
(within the meaning of Section 422(b)(6) of the Ep&ommon Stock possessing more than 10 percené abtal combined voting power of
all classes of stock of the Corporation or, if agadble, any of its subsidiaries (hereinafter refdrio as a “Ten Percent Shareholder”) unless
(1) the purchase price of the Common Stock sulgestich Option shall be, subject to adjustmentyamsto Article XVI, at least 110 percent
of the fair market value of the Common Stock ondhg the Option is granted determined in accordantteArticle VI which relates to the
method for determining the fair market value of @@mmon Stock on the date the ISO is granted, 2nthé Option by its terms is not
exercisable after the expiration of five years fribra date such Option is granted.

(9) Each Option shall be evidenced byrigten Option Agreement which shall (1) state therts and conditions of the Option
in accordance with the Plan; and (2) contain suftlit@nal provisions as may be required under @pplie laws, regulations, and rules or
otherwise consistent with the terms of the PlathasCommittee may determine.
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VI. OPTION PRICE

@ The purchase price of a share of ComBtock subject to an NSO shall be, subject tosdijent pursuant to Article XVI,
an amount equal to the fair market value of the @om Stock on the day the NSO is granted.

(b) Except as provided in paragraph {fAdicle V relating to ISOs issued to Ten Perc8hareholders, the purchase price of a
share of Common Stock subject to an ISO shallddgest to adjustment pursuant to Article XVI, anamt equal to the fair market value of
the Common Stock on the day the ISO is granted.

(c) The fair market value shall be thesalg price at which the Common Stock is tradethenday the NSO or ISO is granted.
For this purpose, the closing price of the CommmmtiSon any business day shall be (i) if such Comi@twck is listed or admitted for trad
on any United States national securities exchamgié actual transactions are otherwise reported oonsolidated transaction reporting
system, the last reported sale price of CommonkStacsuch exchange or reporting system, as repartady newspaper of general
circulation, (i) if the Common Stock is quoted the National Association of Securities Dealers Audted Quotations System (“NASDAR”
or any similar system of automated disseminatioguaftations of securities prices in common usecthging bid quotation for such day of
the Common Stock on such system, or (iii) if neittlause (i) or (ii) is applicable, the mean betwé®e high bid and low ask quotations for
the Common Stock as reported by the National Quut&ureau, Incorporated if at least two securitiealers have inserted both bid and ask
guotations for the Common Stock on at least 5 eflih preceding days.

(d) Except for adjustments pursuant tiche XVI, the purchase price for any outstandin§@lor ISO granted under the Plan
may not be decreased after the date of grant ngram@autstanding NSO or ISO granted under the Béasurrendered to the Company as
consideration for the grant of a new option witloweer exercise price.

VII. OPTION PERIOD; EXERCISE RIGHTS

€)) Except as provided in paragraphmicle V relating to ISOs issued to Ten Perc8hareholders, each Option shall be
exercisable for a term as the Committee shall detey, but not more than 10 years from the datedranted, and shall be subject to earlier
termination as provided in Article VIII.

(b) Unless specifically provided by thermimittee in its sole discretion, an Option shatidrae exercisable upon its grant.
VIIl. EXERCISE RIGHTS UPON TERMINATION OF EMPLOYMEN T

(@) If a Participant terminates employin@maccount of becoming disabled, the Participaay exercise the Option in whole
or in part within one year after the date of difighibut in no event later than the date on whtalould have expired if the Participant had
become disabled.

For this purpose, a Participant shall be deeméx tdisabled if he or she is determined to be déshfur purposes of meeting any
insurance requirements under policies providechbyGorporation. If no such policies are in effelisability shall have the same meaning as
set forth in Section 22(e) of the Code.

(b) If a Participant dies during a perindvhich he or she is entitled to exercise an @pfincluding the periods referred to in
paragraphs (a) and (d) of this Article), the Optioay be exercised at any time within its remairtergn as shall be prescribed in the Option
Agreement, but in no event later than the date bictnit would have expired if the Participant haatl, or one year after the Participant’s
death, whichever date is earlier, by the Partidigaxecutor or administrator or by any personenspns who shall
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have acquired the Option directly from the Parioipby will or the laws of descent and distributiofrhe Option may be exercised in wholi
in part.

(c) If a Participant’s employment witret@orporation or a subsidiary shall be terminatectfuse, he or she shall forfeit any
and all outstanding Option rights and such rightdlde deemed to have lapsed for purposes heseafftae date of the Participant’s
termination of service.

(d) If a Participant ceases to be empldygthe Corporation or a subsidiary for any reasttver than disability, death or
termination for cause during a period in which helte is entitled to exercise an Option, the Pgait’s Option shall terminate three months
after the date of such cessation of employmentirbnib event later than the date on which it wchdgte expired if such cessation of
employment had not occurred. During such periedQption may be exercised only to the extent theRarticipant was entitled to do so at
the date of cessation of employment. The employmka Participant shall not be deemed to haveszkapon his or her absence from the
Corporation or a subsidiary on a leave of absenaetgd in accordance with the usual procedurelseo€orporation or such subsidiary.

(e) No acceleration of the exercise ddten ISO shall occur pursuant to this Articleuth earlier exercise would cause an
to violate paragraph (e) of Article V.

IX. METHOD OF EXERCISE

An Option shall be deemed exercised when (i) theo@mation has received written notice of such eserin accordance with the
terms of the Option, (i) full payment of the aggage exercise price of the shares of Common Stedk ehich the Option is exercised has
been made, and (iii) arrangements that are satisfato the Committee in its sole discretion hagefmade for the Participant’s payment to
the Corporation of the amount that is necessaryi@iCorporation to withhold taxes in accordanci applicable Federal, state or local tax
withholding requirements. The exercise price of simare of Common Stock purchased, and any reqtarepayment, shall be paid in cash,
by the tender of mature shares of Common Stockotir. If payment is made in cash, it may be madedttified or official bank check,
personal check or money order. If payment is madiané tender of mature shares of Common Stockaihenarket value of each such share
shall be determined as of the day the shares maderted for payment, in a manner consistent wittd#termination of fair market value under
paragraph (c) of Article VI. Any excess of thewabf the tendered shares over the purchase pifideeweturned to the Participant as
follows:

0] Any whole shares remaining in excesthe purchase price will be returned to theiBigdnt in kind, and may be
represented by one or more certificates as detexdriy the Corporation in its sole discretion.

(i) Any partial Shares remaining in egs@f the purchase price will be returned to theic¢iant in cash.
No Participant shall be deemed to be a holder pfsaiares of Common Stock subject to an Option srdesl until a stock certificate
certificates for such shares are issued to sudopés) under the terms of the Plan. No adjustrsiesit be made for dividends (ordinary or
extraordinary, whether in cash, securities or offteperty) or distributions or other rights for whithe record date is prior to the date such
stock certificate is issued, except as expresslyiged in Article XVI.

For purposes of this Article IX, “mature sharesakimean those shares of Common Stock held bydaatit for at least six (6) months, with
the measurement of the beginning of such six (@)tmperiod commencing with those shares owned Ioyyciteant.
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X. WITHHOLDING TAXES

Whenever the Corporation proposes or is requirésisiee or transfer shares of Common Stock undePldne the Corporation shall
have the right to require the Participant to remmithe Corporation an amount sufficient to satefly Federal, state and/or local withholding
tax requirements prior to the delivery of any dexdite or certificates for such shares. Alterrgijythe Corporation may issue or transfer ¢
shares of Common Stock net of the number of shariisient to satisfy the withholding tax requirent® For withholding tax purposes, the
shares of Common Stock shall be valued on thetteteiithholding obligation is incurred.

XI. NONTRANSFERABILITY OF OPTIONS

Each Option shall be nonassignable and nontrarndéeby the Participant other than by will or thevéaof descent and distribution.
Each Option shall be exercisable during the Paditf’s lifetime only by the Participant.

Xll. REPURCHASE OF SHARES BY CORPORATION
The Corporation is under no obligation to repuren@@mmon Stock acquired pursuant to the exercis@ @ption hereunder.
Xlll. USE OF PROCEEDS

The proceeds received by the Corporation from #ie Isy it of shares of Common Stock to Participaxesrcising Options pursuant
to the Plan will be used for the general purposeseoCorporation.

XIV. LAWS AND REGULATIONS

€)) If any provision of the Plan shoukllteld invalid or illegal for any reason, such dmiaation shall not affect the remaini
provisions hereof, but instead the Plan shall bestoed and enforced as if such provision had nesen included in the Plan. Without
limiting the generality of the foregoing, transacis under this Plan are intended to comply wittajpfilicable conditions of Rule 16b-3. To
the extent any provision of the Plan or actiontsy €ommittee hereunder is inconsistent with thegong requirements, it shall be deemed
null and void.

(b) The determinations and the intergi@taand construction of any provision of the Pgrnthe Committee shall be final and
conclusive. This Plan shall be governed by theslafwthe State of Missouri. Headings containethis Plan are for convenience only and
shall in no manner be construed as part of this.PRny reference to the masculine, feminine, arteegender shall be a reference to such
other gender as is appropriate.

XV. ISSUANCE OF SHARES OF COMMON STOCK

As a condition of any sale or issuance of shar&somfimon Stock upon exercise of any Option, the Citteenmay require such
agreements or undertakings, if any, as the Comenittey deem necessary or advisable to assure comgheth any applicable law or
regulation include, but not limited to, the follovg:

(@) a representation and warranty byRaicipant to the Corporation, at the time anyi@pts exercised, that the
Participant is acquiring the shares of Common Stodde issued for investment and not with a viepotdor sale in connection wit
the distribution of any such shares; and




(b) a representation, warranty and/oeagrent to be bound by any legends that are, inghnton of the Committee,
necessary or appropriate to comply with the prowvisiof any securities law deemed by the Commitidetapplicable to the issual
of the shares of Common Stock and are endorsedthpashare certificates.

XVI. ADJUSTMENT UPON CHANGES IN CAPITALIZATION

€)) In the event of a reorganizationaptalization, stock split, stock dividend, combioa of shares, merger, consolidation,
distribution of assets, or any other change irctiv@orate structure or shares of the Company, tmerfittee, as necessary to prevent dilution
or enlargement of the benefits or potential begéfitended to be made available under the Plaf,abt@ropriately and equitably make such
adjustment in the number and kind of Shares aaifaip issuance under this Plan (including, withtimitation, the total number of Shares
available for issuance under this Plan pursuaBeiion 1), the number and kind of options, aine éxercise price of outstanding options;
provided, in each case, that with respect to grahtSOs intended to qualify as 1SOs after suchustijent, no such adjustment shall be
authorized to the extent such adjustment woulde#us Incentive Stock Option to violate Section (424f the Code. Any such adjustment
shall be final, conclusive and binding for all posps of this Plan.

(b) Except as otherwise expressly praviderein, the issuance by the Corporation of shafrés capital stock of any class, or
securities convertible into shares of capital stofcany class, either in connection with a diredeor upon the exercise of rights or warrants
to subscribe therefor, or upon conversion of sharemligations of the Corporation convertible istach shares or other securities, shall not
affect, and no adjustment by reason thereof sleathhde with respect to, the number or exercise pfithe shares of Common Stock then
subject to outstanding Options granted under taa.PI

(c) Without limiting the generality ofd@Horegoing, the existence of outstanding Opticasigd under the Plan shall not affect
in any manner the right or power to the Corporatimake, authorize or consummate (i) any or glistchents, recapitalizations,
reorganizations or other changes in the Corporaticapital structure or its business; (ii) any negrgr consolidation of the Corporation;

(iii) any issue by the Corporation of debt secastior preferred or preference stock that woul# edoove the shares of Common Stock sul
to outstanding Options; (iv) the dissolution owiidation of the Corporation; (v) any sale, trangfeassignment of all or any part of the assets
or business of the Corporation; or (vi) any othenporate act or proceedings, whether of a simitaracter or otherwise.

XVIl. NO EMPLOYMENT RIGHTS

Nothing in the Plan shall confer upon any emplogkthe Corporation or of a subsidiary, if appliakédny right to continued
employment, or interfere with the right of the Corgtion or a subsidiary to terminate his or her leynpent at any time, for any reason.

XVIIl. TERM OF PLAN; TERMINATION; AMENDMENTS

(@) This Plan is effective as of Octob@ér 1995 (the “Effective Date”), the date of itsgimal adoption by the unanimous
consent of the Board and the unanimous consehedShareholders of the Corporation. This Plan sbatinue in effect until all Options
granted hereunder have expired or been exerciségsaisooner terminated under the provisions ngjdtiereto. No Option shall be granted
after 10 years from the Effective Date.

(b) The Board may from time to time ametedminate or suspend the Plan or an Option, dexijihowever that, except to the
extent provided in Article XVI, no such amendmerayn{i) without approval by the Corporation’s sharelers, increase the number of shares
of Common Stock reserved for Options or changeldies of persons eligible to receive Options ooime any other change or modification
requiring shareholder approval under Rule 16biBpérmit the granting of Options that expire begdhe
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maximum period described in Article V, (iii) extetite termination date of the Plan as set forthriticke V, (iv) cause the Plan to be ineligi
to issue 1SOs, (v) without approval by the Corpords shareholders, amend any outstanding NSO @rihSa manner that would be deemed
to be a repricing under the rules of the New Y aidc® Exchange or NASDAQ, (vi) without approval yetCorporation’s shareholders,
amend Article VI, (vii) without approval by the Gmration’s shareholders, materially increase in @iwer way the benefits accruing to
Participants or (viii) except to the extent othesavspecifically provided in the Plan, substantiattpair any Option previously granted to a
Participant without the consent of such Participafty termination or suspension of the Plan shaflaffect Options already granted and
such Options shall remain in full force and effastif this Plan had not been terminated or susgenbl® Option may be granted while the
Plan is suspended or after it is terminated.

(c) Except as set forth herein, the Baarthe Committee, as the case may be, may ati@eydr times amend the Plan, or
amend any outstanding Option or Options for thgpse of satisfying the requirements of any chamngagplicable laws or regulations or for
any other purpose which at the time may be perthlitelaw. In the event that applicable rules gutations are promulgated by the Internal
Revenue Service which permit the acceleration eftdite an Option is first exercisable without viiolg the $100,000 limit described in
paragraph (e) of Article V, the Committee is authed to act on behalf of the Board in amendingRtan to permit acceleration in conformity
with such rules or regulations.

(d) Nothing contained in this Plan shwedlconstrued to prevent the Corporation or anyidigry, if applicable, from taking ar
corporate action which is deemed by the Corporaiiogeiny such subsidiary to be appropriate or ibétst interest, whether or not such action
would have an adverse effect on the Plan or anydamade under the Plan. No employee, benefica@her person shall have any claim
against the Corporation or any subsidiary as dtrefany such action.

XIX. INDEMNIFICATION OF COMMITTEE AND BOARD

The Corporation may, consistent with applicable, lmdemnify members of the Committee against aalyility, loss or other
financial consequence suffered by them with resfmeaty act or omission of the Committee or its rhers relating to the Plan to the same
extent and subject to the same conditions as $pedif the indemnity provisions contained in thelByws of the Corporation.

XX. INTERPRETATION

€)) If any provision of the Plan shoullteld invalid or illegal for any reason, such dmiaation shall not affect the remaini
provisions hereof, but instead the Plan shall bestaed and enforced as if such provision had nesen included in the Plan. Without
limiting the generality of the foregoing, transacis under this Plan are intended to comply witlapfilicable conditions of Rule 16b-3 or its
successors promulgated under the Securities Exehacigof 1934 and, in the case of 1SOs, with afilepable conditions of Section 422 of
the Code or its successors and regulations protaddbereunder. To the extent any provision ofRRfa or action by the Committee or
Board hereunder is inconsistent with the foregeeguirements, it shall be deemed null and void.

(b) The determinations and the intergi@taand construction of any provision of the Pgrnthe Committee shall be final and
conclusive.




Exhibit 10.2

EPIQ SYSTEMS, INC.
2004 EQUITY INCENTIVE PLAN

(Amended and Restated, Effective June 2, 2010)

1. Purpose.

This plan shall be known as the Epiq Systems,Antended and Restated Equity Incentive Plan (thiai’}. The purpose
of this Plan shall be to promote the long-term gloand profitability of Epig Systems, Inc. (the “@pany”) and its Subsidiaries by
(i) providing certain directors, officers and emyaes of, and certain other individuals who perfearvices for, or to whom an offer of
employment has been extended by, the Company susaiiisidiaries with incentives to maximize stockkolvalue and otherwise contribute
to the success of the Company and (ii) enablindCiiapany to attract, retain and reward the bestadota persons for positions of
responsibility. Grants of incentive stock optionsen-qualified stock options, stock appreciatights (“SARs”), either alone or in tandem
with options, restricted stock, or any combinatidithe foregoing may be made under this Plan.

2. Definitions

€)) “Award” means any Non-Qualified Std@ption, Incentive Stock Option, Stock AppreciatiRight, Restricted
Stock, Shares, cash or Annual Incentive Award.

(b) “Annual Incentive Award” means a merhance bonus determined un@&erction 9of this Plan that is a Restricted
Stock or cash bonus awards.

(c) “Board of Directors” and “Board” meéme board of directors of the Company.

(d) “Cause,” unless otherwise defined iparticipant’s award grant agreement or in a @pent’s written

employment arrangement with the Company or anysddibsidiaries in effect on the Grant Date (asral@é from time to time
thereafter), means the occurrence of one or motieedfollowing events:

0] Conviction of a felony or any crime affense lesser than a felony involving the propef the Company
or a Subsidiary; or

(i) Conduct that has caused demonstrabteserious injury to the Company or a Subsidiggnetary or
otherwise; or

(iii) Willful refusal to perform or substtal disregard of duties properly assigned, asrdeted by the
Company; or

(iv) Breach of duty of loyalty to the Compaor a Subsidiary or other act of fraud or dishdynesth respect
to the Company or a Subsidiary.

The definition of Cause set forth in a participargivard grant agreement shall control if such d@efimis different from the
definition of Cause set forth in this Plan.

(e) “Change in Control” means the occoeceeof one of the following events:

() if any “person” or “group” as thoterms are used in Sections 13(d) and 14(d) of Kulh&nge Act or any
successors thereto is or becomes the “beneficinedWas defined in Rule 13d-3 under the Exchangeoh any successor
thereto), directly or indirectly, of securitiestble Company representing 50% or more of the condbiaéing power of the
Company’s then outstanding voting securities; or




(i) during any period of two consecutiears, individuals who at the beginning of suchiqueconstitute the
Board and any new directors whose election by tha&r®or nomination for election by the Companytckholders was
approved by at least two-thirds of the directoentktill in office who either were directors at theginning of the period or
whose election was previously so approved, ceasafpreason to constitute a majority thereof; or

(iii) the stockholders of the Company apyer a merger or consolidation of the Company witi @ther
corporation, other than a merger or consolidatimwhich would result in all or a portion of theting securities of the
Company outstanding immediately prior thereto curitig to represent (either by remaining outstandinigy being
converted into voting securities of the survivingigy) more than 50% of the combined voting powkthe voting securities
of the Company or such surviving entity outstandingnediately after such merger or consolidatioB)rby which the
corporate existence of the Company is not affeatatifollowing which the Company’s chief executiviéaer and directors
retain their positions with the Company (and cdagtiat least a majority of the Board); or

(iv) the stockholders of the Company appra plan of complete liquidation of the Companwaoragreement
for the sale or disposition by the Company of albwbstantially all the Company’s assets.

® “Code” means the Internal Revenuws € of 1986, as amended.

(9) “Committee” means the Compensatiom@ittee of the Board or such other committee tohasists solely of two
or more members of the Board, each of whom is an“Employee Director” within the meaning of SEC Rugb-3 and is an
“outside director” within the meaning of Treasurgdrilation §1.162-27(e)(3); provided that, if foyapason the Committee shall
not have been appointed by the Board to admintisteiPlan, all authority and duties of the Comneittender this Plan shall be ves
in and exercised by the Board, and the term “Cotesiitshall be deemed to mean the Board for all ggep herein.

(h) “Common Stock” means the Common Stpek value $0.01 per share, of the Company, apdtrer shares into
which such stock may be changed by reason of pitatiaation, reorganization, merger, consolidatiwrany other change in the
corporate structure or capital stock of the Company

0] “Competition” is deemed to occumipperson whose employment with the Company onibsigiaries has
terminated obtains a position as a full-time ortqiane employee of, as a member of the board @&fodiars of, or as a consultant or
advisor with or to, or acquires an ownership irdene excess of 5% of, a corporation, partnerdfiim, or other entity that engages in
any of the businesses of the Company or any Swagidiith which the person was involved in a managetmole at any time during
his or her last five years of employment with drestservice for the Company or any Subsidiaries.

)] “Covered Employee” is any Eligiblerployee who (i) as of the close of the taxable ysathe chief executive
officer of the Company or is an individual actimgthat capacity, or (ii) the total compensationthef employee for the taxable year is
required to be reported to shareholders underxbeutive compensation disclosure rules under tloeir8es Exchange Act of 1934.

(k) “Disability” means a disability thatould entitle an eligible participant to paymentaodnthly disability payments
under any Company long-term disability plan or tieovise determined by the Committee.

() “Eligible Person” means those digst(including Non-Employee Directors), officersqliuding non-employee
officers) and employees of, and other individuasgf@ming services for, or to whom an offer of eoywhent has been extended by,
the Company and its Subsidiaries selected by tmen@itiee (including participants located outside theted States).
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(m) “Exchange Act” means the Securitieslange Act of 1934, as amended.

(n) “Family Member” has the meaning gitersuch term in General Instructions A.1(a)(5FFtem S-8 under the
Securities Act of 1933, as amended, and any suzctssreto.

(0) “Fair Market Value” of a share of Comon Stock of the Company means, as of the dataestipn, the officially-
quoted closing selling price of the stock (or ifsalling price is quoted, the bid price) on thenpipal securities exchange on which
the Common Stock is then listed for trading (inahgdfor this purpose the NASDAQ National Market)dt‘Market”) for the
applicable trading day or, if the Common Stockasthen listed or quoted in the Market, the Fairkéa Value shall be the fair val
of the Common Stock determined in good faith byGeenmittee; provided, however, that when sharesived upon exercise of an
option are immediately sold in the open market,tbesale price received may be used to deterrham&air Market Value of any
shares used to pay the exercise price or applieeibiidolding taxes and to compute the withholdiages.

(p) “Grant Date” means the date on whiehBoard or the Committee determines and appritneegrant of an
Award. Such approval shall include, but not batkeh to, a final determination as to the Award pét(s), exercise price (if any),
number of Awards or shares subject to an Awardtgrhto each recipient and the type of such Awaeds (1SO, NSO, Restricted
Stock).

(@) “Incentive Stock Option” means anioptconforming to the requirements of Section 4fthe Code and any
successor thereto.

(9] “Non-Employee Director” has the meangiven to such term in Rule 16b-3 under the Exgfe Act and any
successor thereto.

(s) “Non-qualified Stock Option” meansyatock option other than an Incentive Stock Option

® “Performance-Based Exception” metresperformance-based exception from the tax dédlitgt limitations of

Code Section 162(m) contained in Code Section 1§2{GC) (including the special provision for opt®thereunder).

(u) “Performance Goals” means the objectriteria determined by the Committee, the degfestainment of which
will affect the amount of an Annual Incentive AwarBerformance Goals may contain threshold and maxi levels of achieveme
and must be based upon one or more of the Perfaerdpasures set forth ection 9(c)(i).

(v) “Performance Period” means that petestablished by the Committee at the time any Avisgranted or at any
time thereafter during which the attainment of perfance goals specified by the Committee with ressfpethat Award are to be
measured. Except as providedsection 9, a Performance Period may be a year or a longehnanter period.

(w) “Retirement” means retirement as dedimnder any Company pension plan or retiremermgraro or termination
of one’s employment on retirement with the apprafahe Committee.

(x) “Shares” means any share of the Com@tock of the Company.

(y) “Subsidiary” means a corporation twer entity of which outstanding shares or owngrsthierests representing
50% or more of the combined voting power of suctporation or other entity entitled to elect the mg@ment thereof, or such les
percentage as may be approved by the Committeewared directly or indirectly by the Company.

(2) “Year” means the fiscal year of thempany.
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3. Administration
The Plan shall be administered by the Committeayiged that the Board may, in its discretion, at ime and from time t
time, resolve to administer this Plan, in whichectiee term “Committee” shall be deemed to mearBterd for all purposes herein. Subject
to the provisions of this Plan, the Committee shalluthorized to:

0] select persons to participate iis flan;

(i) determine the form and substancgrahts made under this Plan to each participawtilze conditions and
restrictions, if any, subject to which such gramis be made;

(iii) certify that the conditions and teéstions applicable to any grant have been met;

(iv) modify the terms of grants made unités Plan;

(v) interpret this Plan and grants mduoréunder;

(vi) make any adjustments necessary dratde in connection with grants made under thaRb eligible participants

located outside the United States; and

(vii) adopt, amend, or rescind such ruled gegulations, and make such other determinatfongarrying out this Plan
as it may deem appropriate.

Decisions of the Committee on all matters relatmthis Plan shall be in the Committee’s sole @ison and shall be
conclusive and binding on all parties. The vajidionstruction, and effect of this Plan and arlggand regulations relating to this Plan shall
be determined in accordance with applicable fedmrdlstate laws and rules and regulations promedgatirsuant thereto. No member of the
Committee and no officer of the Company shall bblé for any action taken or omitted to be takgisich member, by any other member of
the Committee or by any officer of the Companyammection with the performance of duties under i@, except for such person’s own
willful misconduct or as expressly provided by stat

The expenses of this Plan shall be borne by thepaagn The Plan shall not be required to estallishspecial or separate
fund or make any other segregation of assets tmasshe payment of any Award under this Plan, &itg to the payment of such awards
shall be no greater than the rights of the Compaggheral creditors.

4. Shares Available for this Plan

Subject to adjustments as providediection 15, an aggregate of 5,000,000 shares of Common $tieeKShares”may be
issued pursuant to this Plan. Such Shares may\whale or in part authorized and unissued or bglthe Company as treasury shares. If
any grant under this Plan expires or terminatesenmtésed, becomes unexercisable or is forfeitet asy Shares, or is tendered or withheld
as to any shares in payment of the exercise pfiteeaqgrant or the taxes payable with respecté¢cetkercise, then such unpurchased, forfe
tendered or withheld Shares shall thereafter biadoka for further grants under this Plan unlesghie case of options granted under this Plan,
related SARs are exercised.

Without limiting the generality of the foregoinggwisions of thisSection 4or the generality of the provisions $éctions 3,
6 or 17or any other section of this Plan, the Committeg,rafiany time or from time to time, and on suaim&and conditions (that are
consistent with and not in contravention of thesotbrovisions of this Plan) as the Committee maytsi sole discretion, determine, enter into
agreements (or take other actions with respedte¢mptions) for new options containing terms (idahg exercise prices) more (or less)
favorable than the outstanding options.




5. Participation

Participation in this Plan shall be limited to Htilg Persons. Nothing in this Plan or in any gthetreunder shall confer any
right on a participant to continue in the employaadirector or officer of or in the performancesefvices for the Company or shall interfere
in any way with the right of the Company to terntenthe employment or performance of services oedoice the compensation or
responsibilities of a participant at any time. &ycepting any Award under this Plan, each partitipad each person claiming under or
through him or her shall be conclusively deemekiaee indicated his or her acceptance and ratifinatf, and consent to, any action taken
under this Plan by the Company, the Board or the@ittee.

Incentive Stock Options, Non-qualified Stock OptpBARS, alone or in tandem with options, restdc®ck awards, or
any combination thereof may be granted to suchopsrand for such number of Shares as the Comnmsitt@edetermine subject to the terms
of this Plan (such individuals to whom grants aselmbeing sometimes herein called “optionees” aarftges”). Determinations made by the
Committee under this Plan need not be uniform aag be made selectively among eligible individuaider this Plan, whether or not such
individuals are similarly situated. A grant of atype made hereunder in any one year to an eligidtécipant shall neither guarantee nor
preclude a further grant of that or any other tigosuch participant in that year or subsequentsyear

6. Incentive and Negualified Stock Options and SARs

The Committee may from time to time grant to eligiparticipants Incentive Stock Options, Ngualified Stock Options, ¢
any combination thereof; provided that the Comreitiegay grant Incentive Stock Options only to eligibmployees of the Company or its
Subsidiaries (as defined for this purpose in Sacti?4(f) of the Code or any successor theretoaninone calendar year, the Committee ¢
not grant to any one participant Non-qualified &t@ptions, Incentive Stock Options or SARs to pasgha number of shares of Common
Stock in excess of 300,000 Shares. The optiongegashall take such written form as the Commistead! determine, subject to the followi
terms and conditions.

It is the Company’s intent that Non-qualified St&@gtions granted under this Plan not be classdethcentive Stock
Options, that Incentive Stock Options be consisiétit and contain or be deemed to contain all miovis required under Section 422 of the
Code and any successor thereto, and that any aitidégin construction be interpreted in order tieefuate such intent. Each award grant
agreement shall specifically indicate whether thttom granted is an Incentive Stock Option or a Mdoalified Stock Option. If an Incentive
Stock Option granted under this Plan does not fyuasi such for any reason, then to the extent ol sion-qualification, the stock option
represented thereby shall be regarded as a Noifigd@tock Option duly granted under this Plampyided that such stock option otherwise
meets this Plan’s requirements for Non-qualifiedc&tOptions.

(@) Price The price per Share deliverable upon the exeigach option (“exercise price”) shall be essdigld by
the Committee and may not be less than 100% dfaireMarket Value of a share of Common Stock athefGrant Date of the
option, and in the case of the grant of any IneenBtock Option to an employee who, at the timthefgrant, owns more than 10%
of the total combined voting power of all classéstock of the Company or any of its Subsidiartas, exercise price may not be i
than 110% of the Fair Market Value of a share ofm@mn Stock as of the Grant Date of the optionaichecase unless otherwise
permitted by Section 422 of the Code or any succdbgreto.

(b) Payment Options may be exercised, in whole or in pgsgrupayment of the exercise price of the Sharégto
acquired. Unless otherwise determined by the Cotamipayment shall be made (i) in cash (includimec&, bank draft, money
order or wire transfer of immediately availabledsh, (ii) by delivery of outstanding shares of Coom$tock with a Fair Market
Value on the date of exercise equal to the aggeesyadrcise price payable with respect to the optexercised, (iii) by simultaneous
sale through a broker reasonably acceptable t€timemittee of Shares acquired on exercise, as getninhder Regulation T of the
Federal Reserve Board, (iv) by authorizing the Canyto withhold from issuance a number of Shamssaible upon exercise of the
options which, when multiplied by the Fair




Market Value of a share of Common Stock on the datxercise, is equal to the aggregate exercise payable with respect to the
options so exercised or (v) by any combinatiorhefforegoing.

In the event a grantee elects to pay the exercise payable with respect to an option pursuawtaase (ii) above, (A) only
a whole number of share(s) of Common Stock (andraotional shares of Common Stock) may be tenderpdyment, (B) such
grantee must present evidence acceptable to the&uvonihat he or she has owned any such sharesnoin@o Stock tendered in
payment of the exercise price (and that such texdghnares of Common Stock have not been subjeciytsubstantial risk of
forfeiture) for at least six months prior to theaaf exercise, and (C) Common Stock must be deld/éo the Company. Delivery
for this purpose may, at the election of the granbe made either by (1) physical delivery of thgificate(s) for all such shares of
Common Stock tendered in payment of the price,rapemied by duly executed instruments of transfer fiorm acceptable to the
Company, or (2) direction to the grantee’s broketransfer, by book entry, such shares of Commonk3tom a brokerage account
of the grantee to a brokerage account specifigthdyompany. When payment of the exercise priogaide by delivery of Commi
Stock, the difference, if any, between the aggeegaercise price payable with respect to the ogiging exercised and the Fair
Market Value of the shares of Common Stock tender@édyment (plus any applicable taxes) shall bd pacash. No grantee may
tender shares of Common Stock having a Fair Markéie exceeding the aggregate exercise price payeith respect to the option
being exercised (plus any applicable taxes).

In the event a grantee elects to pay the exercise payable with respect to an option pursuawtaase (iv) above, (A) on
a whole number of Share(s) (and not fractional &jamay be withheld in payment and (B) such gramtest present evidence
acceptable to the Company that he or she has ownedber of shares of Common Stock at least equhktnumber of Shares to
withheld in payment of the exercise price (and thath owned shares of Common Stock have not bégacsiio any substantial risk
of forfeiture) for at least six months prior to ttiate of exercise. When payment of the exercise s made by withholding of
Shares, the difference, if any, between the agtgegyaercise price payable with respect to the opiiging exercised and the Fair
Market Value of the Shares withheld in paymentgmny applicable taxes) shall be paid in cash.gfdatee may authorize the
withholding of Shares having a Fair Market Valueeeding the aggregate exercise price payable egyhect to the option being
exercised (plus any applicable taxes). Any wittighares shall no longer be issuable under suatnopt

(©) Terms of Options The term during which each option may be exettishall be determined by the Committee,
but no option shall be exercisable in whole orantore than ten years after the Grant Date, anldaentive Stock Option granted
to an employee who at the time of the grant owneertttan 10% of the total combined voting powerlbélasses of stock of the
Company or any of its Subsidiaries shall be exaldessmore than five years after the Grant Dategich case unless otherwise
permitted by Section 422 of the Code or any sucrabgreto. All rights to purchase Shares purst@mah option shall, unless sool
terminated, expire at the date designated by ther@ittee. The Committee shall determine the date/loich each option shall
become exercisable and may provide that an opliath secome exercisable in installments. The Sheoastituting each installment
may be purchased in whole or in part at any tinber &uch installment becomes exercisable, suljesich minimum exercise
requirements as may be designated by the CommiRger to the exercise of an option and delivefrthe Shares represented
thereby, the optionee shall have no rights as@kbktidder with respect to any Shares covered by sutstanding option (including
any dividend or voting rights).

(d) Limitations on Grantslf required by the Code, the aggregate Fair Maxalue (determined as of the Grant D.
of Shares for which Incentive Stock Options arereisable for the first time by any one participdating any calendar year under all
equity incentive plans of the Company and its Sdibses (as defined for this purpose in Section( 2 the Code or any successor
thereto) may not exceed $100,000.




(e) Termination; Forfeiture

0] Death or Disability If a participant ceases to be a director, offmeemployee of the Company and any
Subsidiary due to death or Disability, (A) all bEtparticipant’s options and SARs that were exabdéson the date of death
or Disability shall remain exercisable for, andlsbtherwise terminate at the end of, a periodé gear from the date of
such death or Disability, but in no event after éxpiration date of the options or SARs; provideattin the case of
Disability, the participant does not engage in Cetitjpn during such one year period unless he errsheived written
consent to do so from the Board or the Committed,(8) all of the participand’ options and SARs that were not exercis
on the date of death or Disability shall be foddiimmediately upon such death or Disability; pded, however, that such
options or SARs may become fully vested and exalodésin the discretion of the Committee. If a jggvant other than a
director, officer or employee of the Company ang Snbsidiary ceases to perform services for the @y and any
Subsidiary due to death or Disability, the prousicet forth in such participant’s award grant eagrent shall control.
Notwithstanding the foregoing, if the Disabilityiig rise to the termination of employment is ndthim the meaning of
Section 22(e)(3) of the Code or any successortihdrecentive Stock Options not exercised by sumtigipant within 3
months after the date of termination of employmeititcease to qualify as Incentive Stock Optionsd awill be treated as
Non-qualified Stock Options under this Plan if riegd to be so treated under the Code.

(i) Retirement If a participant ceases to be a director, offameemployee of the Company and any
Subsidiary upon the occurrence of his or her Renat, (A) all of the participant’s options and SAtRat were exercisable
on the date of Retirement shall remain exercistrleand shall otherwise terminate at the end gie@od of 90 days after
the date of Retirement, but in no event after thgration date of the options or SARs; provided the participant does not
engage in Competition during such 90-day perioésmhe or she receives written consent to do sotihe Board or the
Committee, and (B) all of the participant’s opticaral SARs that were not exercisable on the daRetifement shall be
forfeited immediately upon such Retirement; prodideowever, that such options or SARs may beconhevfasted and
exercisable in the discretion of the Committeea farticipant other than a director, officer ompdogee of the Company and
any Subsidiary ceases to perform services for hrafany and any Subsidiary upon the occurrencesobtiner retirement,
the provisions set forth in such participant’s advgrant agreement shall control. Notwithstandmgforegoing, Incentive
Stock Options not exercised by such participanhiwi8 months after Retirement will cease to quadi$yincentive Stock
Options and will be treated as Non-qualified St@gkions under this Plan if required to be so tr¢ateder the Code.

(iii) Discharge for Cauself a participant ceases to be a director, offmeemployee of, or to perform other
services for, the Company or a Subsidiary due tes€aor if a participant does not become a direcffficer or employee o
or does not begin performing other services fag,@lompany or a Subsidiary for any reason, all efgarticipant’s options
and SARs shall expire and be forfeited immediatglgn such cessation or non-commencement, whethetdhen
exercisable.

(iv) Other Termination Unless otherwise determined by the Committeg piéirticipant ceases to be a
director, officer or employee of the Company onub&diary for any reason other than death, DisgbiRetirement or
Cause, (A) all of the participant’s options and S$ARat were exercisable on the date of such cesssttiall remain
exercisable for, and shall otherwise terminatdateind of, a period of 30 days after the date ofi ®@ssation, but in no
event after the expiration date of the options ARS; provided that the participant does not engageaompetition during
such 30-day period unless he or she receives wigttasent to do so from the Board or the Commitiad,(B) all of the
participant’s options and SARs that were not esataie on the date of such cessation shall be fedf@inmediately upon
such cessation. If a participant other than acttire officer or employee of the Company and angssliary ceases to
perform services for the Company and any Subsid@rgny reason other than death, Disability
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Retirement or Cause, the provisions set forth shqarticipant’'s award grant agreement shall céntro

(v) Change in Control If there is a Change in Control of the Compaallyof the participant’s options and
SARs shall become fully vested and exercisable woeh Change in Control and shall remain so umdilexpiration date of
the options or SARs, whether or not the grantssifisequently terminated.

7. Stock Appreciation Rights

The Committee shall have the authority to grant SARder this Plan, either alone or to any optianeéandem with options
(either at the time of grant of the related optiorthereafter by amendment to an outstanding opti8ARs shall be subject to such terms and
conditions as the Committee may specify.

No SAR may be exercised unless the Fair Market & afia share of Common Stock of the Company oml#te of exercise
exceeds the exercise price of the SAR or, in tise oA SARs granted in tandem with options, the@seiprice of any options to which the
SARs correspond. Prior to the exercise of the @A any delivery of the related Shares represehtgdby, the participant shall have no
rights as a stockholder with respect to SharesreoMgy such outstanding SAR (including any dividendoting rights).

SARs granted in tandem with options shall be egalide only when, to the extent and on the conditibat any related
option is exercisable. The exercise of an optlwllgesult in an immediate forfeiture of any reldtSAR to the extent the option is exercised,
and the exercise of an SAR shall cause an immeftigfegture of any related option to the extent 8&R is exercised.

Upon the exercise of an SAR, the participant diakntitled to a distribution in an amount equah@difference between
the Fair Market Value of a share of Common Stockhendate of exercise and the exercise price oBtiR or, in the case of SARs granted in
tandem with options, the exercise price of anyaptd which the SAR is related, multiplied by themwber of Shares as to which the SAR is
exercised. The Committee shall decide whether disthibution shall be in cash, in Shares havigaa Market Value equal to such amount,
or in a combination thereof.

All SARs will be exercised automatically on thetlday prior to the expiration date of the SAR arttie case of SARs
granted in tandem with options, any related optianlong as the Fair Market Value of a share of @om Stock on that date exceeds the
exercise price of the SAR or any related optiorg@dicable. An SAR granted in tandem with optishall expire at the same time as any
related option expires and shall be transferablg when, and under the same conditions as, antectlaption is transferable.

8. Restricted Stock.

The Committee may at any time and from time to tgrent Shares of restricted stock under this Riasuth participants
and in such amounts as it determines. Each gfaastricted stock shall specify the applicabldrieons on such Shares, the duration of
such restrictions (which shall be at least six hemxcept as otherwise determined by the Comnutt@eovided in the third paragraph of this
Section 8), and the time or times at which such restrictisinall lapse with respect to all or a specified hanof Shares that are part of the
grant.

The participant will be required to pay the Compérg aggregate par value of any Shares of resdritteck (or such larger
amount as the Board may determine to constitutéatamder Section 154 of the Delaware General G@ion Law, as amended, or any
successor thereto) within ten days of the GraneDatless such Shares of restricted stock areutneabares. Unless otherwise determine
the Committee, certificates representing Shareesificted stock granted under this Plan will blel e escrow by the Company on the
participant’s behalf during any period of restiactithereon and will bear an appropriate legendiieg the applicable restrictions thereon,
and the participant will be required to executdaamkb stock power therefor. Except as otherwiseipied by the Committee, during such
period of restriction the participant shall havieadlthe rights




of a holder of Common Stock, including but not lbiedi to the rights to receive dividends and to vatel any stock or other securities recei
as a distribution with respect to such participeng’stricted stock shall be subject to the santectsns as then in effect for the restricted
stock.

Unless otherwise determined by the Committee, imately prior to a Change in Control during any pdrof restriction, a
restrictions on Shares granted to such particishall lapse. At such time as a participant ceases tor in the event a participant does not
become, a director, officer or employee of, or otlige performing services for, the Company or itbSdiaries for any reason, unless
otherwise determined by the Committee, all Shafeestricted stock granted to such participant dictv the restrictions have not lapsed s
be immediately forfeited to the Company.

In any one calendar year, the Committee shall renttgo any one participant Restricted Stock inessoof 150,000 Shares.

9. Annual Incentive Awards and 162(non@liance.

€)) Section 162(m) Compliancdf the Committee, in its discretion, determinesth#& appropriate to establish an
Annual Incentive Award for an Eligible Person, teems of the Annual incentive Award will comply WithisSection 9. Annual
Incentive Awards are intended to satisfy the Perforce-Based Exception. If changes are made to Secl@on 162(m) to permit
flexibility with respect to an Award or Awards alable under this Plan, the Committee may, subjethis Section 9, make any
adjustments to Annual Incentive Awards as it deappmopriate and as permitted by the changes in Sedgon 162(m).

(b) Annual Incentive Award Eligibility anliming for Establishing Performance Goals
0] Eligibility. Subject to and consistent with the provisionthaf Plan, Annual Incentive Awards may be

granted to an Eligible Employee who is, or is lik& be, as of the end of the tax year in whichGoenpany would claim a
tax deduction in connection with the Annual InceetAward, a Covered Employee in accordance withSkction 9.

(i) Timing. The Committee will designate the individualgddie to be granted an Annual Incentive Award
for a Year and establish the objective Performabaals for the individuals within the first 90 dayfsthat Year;provided,
that for a hiring or promotion after that 90-dayipd that makes any individual eligible to be gehain Annual Incentive
Award, the designation shall not be later thanellapse of 25% of the remainder of that Year aftehshiring or promotion;
provided further, that if the Committee designates a Performance®efiless than a full year, the establishmenhef t
Performance Goals by the Committee will be madiater than the elapse of 25% of the Performance&®eilThe
opportunity to be granted an Annual Incentive Awaray be evidenced by an award grant agreementhvghiall specify
the individual’s bonus opportunity, the Performa@mals, and such other terms not inconsistent thghPlan as the
Committee shall determine.

(c) Performance Goals

0] Establishment Within the time period prescribed $ection 9(b)(ii), the Committee shall establish
Performance Goals for the Year (which may be tineesar different for some or all Covered Employesy] shall establish
the threshold and maximum bonus opportunity fohgaevered Employee for the attainment of specifiedshold and
maximum Performance Goals. Performance Goals andsopportunities may be weighted for differewtdas and
measures as the Committee determines. Unlessrdihthe Company’s stockholders approve a chandbdrgeneral
Performance Measures set forth in tBexction 9,for Annual Incentive Awards designed to qualify the Performance-
Based Exception, objective performance criteria
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used to establish Performance Goals shall be oneoz of the following (each a “Performance Mea3ure

(A) Earnings from continuing operatioegtiier in the aggregate or on a per-Share basis);
(B) Growth or rate of growth in earnin@#her in the aggregate or on a per-Share basis);
© Net income or loss (either in the regte or on a per-Share basis);

(D) Revenues (either operating or inljota

(E) Growth or rate of growth in reveniegher operating or in total)

(F) Net cash provided by operating atiés;

(G) Growth or rate of growth in net casbvided by operating activities;

(H) Free cash flow (either in the aggtegm a per-Share basis);

0] Earnings before interest, taxegrdeiation, amortization, and acquisition-relatggdenses;
J) Growth or rate of growth in earnifgefore interest, taxes, depreciation, amortizatom

acquisition-related expenses;
(K) Earnings from continuing operatioegtifer in the aggregate or on a per-Share basis);

(L) Reductions in expense levels, deteea either on a Company-wide basis or in respkeahyp
one more business units;

(M) Expense management and employee ptivityg

(N) Stockholder returns (including retanm assets, investments, equity, or sales);

(O) Return measures (including returrassets, equity, or sales);

(P) Growth or rate of growth in retureasures (including return on assets, equity, @s}al

Q) Share price (including attainmentadpecified per-Share price during the Perform&wreod;
growth measures and total stockholder return airattent by the Shares of a specified price forexified period
of time);

(R) Strategic business criteria, consistif one or more objectives based on meeting Bpeédiiring

and/or retention of key employees, business exparggials, objectively identified project milestondsbt targets,
and goals relating to acquisitions or divestitusrs]
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(S) Achievement of business or operaigoals such as market penetration, release s
upgrades, business development and/or regulatonpléance;

provided that applicable Performance Measures may be appfiedpre- or post-tax basis; goavided further that the
Committee may, on the Grant Date of an Annual ItieerAward intended to comply with the Performariased
Exception, provide that the formula for such Annimalentive Award include or exclude items to measpecific
Performance Measures such as share-based comparegiense, acquisition related expenses, expeasking from
amortization of debt issuance costs or other leas,fexpense resulting from amortization of intlegi, gain or loss on
extinguishment of debt, accreted interest expeastsarges or credits related to the adjustment atass liabilities to fair
value (for example, charges related to asset immaaits or the mark-to-market adjustment of the cdible debt embedded
option),gains or losses resulting from foreign exde transaction or translation adjustments, restring charges, gains or
losses from discontinued operations, any unusuabpsrecurring charge or credit, extraordinary gainlosses, the current
period income statement effect of businesses etsasquired or divested; expense or income, iimduithe cumulative
effect, of any new accounting principle adoptedmythe year, and, expense or income related tadogtion of new
accounting methods or principles.

(i) Flexibility as to Timing, WeightindApplicable Business Unit For Annual Incentive Awards intendec
comply with the Performance-Based Exception, them@dtee shall set the Performance Goals withirtithe period
prescribed by Section 162(m) of the Code. Theléewkperformance required with respect to PerforogaMeasures may
expressed in absolute or relative levels and mayalsed upon a set increase, set positive resulfenance of the status
quo, set decrease or set negative result. Perfarengdleasures may differ for Annual Incentive Awataslifferent
grantees. The Committee shall specify the weightivhich may be the same or different for multiplgectives) to be give
to each performance objective for purposes of deténg the final amount payable with respect to angh Annual
Incentive Award. Any one or more of the Performraieasures may apply to a grantee, to the Compmaynole, to one
or more affiliates or to a department, unit, dietsor function within the Company, within any onenaore affiliates or any
one or more joint ventures, and may apply eithenalor relative to the performance of other busiee®r individuals
(including industry or general market indices).

(iii) Discretion to Adjust The Committee shall have the discretion to adjustdeterminations of the degree
of attainment of the pre-established Performancal$Gprovided, however, Annual Incentive Award compensation that i
designed to qualify for the Performance-Based Exgepnay not (unless the Committee determines terahthe Annual
Incentive Award so that it no longer qualifies tbe Performance-Based Exception) be adjusted upwind Committee
retains the discretion to adjust compensation uAd@ual Incentive Awards downward. The Committesymot, unless th
Committee determines to amend the Annual Incemtivard so that it no longer qualifies for the Penfiance-Based
Exception, delegate any responsibility with respedinnual Incentive Awards intended qualify foetRerformance-Based
Exception. All determinations by the Committed¢@the achievement of the pre-established Perfocm&woals must be
certified in writing prior to payment of the Annualcentive Award.

(iv) Alteration of Performance Measuresf applicable laws allow an Annual Incentive Awaadqualify for
the Performance-Based Exception even if the Coramitters the governing Performance Measures wititataining
stockholder approval, the Committee will have sbi&eretion to make such changes without obtainfagkholder approval.
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(d) Determination of Amount of Annual Imteve Awards.

0] Restricted Stock Award LimitationNo grantee may be awarded Restricted Stock Arinaantive
Awards in any one year, pursuant to tBection 9, in excess of the limitation set forth $®ction 8.

(i) Cash Award Limitation No grantee may be granted cash Annual Incedtiwards, pursuant to this
Section 9, in any one Year the maximum payout for which, whdded to the maximum payout for all other cashuah
Incentive Awards granted to such grantee pursuatiitis Section 9in the same Year, could exceed 300% of the grasmitee’
annual base salary (up to a maximum of $1,000,0@@ee salary) as of the first day the Year (diatér, as of the date on
which the grantee becomes an employee of the Coypmraam Subsidiary). If the Performance Periodrsater than one
year, the 300% limitation will apply separately ach 12 month period in the Performance Period.

(iii) Aggregate Maximum The Committee may establish guidelines as tartheimum aggregate amount of
Annual Incentive Awards payable for any Year.

(e) Committee Certification and Deteration of Amount of Annual Incentive AwardThe Committee shall
determine and certify in writing the degree of iattaent of Performance Goals as soon as adminigttatpracticable after the end of
each Year but not later than 90 days after theoétidat Year. The Committee shall determine arviddal's maximum Annual
Incentive Award based on the level of attainmerthefPerformance Goals (as certified by the Coneilitand the individual’s bonus
opportunity. The Committee reserves the discreioreduce (but not below zero) the amount of @ividual’s Annual Incentive
Award below the maximum Annual Incentive Award. eTdetermination of the Committee to reduce (orpagf an individual's
Annual Incentive Award for a Year will not affe¢tet maximum Annual Incentive Award payable to arheoindividual. No Annual
Incentive Award will be payable to an individualless at least the threshold Performance Goalasmatd.

® Payment of Annual Incentive Awards
() Timing. Annual Incentive Awards will be paid as soon dsimistratively practicable after the

Committee determines the amount of the Annual ItieerAward, but not later than 90 days after then@attee certifies th
degree of attainment o Performance Goals.

(i) Form. An individual's Annual Incentive Award for a Yiemay be paid in cash or Restricted Stock as
determined by the Committee at the time of the graine Committee may provide in an award granéagrent that
payment of an Annual Incentive Award may be defiimeaccordance with any rules or procedures ttet be established
by the Committee from time to time, either beforafter the decision or election to defer is made.

(9) Cessation of Servicedf an individual ceases to provide servicesheo €ompany or a subsidiary in the capacit
an employee or consultant during the Year, the Ciiieenmay authorize the payment of an Annual Ingeriward to that
individual, and in the absence of the authorizatiba individual will receive no Annual Incentivenard for that Year.

10. Withholding Taxes

(@) Participant ElectionUnless otherwise determined by the Committgmrticipant may elect to deliver shares of
Common Stock (or have the Company withhold shargsieed upon exercise of an option or SAR or deéilaée upon grant or
vesting of restricted stock, as the case may bsatisfy, in whole or in part, the amount the Compis required to withhold for
taxes in connection with the exercise of an optinBAR or the delivery of restricted stock uponngrar vesting, as the case may
Such election must be made on or before the datartfount of tax to be withheld is determined. Omegle, the election shall be
irrevocable. The fair market value of the shaocelsa withheld or delivered will be the Fair Marké&lue as of the date the amount of
tax to be withheld is determined. In the event igpant
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elects to deliver or have the Company withhold ehaf Common Stock pursuant to tBisction 10(a), such delivery or withholdin
must be made subject to the conditions and purgaahe procedures set forth@ection 6(b) with respect to the delivery or
withholding of Common Stock in payment of the exszqrice of options.

(b) Company RequiremenfThe Company may require, as a condition to aantgor exercise under this Plan or to
the delivery of certificates for Shares issued teder, that the grantee make provision for the gatrto the Company, either
pursuant tdSection 10(a)or thisSection 10(b), of federal, state or local taxes of any kind iegfiby law to be withheld with
respect to any grant or delivery of Shares. The@any, to the extent permitted or required by Istwgll have the right to deduct
from any payment of any kind (including salary onlis) otherwise due to a grantee, an amount eguailyt federal, state or local
taxes of any kind required by law to be withheldhwiespect to any grant or delivery of Shares utidsrPlan.

11. Written Agreement; Vesting.

Each participant to whom a grant is made underRIda shall enter into a written agreement with@oenpany that shall
contain such provisions, including, without limitat, vesting requirements, consistent with the j@ions of this Plan, as may be approved by
the Committee. Unless the Committee determinesraike and except as otherwise provide8éations 6, 7 and 8in connection with a
Change of Control or certain occurrences of tertionano grant under this Plan may be exercised namrestrictions relating thereto may
lapse, within six months of the date such gramasle.

12. Transferability

Unless the Committee determines otherwise, no pp8AR or restricted stock granted under this Raall be transferable
by a participant other than by will or the lawsdefscent and distribution or to a participant’s Aariviember by gift or a qualified domestic
relations order as defined by the Code. Unles€tiramittee determines otherwise, an option or $#dy be exercised only by the optionee
or grantee thereof; by his or her Family Membesui€h person has acquired the option or SAR byogiftualified domestic relations order; by
the executor or administrator of the estate of@ftye foregoing or any person to whom the opt®transferred by will or the laws of desc
and distribution; or by the guardian or legal repreative of any of the foregoing; provided thatelntive Stock Options may be exercised by
any Family Member, guardian or legal representaiivy if permitted by the Code and any regulatitireseunder. All provisions of this Plan
shall in any event continue to apply to any opti®AR or restricted stock granted under this Plahteansferred as permitted by this
Section 12, and any transferee of any such option, SAR dricésd stock shall be bound by all provisionstiétPlan as and to the same
extent as the applicable original grantee.

13. Listing, Registration and Qualifi@atti

If the Committee determines that the listing, reegt$on or qualification upon any securities exd@or under any law of
Shares subject to any option, SAR or restrictedksi®necessary or desirable as a condition afy oonnection with, the granting of same or
the issue or purchase of Shares thereunder, noogicim or SAR may be exercised in whole or in pamtd no Shares may be issued, unless
such listing, registration or qualification is effed free of any conditions not acceptable to thmmittee.
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14, Transfer of Employee

The transfer of an employee from the Company talsBliary, from a Subsidiary to the Company, onfrone Subsidiary
to another, shall not be considered a terminatfa@naployment; nor shall it be considered a ternigmabf employment if an employee is
placed on military or sick leave or such other Eeat’absence which is considered by the Commitematinuing intact the employment
relationship.

15. Adjustments

In the event of a reorganization, recapitalizat&togck split, stock dividend, combination of sharasrger,
consolidation, distribution of assets, or any ottlenge in the corporate structure or shares oEtimepany, the Committee, as necessary to
prevent dilution or enlargement of the benefitpatential benefits intended to be made availablieuthe Plan, shall appropriately and
equitably make such adjustment in the number and &f Shares available for issuance under this @tafuding, without limitation, the total
number of Shares available for issuance undePthis pursuant to Section 4), and in the numberkardiof options, SARs and Shares
covered by grants previously made under this Rlad,in the exercise price of outstanding optiorts 3ARS; provided, in each case, that v
respect to Awards of Incentive Stock Options inthtb qualify as Incentive Stock Options after sadfustment, no such adjustment shal
authorized to the extent such adjustment woulde#us Incentive Stock Option to violate Section (@24f the Code. Any such adjustment
shall be final, conclusive and binding for all poasps of this Plan. In the event of any mergersacligiation or other reorganization in which
the Company is not the surviving or continuing @sgtion or in which a Change in Control is to oc@lf of the Company’s obligations
regarding options, SARs and restricted stock therevgranted hereunder and that are outstandinigeodiate of such event shall, on such te
as may be approved by the Committee prior to suehtebe assumed by the surviving or continuingromation or canceled in exchange for
property (including cash). Notwithstanding theefgoing, no amendment shall be made to any stoékrofitat would be deemed to be a
repricing under the rules of the New York Stock Exege or the NASDAQ Global Select Market unleshisamendment is first subject to
and approved by the Company’s shareholders.

Without limitation of the foregoing, in connectianith any transaction of the type specified by cka(i8) of the definition o
a Change in Control, the Committee may, in itsr@isan, (i) cancel any or all outstanding optiomsler this Plan in consideration for payn
to the holders thereof of an amount equal to thdgoof the consideration that would have beerapég to such holders pursuant to such
transaction if their options had been fully exezdismmediately prior to such transaction, lessatygregate exercise price that would have
been payable therefor, or (ii) if the amount thatid have been payable to the option holders patgoasuch transaction if their options had
been fully exercised immediately prior thereto wblk equal to or less than the aggregate exerdisethat would have been payable
therefor, cancel any or all such options for nosideration or payment of any kind. Payment of ampunt payable pursuant to the prece
sentence may be made in cash or, in the eventhabnsideration to be received in such transadtidudes securities or other property, in
cash and/or securities or other property in the @dtae’s discretion.

16. Amendment and Termination of thisnPla

The Board of Directors or the Committee, withouprawal of the stockholders, may amend or termittgitePlan, except
that no amendment shall become effective withoiatr @pproval of the stockholders of the Comparstdickholder approval would be
required by applicable law or regulations, inclglifirequired for continued compliance with thefpemance-based compensation exception
of Section 162(m) of the Code or any successoetbeunder the provisions of Section 422 of thee&Codany successor thereto, or by any
listing requirement of the principal stock exchawogenarket on which the Common Stock is then listed

17. Amendment or Substitution of Awardsler this Plan

The terms of any outstanding Award under this Phay be amended from time to time by the Committagsidiscretion in
any manner that it deems appropriate (including nlotilimited to, acceleration of the date of eigof any Award or of the date of lapse of
restrictions on Shares); provided that, (a) exespttherwise
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provided inSection 15, no such amendment shall adversely affect in &naimanner any right of a participant under tiveafd without his

or her written consent, (b) that the Committee Istat reduce the exercise price of any optionsARSawarded under this Plan or make any
amendment that would be deemed to be a repricidgruhe rules of the New York Stock Exchange withapproval of the stockholders of
the Company, and (c) except as otherwise provid&egction 150r as set forth in the applicable stock option agrents (e.g., with respect to
cancellation of options upon termination of emple@yn), there shall be no adjustment to the grantegaper of shares, or exercise prices
regard to any option grant after the Grant Date.

18. Commencement Date; Termination Date

The date of commencement of this Plan shall be 2u8604, subject to approval by the stockholdéth® Company.
Unless previously terminated upon the adoption i@&salution of the Board terminating this PlanstRian shall terminate at the close of
business on June 1, 2014. No termination ofRhas shall materially and adversely affect anyhefiights or obligations of any person,
without his or her written consent, under any giriptions or other incentives theretofore grantader this Plan.

19. Severability
Whenever possible, each provision of this Planl &feinterpreted in such manner as to be effeanavalid under

applicable law, but if any provision of this Planhield to be prohibited by or invalid under apgdliedaw, such provision shall be ineffective
only to the extent of such prohibition or invaliditvithout invalidating the remainder of this Plan.

20. Governing Law

The Plan shall be governed by the corporate laviBeoEState of Delaware, without giving effect ty ahoice of law
provisions that might otherwise refer constructimrinterpretation of this Plan to the substantas bf another jurisdiction.
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