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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): December 30, 2010

Pre-Paid Legal Services, Inc.
(Exact Name of Registrant as Specified in its Charter)

Oklahoma 001-09293 73-1016728
(State or Other Jurisdiction

of Incorporation)
(Commission File Number) (IRS Employer Identification

No.)

One Pre-Paid Way
Ada, Oklahoma 74820

(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code (580) 436-1234

(Former name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions (see General Instruction A.2. below):

£ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
£ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
£ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR

240.14d-2(b))
£ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR

240.13e-4(c))
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Item
5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensation Arrangements of Certain Officers.

(e)         Material Compensatory Plan, Contract or Arrangement

On December 30, 2010, the special committee of the Board of Directors of Pre-Paid Legal Services, Inc. (the
"Company"), which was previously formed to lead an evaluation of the Company's strategic alternatives, approved
and adopted a change in control severance plan (as subsequently amended and restated by the special committee on
January 6, 2011, the "Change in Control Severance Plan") and a retention bonus program, including a form of
retention bonus letter (the "Retention Bonus Program"), for certain executive officers and other employees of the
Company and its subsidiaries.  The executive officers who are eligible to participate in the Change in Control
Severance Plan and the Retention Bonus Program are Randy Harp, Co-Chief Executive Officer, President and Chief
Operating Officer, Mark Brown, Co-Chief Executive Officer and Chief Marketing Officer, Steve Williamson, Chief
Financial Officer, and Kathleen S. Pinson, Vice President of Regulatory and Compliance and Secretary.  Harland C.
Stonecipher, the Company's Chairman, is not eligible to participate in the Change in Control Severance Plan or the
Retention Bonus Program.

The Change in Control Severance Plan and the Retention Bonus Program were adopted in order to preserve the
continuity of the Company's management and certain non-executive employees, and to contribute to the future success
of the Company's business.

The following is a description of the material terms of the Change in Control Severance Plan and the Retention Bonus
Program for participating executives:

Change in Control Severance Plan

Severance benefits under the Change in Control Severance Plan are triggered upon a participating executive's
involuntary termination of employment with the Company and its affiliates other than for "cause," or the participating
executive's termination of employment for "good reason," during the 24-month period beginning on the date of a
"change in control" (as defined in the Change in Control Severance Plan). Each of the Company's current executive
officers (excluding Mr. Stonecipher) is eligible to participate in the Change in Control Severance Plan.

For purposes of the Change in Control Severance Plan, (a) “cause” generally means (i) failure or refusal by the
participating executive to substantially perform his or her duties (except where the failure results from incapacity due
to disability);  (ii) severe misconduct or activity deemed detrimental to the interests of the Company or its affiliates
(including, but not limited to, acts involving dishonesty, violation of written policies of the Company or its affiliates
that apply to the participating executive, violations of safety rules, disorderly conduct, discrimination and/or
discriminatory harassment or unauthorized disclosure of confidential information of the Company or its affiliates); or
(iii) the participating executive's entry of a plea of nolo contendere to, or the conviction of, a crime; and (b) “good
reason” generally means (i) a reduction of 10 percent or more in the participating executive's base salary as in effect
immediately prior to the change in control; (ii) a material diminution of the participating executive's authority, duties
or responsibilities from those in effect immediately prior to the change in control; or (iii) a change in the principal
location of the participating executive's job or office, such that he or she will be based at a location that is 50 miles or
more further from such executive's principal job or office location immediately prior to the change in control.  A
participating executive's termination will not be for good reason if the Company cures the event constituting good
reason within 30 days after receiving the executive's timely notice of the event constituting good reason. A
participating executive is not entitled to benefits under the Change in Control Severance Plan unless he or she
executes an effective release of claims against the Company and its affiliates and their respective officers, directors,
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employees and agents.

A participating executive who qualifies for severance benefits under the Change in Control Severance Plan will be
entitled to a cash severance benefit equal to (A) one month of such participating executive's base salary as of the
termination date, multiplied by (B) such participating executive's full completed years of service as of the termination
date.  In addition, such participating executive will be entitled to a pro rata portion of his or her target annual incentive
bonus for the year in which the termination occurs.  Participating executives are not entitled to receive duplicate
severance payments under any other change in control plan or agreement, offer letter or letter agreement, and
payments under the Change in Control Severance Plan are expressly conditioned upon a participating executive not
receiving duplicate payments.

The Change in Control Severance Plan also provides for continued medical and dental plan coverage and
outplacement services for varying periods of time (and at varying levels) following termination.

The Change in Control Severance Plan provides that a participating executive's severance benefits will be cut back to
the extent required to avoid excise tax liability that may be incurred as a result of a change in control.  To the extent
any such benefits are so reduced, the participating executive will be treated as having forfeited such benefits.

The Company has the right to terminate or amend the Change in Control Severance Plan at any time in the Company's
sole discretion; provided, however, that the Change in Control Severance Plan may not be amended during the
24-month period following a change in control in a manner that reduces the payments or benefits to be provided to
any participating executive who was eligible to participate in the Change in Control Severance Plan on the date of the
change in control.

For purposes of the Change in Control Severance Plan, a "change in control" will be deemed to have occurred upon
the first to occur of any of the following:

(A)           Any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended) (a “Person”) shall have become the direct or indirect beneficial owner of more than
fifty percent (50%) of (i) the then outstanding shares of common stock of the Company (the “Outstanding Company
Common Shares”) or (ii) the combined voting power of the then outstanding voting securities of the Company entitled
to vote generally in the election of directors (the “Outstanding Company Voting Securities”) (other than, in each case, in
connection with a merger or consolidation as a result of which (1) the Company becomes a direct or indirect
wholly-owned subsidiary of a holding company, (2) the direct or indirect holders of the common stock and the voting
securities of such holding company immediately following the transaction are substantially the same as the holders of
the Outstanding Company Common Shares and the Outstanding Company Voting Securities, as the case may be,
immediately prior to the transaction, and (3) immediately following the transaction no Person is the beneficial owner,
directly or indirectly, of more than fifty percent (50%) of the common stock or the voting securities of such holding
company);

(B)           The consummation of a reorganization, merger, statutory share exchange, consolidation, or similar
transaction involving the Company or any of its subsidiaries, the sale or other disposition of all or substantially all of
the assets of the Company and its subsidiaries (taken as a whole), or the acquisition of assets or stock of another entity
by the Company or any of its subsidiaries (each a “Business Combination”), in each case, unless, following such
Business Combination, (i) all or substantially all of the individuals and entities that were the beneficial owners of the
Outstanding Company Common Shares and the Outstanding Company Voting Securities immediately prior to such
Business Combination beneficially own, directly or indirectly, more than fifty percent (50%) of the then outstanding
shares of common stock (or, for a non-corporate entity, equivalent securities) and the combined voting power of the
then outstanding voting securities entitled to vote generally in the election of members of the board of directors (or,
for a non-corporate entity, equivalent governing body), as the case may be, of the entity surviving or resulting from
such Business Combination (including an entity that, as a result of such transaction, owns all or substantially all of the
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common stock or the voting securities of the Company or all or substantially all of the Company’s assets either directly
or through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to
such Business Combination of the Outstanding Company Common Shares and the Outstanding Company Voting
Securities, as the case may be, (ii) no Person (excluding the Company or any employee benefit plan (or related trust)
of the Company or such entity surviving or resulting from such Business Combination) beneficially owns, directly or
indirectly, fifty percent (50%) of, respectively, the then outstanding shares of common stock (or, for a non-corporate
entity, equivalent securities) of the entity surviving or resulting from such Business Combination (or any parent
thereof) or the combined voting power of the then outstanding voting securities of such entity (or any parent thereof)
entitled to vote generally in the election of members of the board of directors (or, for a non-corporate entity,
equivalent governing body) and (iii) at least a majority of the members of the board of directors (or, for a
non-corporate entity, equivalent governing body) of the entity  surviving or resulting from such Business Combination
(or any parent thereof) were members of the Board at the time of the execution of the initial agreement or action of the
Board providing for such Business Combination;

(C)           The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company; or

(D)           There shall have been a change in the composition of the Board of Directors within a two (2) year period
such that a majority of the Board does not consist of directors who were serving at the beginning of such period
together with directors whose initial nomination for election by the Company stockholders or, if earlier, initial
appointment to the Board was approved by the vote of two-thirds of the directors then still in office who were in office
at the beginning of the two (2) year period together with the directors who were previously so approved (either by a
specific vote of approval or by approval of the Company’s proxy statement in which such person was named as a
nominee for election as a director).

A copy of the Change in Control Severance Plan is filed as Exhibit 10.1 to this Current Report on Form 8-K.

Retention Bonus Program

The Retention Bonus Program consists of a retention bonus pool for all participating employees, including the
participating executives, in an aggregate amount not to exceed $600,000 and the related form of retention bonus letter
(the "Retention Bonus Letter").  The Retention Bonus Program is administered by the special committee, which is
authorized to determine who will receive retention bonuses and the amount of such bonuses.  As of the date of this
Current Report on Form 8-K, no retention bonuses have been awarded.  Each of the Company's current executive
officers (excluding Mr. Stonecipher) is eligible to participate in the Retention Bonus Program.

A participating executive who has been granted a retention bonus will be entitled to such bonus only if (1) he or she
remains continuously employed by the Company and its affiliates through the date that is 60 days after a "change in
control" (as such term is defined in the Change in Control Severance Plan) that occurs prior to September 30, 2011, or
(2) such participating executive's employment is terminated by the Company for reasons other than "cause" or by such
participating executive for "good reason" in each case prior to September 30, 2011.  The definitions of the terms
"cause" and "good reason" in the Retention Bonus Letter are similar to the definitions of such terms in the Change in
Control Severance Plan, as described above.  A participating executive's termination will not be for good reason if the
Company cures the event constituting good reason within 15 days after receiving the executive's timely notice of the
event constituting good reason.

A copy of the Retention Bonus Letter is filed as Exhibit 10.2 to this Current Report on Form 8-K.
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Item 9.01.                   Financial Statements and Exhibits.

(d)         Exhibits

Exhibit
Number

Description

10.1 Change in Control Severance Plan
10.2 Form of Retention Bonus Letter

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Pre-Paid Legal Services, Inc.

Date: January 6, 2011
By: /s/ Randy Harp
Name: Randy Harp
Title: Co-CEO, President and Chief Operating

Officer

EXHIBIT INDEX

Exhibit
Number Description

10.1 Change in Control Severance Plan
10.2 Form of Retention Bonus Letter
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Exhibit 10.1

Amended and Restated
Pre-Paid Legal Services, Inc.

Change in Control Severance Plan
and

Summary Plan Description

Contents

Introduction and Highlights

Eligibility for Severance Benefits

Severance Pay and Benefits

Amendment and Termination

Additional Plan Information

Section 409A

Administrative Information About Your Plan

Your Rights and Privileges Under ERISA

Other Administrative Facts

Glossary
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INTRODUCTION AND HIGHLIGHTS

Pre-Paid Legal Services, Inc. (the "Company") has adopted the Amended and Restated Pre-Paid Legal Services, Inc.
Change in Control Severance Plan (the "Plan") for eligible employees of the Company and eligible employees of the
Company’s subsidiaries and affiliates that participate in the Plan with the Company’s consent (collectively, together
with the Company, the "Participating Employers") to encourage eligible employees to remain employed by the
Participating Employers and to provide such eligible employees with additional protections in the event their
employment is terminated in connection with a Change in Control.  The Company further believes that the Plan will
aid the Participating Employers in attracting and retaining highly qualified employees who are essential to its success.

The Plan is designed and intended to constitute two separate plans within one document.  One plan (“Plan 1”) is the Plan
as applied to employees who are eligible to participate in the Plan (other than Senior Management Participants), as
designated by the Special Committee.  Plan 1 is designed and intended to constitute a severance pay arrangement
within the meaning of Section 3(2)(B)(i) of ERISA and is intended to be excepted from the definitions of "employee
pension benefit plan" and "pension plan" set forth under Section 3(2) of ERISA and is intended to meet the descriptive
requirements of a plan constituting a "severance pay plan" within the meaning of the regulations published by the
Secretary of Labor.  A separate plan (“Plan 2”), is the Plan as applied to employees who are eligible to participate in the
Plan and who are designated by the Special Committee as Senior Management Participants).  Plan 2 is designed and
intended to constitute a plan that is unfunded and that is maintained by the Participating Employers primarily for the
purpose of providing deferred compensation for a select group of management or highly compensated employees.  For
convenience, both Plan 1 and Plan 2 are sometimes collectively referred to herein as the “Plan”.

The Glossary at the end of this document defines the capitalized terms used in the Plan or tells you where in this
document to find a term's meaning.  When you encounter a capitalized term, turn to the Glossary to find its meaning.

The following provisions constitute an amendment, restatement and continuation of the Plan and set forth the Plan’s
provisions as of the Effective Date.  This document serves as the Plan's official document and summary plan
description.  It replaces and supersedes any plan document, summary, or description you may have previously
received regarding severance benefits from the Participating Employers or their affiliates.

You are eligible to receive Severance Pay and benefits under the Plan if (i) you meet the applicable eligibility criteria
for participation in the Plan, (ii) your employment terminates in a Qualifying Termination, (iii) you timely sign and
return a General Release, and (iv) the General Release has become effective as described below.  The “Release
Requirements” will be considered satisfied as of a specified date if the requirements set forth in paragraphs (iii) and (iv)
are met as of such date.

Severance Pay is equal to (1) a multiple of your monthly Base Salary and (2) a pro-rated portion of your Bonus for the
year of your termination.
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ELIGIBILITY FOR SEVERANCE BENEFITS

Eligible Employees

You are eligible to participate in the Plan only if you have been designated by the Special Committee as an employee
who is eligible to participate in the Plan.

Right To Severance Pay and Benefits

You will be eligible to receive Severance Pay and benefits from a Participating Employer as set forth in the Severance
Pay and Benefits Section of the Plan if your Termination Date occurs as the result of a Qualifying Termination.  For
purposes of the Plan, your Termination Date will be considered to have occurred as the result of a “Qualifying
Termination” if your Termination Date occurs during the Protected Period for any one or more of the following
reasons:

(A)           Your employment is terminated involuntarily by a Participating Employer other than for Cause; or

(B)           You voluntarily terminate your employment for Good Reason.

To qualify for Severance Pay and benefits under the Plan upon termination for Good Reason, you must notify the
Company in writing of termination for Good Reason, specifying the event you believe constitutes Good Reason,
within 90 days after you first become aware of the applicable event.  Failure for any reason to give written notice of
termination of employment for Good Reason in accordance with the foregoing will be deemed a waiver of the right to
terminate your employment for that Good Reason event.  The Company will have a period of 30 days after receipt of
your notice in which to cure the Good Reason.  If the Good Reason is cured within this period, you will not be entitled
to Severance Pay or benefits under the Plan.  If the Company waives its right to cure or does not, within the 30 day
period, cure the Good Reason, you may terminate your employment for Good Reason within 30 days following the
earlier of the date on which the Company waives its right to cure or the end of the 30 day cure period.  If you do not
terminate your employment within such 30 day period, you will waive your right to terminate your employment for
that Good Reason event.

Ineligibility for Severance Benefits

Notwithstanding any other provision of the Plan, you will not be eligible for Severance Pay or benefits under the Plan
if your Termination Date occurs for any reason other than a Qualifying Termination, including if your Termination
date occurs by reason of any of the following:

•  Termination of employment other than during the Protected Period;
•  Voluntary termination or voluntary retirement other than termination for Good Reason during the Protected Period;

•  Disability (as defined in the Company's Long-Term Disability Plan);
•  For Cause;

•  Refusal to accept a transfer to a position with a Participating Employer or any of their affiliates, as applicable, for
which you are qualified, as determined by the Participating Employer, by reason of your knowledge, training, and
experience, provided that the transfer would not constitute a Good Reason event; or
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•  Refusal to accept an offer of employment (including continued employment with a Participating Employer) in
connection with a Change in Control, provided that the offer of employment, if accepted, would not result
constitute a Good Reason event.

Cause

For purposes of the Plan, "Cause" means any of the following which is not cured within 20 days following written
notice to you (provided that no notice is required for actions or events under paragraph (C) below):

(A)Failure or refusal by you to substantially perform your duties with a Participating Employer (except where the
failure results from incapacity due to Disability);

(B)Severe misconduct or activity deemed detrimental to the interests of a Participating Employer or any affiliate of a
Participating Employer.  This may include, but is not limited to, the following: acts involving dishonesty, violation
of written policies of a Participating Employer or any of their affiliates (such as those related to alcohol or drugs,
etc.) which apply to you, violation of safety rules, disorderly conduct, discrimination and/or discriminatory
harassment, unauthorized disclosure of confidential information of a Participating Employer of any of their
affiliates; or

(C) your entry of a plea of nolo contendere to, or the conviction of, a crime.

"Cause" will be interpreted by the Compensation Committee (or its designee) in its sole discretion and such
interpretation will be conclusive and binding on all parties.

Good Reason

For purposes of the Plan, "Good Reason" means the occurrence of any one or more of the following events which
occur without your express written consent during the Protected Period:

(A) A reduction of 10 percent or more in your Base Salary as in effect immediately prior to a Change in Control;

(B)A material diminution of your authority, duties, or responsibilities from those in effect immediately prior to a
Change in Control; or

(C)A change in the principal location of your job or office, such that you will be based at a location that is 50 miles or
more further from your principal job or office location immediately prior to a Change in Control.

Change in Control

For purposes of the Plan, a “Change in Control” will be deemed to have occurred upon the first to occur of any of the
following:

(A)        Any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities
Exchange Act of 1934, as amended) (a “Person”) shall have become the direct or indirect beneficial owner of more than
fifty percent (50%)  of (i) the then outstanding shares of common stock of the Company (the “Outstanding Company
Common Shares”) or (ii) the combined voting power of the then outstanding voting securities of the Company entitled
to vote generally in the election of directors (the “Outstanding Company Voting Securities”)(other than, in each case, in
connection with a merger or consolidation as a result of which (1) the Company becomes a direct or indirect
wholly-owned subsidiary of a holding company, (2) the direct or indirect holders of the common stock and the voting
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securities of such holding company immediately following the transaction are substantially the same as the holders of
the Outstanding Company Common Shares and the Outstanding Company Voting Securities, as the case may be,
immediately prior to the transaction, and (3) immediately following the transaction no Person is the beneficial owner,
directly or indirectly, of more than fifty percent (50%) of the common stock or the voting securities of such holding
company);

(B)        The consummation of a reorganization, merger, statutory share exchange, consolidation, or similar transaction
involving the Company or any of its subsidiaries, the sale or other disposition of all or substantially all of the assets of
the Company and its subsidiaries (taken as a whole), or the acquisition of assets or stock of another entity by the
Company or any of its subsidiaries (each a “Business Combination”), in each case, unless, following such Business
Combination, (i) all or substantially all of the individuals and entities that were the beneficial owners of the
Outstanding Company Common Shares and the Outstanding Company Voting Securities immediately prior to such
Business Combination beneficially own, directly or indirectly, more than fifty percent (50%) of the then outstanding
shares of common stock (or, for a non-corporate entity, equivalent securities) and the combined voting power of the
then outstanding voting securities entitled to vote generally in the election of members of the board of directors (or,
for a non-corporate entity, equivalent governing body), as the case may be, of the entity surviving or resulting from
such Business Combination (including an entity that, as a result of such transaction, owns all or substantially all of the
common stock or the voting securities of the Company or all or substantially all of the Company’s assets either directly
or through one or more subsidiaries) in substantially the same proportions as their ownership immediately prior to
such Business Combination of the Outstanding Company Common Shares and the Outstanding Company Voting
Securities, as the case may be, (ii) no Person (excluding the Company or any employee benefit plan (or related trust)
of the Company or such entity surviving or resulting from such Business Combination) beneficially owns, directly or
indirectly, fifty percent (50%) of, respectively, the then outstanding shares of common stock (or, for a non-corporate
entity, equivalent securities) of the entity surviving or resulting from such Business Combination (or any parent
thereof) or the combined voting power of the then outstanding voting securities of such entity (or any parent thereof)
entitled to vote generally in the election of members of the board of directors (or, for a non-corporate entity,
equivalent governing body) and (iii) at least a majority of the members of the board of directors (or, for a
non-corporate entity, equivalent governing body) of the entity  surviving or resulting from such Business Combination
(or any parent thereof) were members of the Board at the time of the execution of the initial agreement or action of the
Board providing for such Business Combination;

(C)        The stockholders of the Company approve a plan of complete liquidation or dissolution of the Company; or

(D)        There shall have been a change in the composition of the Board within a two (2) year period such that a
majority of the Board does not consist of directors who were serving at the beginning of such period together with
directors whose initial nomination for election by the Company stockholders or, if earlier, initial appointment to the
Board was approved by the vote of two-thirds of the directors then still in office who were in office at the beginning
of the two (2) year period together with the directors who were previously so approved (either by a specific vote of
approval or by approval of the Company’s proxy statement in which such person was named as a nominee for election
as a director).

Once a Change in Control has occurred for purposes of the Plan, no subsequent event will constitute a Change in
Control for purposes of the Plan.

SEVERANCE PAY AND BENEFITS

Severance Pay
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If your Termination Date occurs as a result of a Qualifying Termination then, subject to the terms and conditions of
the Plan, you will be entitled to a cash severance benefit (“Severance Pay”) equal to (1) one month of your Base Salary
determined as of your Termination Date (that is, your Base Salary divided by 12), multiplied by (2) your full
completed years of service determined as of your Termination Date.  You will also be entitled to a pro rata portion of
your Bonus, if any, for the year in which your Termination Date occurs.

Payments of Severance Pay will begin as of the date that is 60 days after your Termination Date (the “Payment Start
Date”) provided that the Release Requirements are satisfied as of the Payment Start Date.  Thereafter, payment of
Severance Pay will be made in substantially equal installments over the Severance Pay Period at regular payroll
intervals according to your pay schedule prior to your Termination Date (unless otherwise required under Code
Section 409A).  Your “Severance Pay Period” will mean the number of months equal to your full completed years of
service determined as of your Termination Date. For example, if you have completed 24 full years of service as of
your Termination Date, your Severance Pay Period will be 24 months.  If the Release Requirements are not satisfied
as of the Payment Start Date, you will not receive any Severance Pay (or other benefits) under the Plan.

No Duplication of Benefits/No Substitution

Nothing in the Plan, a change in control plan or agreement, an offer letter or letter agreement from a Participating
Employer, a prevailing practice of a Participating Employer, or any oral statement made by or on behalf of a
Participating Employer will entitle you to receive duplicate benefits in connection with a voluntary or involuntary
termination of employment.  For example, you are not eligible for payments and benefits under both the Plan and a
change in control letter agreement between you and the Company.  A Participating Employer's obligation to make
payments under the Plan will be expressly conditioned upon you not receiving duplicate payments.  In addition, if you
are entitled to Severance Pay under the Plan, you will not receive payment of your Bonus for the year in which your
Termination Date occurs (other than a pro-rated portion of the Bonus as described above).

To the extent that any amounts would otherwise be payable (or benefits would otherwise be provided) to you under
another plan of, or agreement with, any Participating Employer or any affiliate thereof, including a change in control
plan or agreement, an offer letter or letter agreement, and to the extent that such other payments or benefits or the
Severance Pay provided under the Plan are subject to Code Section 409A, the Plan will be administered to ensure that
no payment or benefit under the Plan will be (i) accelerated in violation of Code Section 409A or (ii) further deferred
in violation of Code Section 409A.

For the avoidance of doubt, you will not be considered to be entitled to duplicate benefits because you are entitled to
benefits under the Plan and the Pre-Paid Legal Services, Inc. Deferred Compensation Plan.

Debt owed to a Participating Employer

If you owe a Participating Employer money for any reason, the Participating Employer may offset the amount of the
debt from your Severance Pay to the extent permitted by law; provided, however, that, any such offset will be applied
in a manner consistent with Code Section 409A to the extent that the Severance Pay is subject to Code Section 409A.

Health Care Plans

If you and your dependents are enrolled in a medical and/or dental plan of a Participating Employer or an affiliate
thereof on your Termination Date, this coverage will continue until the end of the month in which your Termination
Date occurs.  If the Release Requirements are satisfied as of the Payment Start Date, your eligibility for
employer-subsidized medical and/or dental plan coverage will continue for you and your family from the Payment
Start Date until the earliest of (i) the end of your Severance Pay Period, (ii) the date you begin new employment, or
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(iii) the date that COBRA coverage would otherwise end by its terms, provided, in any case, that you timely elect
COBRA continuation coverage for you and your family on the forms provided to you.  Continuation coverage under
this provision is COBRA continuation coverage, but its cost is employer-subsidized to the same extent as coverage for
similarly situated active employees and their families from time to time.  Please remember that your eligible
dependents will be able to continue their medical and/or dental coverage under this provision if you are also entitled to
continue coverage under this provision.

After your employer-subsidized continuation coverage ends, you can continue COBRA coverage, if any.   In any
event, any medical and/or dental coverage that continues during your Severance Pay Period is also applied toward the
maximum continuation period and does not extend the COBRA continuation coverage period.

Detailed information about your right to COBRA coverage will be mailed to your home at the time of termination.

Outplacement

You will be eligible for outplacement services with one of the Company’s preferred providers in accordance with the
Company's outplacement services that are in effect for employees at your level as of your Termination Date (but in no
event on a basis that is less favorable than as in effect on the date of the Change in Control) for up to 12 months
following the Payment Start Date; provided, however, that no outplacement services will be provided unless the
Release Requirements are satisfied as of the Payment Start Date.

Other Benefits

Accrued and unused vacation days will be determined and paid in accordance with the applicable plans, programs
and/or policies of the Participating Employers.  All other benefits coverage and eligibility to participate in the benefit
plans of the Participating Employers and their affiliates will end as of your Termination Date except as otherwise
expressly provided by the terms of the applicable benefit plans

Notwithstanding the foregoing, if you are entitled to Severance Pay under the Plan, you will not receive payment of
any portion of your Bonus for the year in which your Termination Date occurs (other than a pro rated portion of the
Bonus as described above).

During your Severance Pay Period (and from and after your Termination Date), you are not considered an employee
of any Participating Employer or any of any affiliate thereof for any purpose -- including eligibility under any
employee benefit plan.

Reduction of Payments and Benefits in Certain Circumstances

If any payment or benefit to which you are entitled from the Company and/or any affiliate of the Company under the
Plan or otherwise (collectively, “Payments”) are subject to an Excise Tax, Payments will be reduced to the extent
required to avoid application of the Excise Tax.  The determination of whether the Payments would result in the
application of the Excise Tax, and the amount of reduction that is necessary so that no such Excise Tax is applied, will
be made by the independent accounting firm selected by the Company.  To the extent that any of the Payments are
reduced, you will be treated as having forfeited such Payments and you will have no further rights to them.  Any
reductions in your Payments will be made in the following order:

(i)           first, by reducing Payments (other than Low Ratio Benefits) that are not subject to Code Section 409A (in the
order that you elect);
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(ii)           next, if further reduction is necessary, from Payments (other than Low Ratio Benefits) that are subject to
Code Section 409A, which Payments will be reduced in the order of lowest to highest value and if more than one
Payment has the same value, the reduction will be in the order that such Payments would have been paid or provided
beginning with the last such Payment to be paid or provided and ending with the first such Payment to be paid or
provided and if the Payments would have been provided at the same time, the reduction will be made first from cash
benefits and next from non-cash benefits;

(iii)           next, if further reduction is necessary, from Low Ratio Benefits that are subject to Code Section 409A,
which Low Ratio Benefits will be reduced in the order of lowest to highest value and if a Low Ratio Benefit has the
same value, the reduction will be in the order that such Low Ratio Benefits would be paid or provided beginning with
the last Low Ratio Benefits to be paid or provided and ending with the first such Low Ratio Benefit to be paid or
provided and if the Low Ratio Benefits would have been provided at the same time, the reduction will be made first
from cash benefits and next from non-cash benefits; and

(iv)           finally, if further reduction is necessary, from Low Ratio Benefits that are not subject to Code Section 409A
(in the order that you elect).

AMENDMENT AND TERMINATION

The Company reserves the right to terminate or amend the Plan, in whole or in part, at any time in the Company's sole
discretion.  The Company reserves the right to implement changes even if the changes have not been reprinted or
substituted in this document.  Notwithstanding the foregoing, the Plan may not be amended during the Protected
Period in a manner that reduces payments or benefits to be provided to any person who was eligible to participate in
the Plan on the date of a Change in Control.

ADDITIONAL PLAN INFORMATION

Employment Status

The Plan does not constitute a contract of employment, and nothing in the Plan provides or may be construed to
provide that participation in the Plan is a guarantee of continued employment with any Participating Employer or any
affiliate thereof.

Withholding of Taxes

The Participating Employers will withhold from any amounts payable under the Plan all Federal, state, local or other
taxes that are legally required to be withheld from your Severance Pay.

No Effect on Other Benefits

Neither the provisions of the Plan, nor the Severance Pay provided for under the Plan, will reduce any amounts
otherwise payable to you under any incentive, retirement, or other benefit plan.

Validity and Severability

The invalidity or unenforceability of any provision of the Plan will not affect the validity or enforceability of any other
provision of the Plan, which will remain in full force and effect, and any prohibition or unenforceability in any
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jurisdiction will not invalidate that provision, or render it unenforceable, in any other jurisdiction.

Unfunded Obligation

All Severance Pay under the Plan constitutes an unfunded obligation of the Participating Employers.  Severance
payments will be made, as due, from the general funds of the Participating Employers.  The Plan constitutes solely an
unsecured promise by the Participating Employers to provide severance benefits to you to the extent provided in the
Plan.  For avoidance of doubt, any medical, dental or life insurance coverage to which you may be entitled under the
Plan will be provided under other applicable employee benefit plans of the Participating Employers or their affiliates.

Governing Law

To the extent applicable, the Plan and all rights under it will be governed and construed in accordance with ERISA
and, to the extent not preempted by Federal law, with the laws of the State of Oklahoma.

Assignment

The Plan will inure to the benefit of and will be enforceable by your personal or legal representatives, executors,
administrators, successors, heirs, distributees, devisees and legatees.  If you should die while any amount is still
payable to you under the Plan had you continued to live, all such amounts, unless otherwise provided herein, will be
paid in accordance with the terms of the Plan to your estate.  Your rights under the Plan will not otherwise be
transferable or subject to lien or attachment.

Other Benefits

Nothing in this document is intended to guarantee that benefit levels or costs will remain unchanged in the future in
any other plan, program or arrangement of any Participating Employer or any of their affiliates.  The Company and its
affiliates and subsidiaries reserve the right to terminate, amend, modify, suspend, or discontinue any other plan,
program or arrangement of the Company or its subsidiaries or affiliates in accordance with the terms of that plan,
program or arrangement and applicable law.

Oral Statements

The provisions of this document supersede any oral statements made by any employee, officer, or Board member of
the Company or any other Participating Employer regarding eligibility, severance payments and benefits.

Successors and Assigns

This Plan will be binding upon and inure to the benefit of the Company and its successors and assigns and will be
binding upon and insure to the benefit of you and your legal representatives, heirs and legatees.

SECTION 409A

Exemption

It is intended that payments of Severance Pay under the Plan will be exempt from Code Section 409A to the extent
payments (i) do not exceed two times the lesser of (1) the employee's total annual compensation based on the
employee's annual rate of pay for the prior taxable year (adjusted for any increase that was expected to continue
indefinitely) or (2) the limitation under Code Section 401(a)(17) for the year in which the employee has a separation
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from service within the meaning of Code Section 409A and Treasury regulation Section 1.409A-1(h) ($245,000 in
2010 (2x = $490,000)), and (ii) are paid in full no later than December 31 of the second year following a separation
from service or to the extent that such payments otherwise fit within an exemption provided by Code Section 409A or
applicable guidance.  Similarly, other benefits provided under the Plan are intended to be exempt from Code Section
409A to the extent an applicable exemption is applicable.

Specified Employees

In general, Code Section 409A prohibits certain payments of nonqualified deferred compensation (within the meaning
of Code Section 409A) to “Specified Employees” (generally defined as an officer of the Company and its affiliates who
is one of the top 50 highest paid employees as determined by the Company) within 6 months following the Specified
Employee’s separation from service.  This rule does not apply to amounts which are exempt from the requirements of
Code Section 409A.  To comply with this rule and notwithstanding any other provision of the Plan to the contrary, if
any payment or benefit under the Plan is subject to Code Section 409A, and if such payment or benefit is to be paid or
provided on account of the employee’s Termination Date and if the employee is a Specified Employee (within the
meaning of Code Section 409A(a)(2)(B)) and if any such payment or benefit is required to be made or provided prior
to the first day of the seventh month following the employee’s Termination Date, such payment or benefit will be
delayed until the first day of the seventh month following the employee’s separation from service and will at that time
be paid in a lump sum (or, in the case of a non-cash benefit, will be provided in a manner that is consistent with Code
Section 409A).   Any amount that would have been paid or provided during this six month period will be paid on the
first business day of the seventh month following the separation from service, or, if earlier, the date of the individual’s
death.

Statement of Intent

To the fullest extent possible, amounts and other benefits payable under the Plan are intended to be exempt from the
definition of "nonqualified deferred compensation" under Code Section 409A in accordance with one or more
exemptions available under the final Treasury regulations promulgated under Code Section 409A.  To the extent that
any such amount or benefit is or becomes subject to Code Section 409A, the Plan is intended to comply with the
applicable requirements of Code Section 409A with respect to those amounts or benefits so as to avoid the imposition
of taxes and penalties.  This Plan will be interpreted and administered to the extent possible in a manner consistent
with the foregoing statement of intent.  In no event whatsoever will any Participating Employer or any of their
affiliates be liable for any additional tax, interest or penalties that may be imposed on you by Code Section 409A or
any damages for failing to comply with Code Section 409A.

ADMINISTRATIVE INFORMATION ABOUT YOUR PLAN

Employer Identification Number

Pre-Paid Legal Services, Inc.’s employer identification number is 73-1016728.

Claims for Benefits

If you believe that you are entitled to payments and benefits under the Plan that are not provided to you, or you
disagree with any other action taken by the Plan Administrator with respect to the Plan, then you may submit a claim
to the Plan Administrator in writing.  A claim must be made in writing and submitted within 6 months of your
Termination Date.  In the event you make a claim for benefits beyond 6 months of your Termination Date, then you
are expressly precluded from receiving any Severance Pay and other benefits under the Plan.

Edgar Filing: PRE PAID LEGAL SERVICES INC - Form 8-K

16



Claims Review Procedures

You will be notified in writing by the Plan Administrator if your claim under the Plan is denied.

If a claim for benefits under the Plan is denied in full or in part, you* may appeal the decision to the Plan
Administrator.

To appeal a decision, you* must submit a written document through the U.S. Postal Service or other courier service
appealing the denial of the claim within 60 days after you receive notice of the claim denial described above.  You*
may also include information or other documentation in support of your claim.

You* will be notified of a decision within 90 days (which may be extended to 180 days, if required) of the date your
appeal is received.  This notice will include the reasons for the denial and the specific provision(s) on which the denial
is based, a description of any additional information needed to resubmit the claim, and an explanation of the claims
review procedure.  If the Plan Administrator requires an extension of time to respond to your appeal, you* will receive
notice of the reason for the extension within the initial 90-day period and a date by which you can expect a decision.

If the original denial is upheld on first appeal, you* may request a review of this decision.  You* may submit a written
request for reconsideration to the Plan Administrator (as listed on the last page of this Section) within 60 days after
receiving the denial.

You* can review all plan documents in preparing your appeal and you* may have a qualified person represent you*
during the appeal process.  Any documents or records that support your position must be submitted with your appeal
letter.

The case will be reviewed, and you* will receive written notice of the decision within 60 days (which may be
extended to 120 days, if required).  The written notice will include the specific reasons for the decision and specific
reference to the Plan provision(s) on which the decision is based.

Any decision on final appeal will be final, conclusive and binding upon all parties.  If the final appeal is denied,
however, you will be advised of your right to file a claim in court.  It is the Company's intent that in any challenge to a
denial of benefits on final appeal under these procedures, the court of law or a professional arbitrator conducting the
review will apply to  a deferential ("arbitrary and capricious") standard and not a de novo review.

Legal Action

You may not bring a lawsuit to recover benefits under the Plan until you have exhausted the internal administrative
process described above.  No legal action may be commenced at all unless commenced no later than 1 year following
the issuance of a final decision on the claim for benefits, or the expiration of the appeal decision period if no decision
is issued.  This one-year statute of limitations on suits for all benefits will apply in any forum where you may initiate
such a suit.

Participating Employers

A complete list of the Participating Employers that participate in the Plan may be obtained from the Plan
Administrator by written request.  (See the chart at the end of this Section for the name and address of the Plan
Administrator.)
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Plan Administrator

The administration of the Plan is the responsibility of the Plan Administrator.  The Plan Administrator has the
discretionary authority and responsibility for, among other things, determining eligibility for benefits and conclusively
construing and interpreting the terms of the Plan.  Notwithstanding any other provision of the Plan to the contrary,
benefits under the Plan will be paid or provided only if the Plan Administrator determines that the applicant is entitled
to them.  In addition, the Plan Administrator has the authority, at its discretion, to delegate its responsibility to
others.  The chart at the end of this Section contains the name and address of the Plan Administrator.  Notwithstanding
the foregoing, if and to the extent required by applicable law, the rules of any applicable securities exchange on which
the shares of the Company’s common stock is traded or the Company’s by-laws or articles of incorporation, the Plan
will be administered by the Board or the Compensation Committee.

YOUR RIGHTS AND PRIVILEGES UNDER ERISA

As a participant in the Plan, you are entitled to certain rights and protection under ERISA.  ERISA provides that you
will be entitled to:

Receive Information About Your Plan and Benefits

Examine, without charge, at the Company's offices and at other specified locations all documents governing the plan
filed by the plan with the U.S. Department of Labor and available at the Public Disclosure Room of the Employee
Benefits Security Administration.

Obtain, upon written request to the Plan Administrator, copies of documents governing the operation of the plan and
updated summary plan description.  The administrator may make a reasonable charge for the copies.

Prudent Actions by Plan Fiduciaries

In addition to creating certain rights for you, ERISA imposes duties upon the people who are responsible for the
operation of the employee benefit plan.  The people who operate your plan, called "fiduciaries" of the plan, have a
duty to do so prudently and in the interest of you and other plan participants and beneficiaries.  No one, including your
employer, or any other person, may fire you or otherwise discriminate against you in any way to prevent you from
obtaining a welfare benefit or exercising your rights under ERISA.

Enforce Your Rights

If your claim for a welfare benefit is denied or ignored, in whole or in part, you have a right to know why this was
done, to obtain copies of documents relating to the decision without charge, and to appeal any denial, all within
certain time schedules.

Under ERISA, there are steps you can take to enforce the above rights.  For instance, if you request a copy of plan
documents or the latest annual report from the plan and do not receive them within 30 days, you may file suit in a
Federal court.  In such a case, the court may require the Plan Administrator to provide the materials and pay you up to
$110 a day until you receive the materials, unless the materials were not sent because of reasons beyond the control of
the administrator.
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If you have a claim for benefits which is denied or ignored, in whole or in part, you may file suit in a state or Federal
court.  In addition, if you disagree with the plan's decision or lack thereof concerning the qualified status of a medical
child support order, you may file suit in a Federal court.

If it should happen that plan fiduciaries misuse the plan's money, or if you are discriminated against for asserting your
rights, you may seek assistance from the U.S. Department of Labor, or you may file suit in a Federal court.  The court
will decide who should pay court costs and legal fees.  If you are successful, the court may order the person you sued
to pay these costs and fees.  If you lose, the court may order you to pay these costs and fees, for example, if it finds
your claim is frivolous.

Assistance with Your Questions

If you have any questions about your plan, you should contact the Plan Administrator.  If you have any questions
about this statement or about your rights under ERISA, or if you need assistance in obtaining documents from the Plan
Administrator, you should contact the nearest office of the Employee Benefits Security Administration, U.S.
Department of Labor, listed in your telephone directory or the Division of Technical Assistance and Inquiries,
Employee Benefits Security Administration, U.S. Department of Labor, 200 Constitution Avenue N.W., Washington,
D.C. 20210.

You may also obtain certain publications about your rights and responsibilities under ERISA by calling the
publications hotline of the Employee Benefits Security Administration at 1-866-444-EBSA (3272) or accessing their
website at http://www.dol.gov/ebsa.

∗ Or your duly authorized representative.

Edgar Filing: PRE PAID LEGAL SERVICES INC - Form 8-K

19



OTHER ADMINISTRATIVE FACTS

Name of Plan Amended and Restated Pre-Paid Legal
Services, Inc. Change in Control Severance
Plan.

Type of Plan Plan 1: Welfare plan
Plan 2:  Unfunded plan that is maintained by
the Participating Employers primarily for the
purpose of providing deferred compensation
for a select group of management or highly
compensated employees.

Plan Records Kept on a calendar-year basis
Plan Year Effective Date through December 31, 2011;

calendar year thereafter.

Plan Funding Participating Employers provide benefits from
general assets.

Plan Sponsor Pre-Paid Legal Services, Inc.
Plan Number Plan 1:  505

Plan 2:  506

Plan Administrator
and Named Fiduciary

Pre-Paid Legal Services, Inc.
One Pre-Paid Way
Ada, OK  74820
Telephone:  580-436-1234

Agent for
Service of Legal
Process on the Plan

Pre-Paid Legal Services, Inc.
c/o General Counsel
One Pre-Paid Way
Ada, OK  74820

GLOSSARY

It is important to know about the following terms as they apply to the Plan.

Base Salary Your annual base rate of salary in effect as of your
Termination Date (determined without regard to any
reduction in your rate of base salary under circumstances
that constitute an event of Good Reason), including salary
reductions under Code Sections 132(f), 125, 137, or
401(k), and excluding overtime, bonuses, income from
stock options, stock grants, dividend equivalents,
benefits-in-kind, allowances (including, but not limited to,
car values, vacation bonuses, food coupons) or other
incentives, and any other forms of extra compensation.  No
foreign service or expatriate allowances will be included in
determining base salary or the amount of Severance Pay
payable under the Plan.
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Board The Board of Directors of the Company.
Bonus Your target annual incentive bonus for the year in which

your Termination Date occurs as determined under the
Company’s or Participating Employer’s annual incentive
bonus plan.

Business Combination Business Combination is defined in the Eligibility for
Severance Benefits Section, under the subheading “Change
in Control”.

Cause Cause is defined in the Eligibility For Severance Benefits
Section, under the subheading "Cause".

Change in Control Change in Control is defined in the Eligibility for
Severance Benefits Section, under the subheading “Change
in Control”.

COBRA Continuation coverage pursuant to Code Section 4980B or
corresponding provisions of ERISA.

Code The Internal Revenue Code of 1986, as amended, which is
the Federal tax code.

Company Pre-Paid Legal Services, Inc.
Compensation Committee The Compensation Committee of the Board.
Disability Disability is defined in the Eligibility for Severance

Benefits Section, under the subheading “Ineligibility for
Severance Benefits”.

Effective Date The date on which a Change in Control occurs..
Excise Tax An excise tax under Code Section 4999.
ERISA The Employee Retirement Income Security Act of 1974, as

amended.
General Release A General Release in a form determined by the Company

which an employee is required to execute and which must
become effective as a condition of Severance Pay and
other benefits under the Plan.  The Agreement will include,
but is not limited to: a general release of claims against the
Company, the other Participating Employers, their
respective subsidiaries and affiliates and their respective
officers, directors, employees and agents.

Good Reason Good Reason is defined in the Eligibility for Severance
Benefits Section, under the subheading "Good Reason".

Low Ratio Benefit A payment or benefit which is taken into account for
purposes of calculating an Excise Tax and which has a
value for purposes of calculating the Excise Tax that is less
than the actual value of such payment or benefit such that
the ratio of the value of the payment or benefit for
purposes of calculating the Excise Tax to the actual value
of the payment or benefit is less than one hundred percent
(100%).

Outstanding Company Common
Shares

Outstanding Company Common Shares is defined in the
Eligibility for Severance Benefits Section, under the
subheading “Change in Control”.

Outstanding Company Voting
Securities

Outstanding Company Voting Securities is defined in the
Eligibility for Severance Benefits Section, under the
subheading “Change in Control”.

Participating Employer

Edgar Filing: PRE PAID LEGAL SERVICES INC - Form 8-K

21



Participating Employer is defined in the Introduction and
Highlights Section.

Payments Payments is defined in the Severance Pay and Benefits
Section under the subheading “Reduction of Payments and
Benefits in Certain Circumstances”.

Payment Start Date Payment Start Date is defined in the Severance Pay and
Benefits Section, under the subheading “Severance Pay”.

Person Person is defined in the Eligibility for Severance Benefits
Section, under the subheading “Change in Control”.

Plan The Amended and Restated Pre-Paid Legal Services, Inc.
Change in Control Severance Plan, as set forth in this
document and as it may be amended from time to time.

Plan 1 Plan 1 is defined in the Introduction and Highlights
Section.

Plan 2 Plan 2 is defined in the Introduction and Highlights
Section.

Protected Period In the case of Senior Management Participants (as
designated by the Special Committee), the 24 month
period beginning on the date of a Change in Control and in
the case of all other participants (as designated by the
Special Committee), the 12 month period beginning on the
date of a Change in Control.

Qualifying Termination Qualifying Termination is defined in the Eligibility for
Severance Benefits Section under the subheading “Right to
Severance Pay and Benefits”.

Release Requirements Release Requirements is defined in the Introduction and
Highlights Section.

Severance Pay Severance Pay is the cash severance benefits to which you
are entitled under the Plan, as described in the Severance
Pay and Benefits Section, under the subheading “Severance
Pay”.

Severance Pay Period Severance Pay Period is defined in the Severance Pay and
Benefits Section, under the subheading “Severance Pay”.

Special Committee The Special Committee of the Board that was established
on October 15, 2010 or such other duly authorized
committee of the Board.

Specified Employee Specified Employee is defined the Section 409A Section,
under the subheading "Specified Employees".

Termination Date The date on which your employment with the Participating
Employers and their respective affiliates terminates for any
reason.  To the extent that any payments or benefits under
the Plan are subject to Code Section 409A, the
determination of whether your Termination Date has
occurred (or whether you have otherwise had a termination
of employment) will be made in accordance with the
provisions of Code Section 409A and the guidance issued
thereunder without application of any alternative levels of
reductions of bona fide services permitted thereunder.
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Exhibit 10.2

[FORM OF RETENTION BONUS LETTER]

[Date]

[Addressee]

Re:           Retention Bonus

Dear ___________________:

As you know, Pre-Paid Legal Services, Inc. (the “Company”) is in the process of pursuing strategic alternatives.  The
Company has determined that you are critical to this process.  In order to encourage you to preserve the value of the
Company and its affiliates and to ensure your continued support through the process, the Company has determined
that it is appropriate to provide you with certain incentives as follows:

1. Subject to the terms and conditions of this letter, the Company will pay you a “Retention Bonus” equal to [$_______]
if you remain continuously employed with the Company and it affiliates through the date that is sixty days after a
Covered Change in Control (as defined below).  The date that is sixty days after a Covered Change in Control is
referred to as the “Bonus Payment Date”. The Retention Bonus will be paid to you in a lump sum as soon as practicable
after the Bonus Payment Date but in no event more than 15 days after the Bonus Payment Date.  For purposes of this
letter, the term “Covered Change in Control” means a Change in Control as defined in the Pre-Paid Legal Services, Inc.
Change in Control Severance Plan (the “Severance Plan”) that occurs prior to September 30, 2011.

2. Notwithstanding the provisions of paragraph 1, if your employment is terminated by the Company for reasons other
than Cause (as defined below) or if you terminate your employment with the Company for Good Reason (as defined
below), in either case prior to the Bonus Payment Date, the Company will pay you the Retention Bonus as soon as
practicable, but in no event more than 15 days, following your termination date. For purposes of this Agreement:

(a)“Cause" means (as interpreted by the Compensation Committee of the Board of Directors of the Company) any of
the following which is not cured within 20 days following written notice to you (provided that no notice is
required for actions or events under subparagraph (iii)):

(i)failure or refusal by you to substantially perform your duties for the Company or any of its affiliates (except where
the failure results from incapacity due to Disability as defined in the Severance Plan);

(ii)severe misconduct or activity deemed detrimental to the interests of the Company or any of its affiliates
(including, but not limited to, acts involving dishonesty, violation of written policies of the Company or any of its
affiliates (such as those related to alcohol or drugs, etc.) which apply to you, violation of safety rules, disorderly
conduct, discrimination and/or discriminatory harassment, unauthorized disclosure of confidential information of
the Company or any of its affiliates; or

(iii) your entry of a plea of nolo contendere to, or the conviction of, a crime; and

(b)"Good Reason" means the occurrence of any one or more of the following events which occur without your
express written consent following the date of the Covered Change in Control:
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(i)a reduction of 10 percent or more in your base salary as in effect immediately prior to a Covered Change in
Control;

(ii)a material diminution of your authority, duties, or responsibilities from those in effect immediately prior to the
Covered Change in Control; or

(iii) a change in the principal location of your job or office, such that you will be based at a location that is 50
miles or more further from your principal job or office location immediately prior to a Covered Change
in Control.

In order for your termination to be considered to be on account of Good Reason, you must notify the Company in
writing of termination for Good Reason, specifying the event you believe constitutes Good Reason, within 10 days
after you first become aware of the applicable event.  Failure for any reason to give written notice of termination of
employment for Good Reason in accordance with the foregoing will be deemed a waiver of the right to terminate your
employment for that Good Reason event.  The Company will have a period of 15 days after receipt of your notice in
which to cure the Good Reason and if the Good Reason is cured within this period, you will not be entitled to payment
of a Retention Bonus (unless you remain in employment through the Bonus Payment Date).  If the Company waives
its right to cure or does not, within the 15 day period, cure the Good Reason, you may terminate your employment for
Good Reason within 10 days following the earlier of the date on which the Company waives its right to cure or the
end of the 15 day cure period.  If you do not terminate your employment within such period, you will waive your right
to terminate your employment for that Good Reason event.

3. Nothing contained in this letter agreement will (a) confer upon you any right to continue in the employ of the
Company or any of its affiliates, (b) constitute any contract or agreement of employment, or (c) interfere in any way
with the right of the Company or any of its affiliates to terminate your employment at any time, with or without
cause.  A change in your employer among the Company and its affiliates will not be treated as a termination of
employment for purposes of this letter agreement.

4. Upon payment of the Retention Bonus, this letter agreement will terminate and have no further force and effect.  In
addition, for the avoidance of doubt, if a Covered Change of Control does not occur, the Company will have no
obligations under this letter agreement and this letter will have no further force and effect.

5. Please note that not all employees are eligible to receive a retention bonus and, therefore, we expect you to keep
this matter confidential.

6. Any payments to which you are entitled under this letter will be subject to such deductions and withholdings as may
be required to be made pursuant to law, government regulations or order or by agreement with you.

7. The Company’s obligations with respect to the letter agreement will be governed by the laws of the State of
Oklahoma.

I am pleased to offer you these benefits on behalf of the Company.

Sincerely yours,

Signature
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