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

On November 18, 2010, the Board of Directors of Sharps Compliance Corp. (the “Company”) adopted Amended and
Restated Bylaws of the Company (the “Restated Bylaws”). The Restated Bylaws include amendments to the registrant’s
bylaws which permit shareholder meetings by remote communication, adopt notice requirements for the nomination
of directors and shareholder proposals, remove the requirement that the chief executive officer of the Company be the
Chairman of the Board of Directors, remove the requirement that the president of the Company be the chief operating
officer of the company and make certain other ministerial changes to the registrant’s bylaws.

The provisions setting forth notice requirements for the nomination of directors and shareholder proposals are in
Section 2.15 of the Restated Bylaws. These provisions require that nominations and proposals of other business must
be (A) specified in the Corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors or any committee thereof, (B) otherwise properly made at the annual meeting, by or at the direction
of the Board of Directors or (C) otherwise properly requested to be brought before the annual meeting by a
stockholder of the Corporation pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as
amended.  The Restated Bylaws specify the required content of such notice and specify that failure to give timely
notice will result in a defective nomination or a proposal that may not be properly brought before the meeting.  A copy
of the Restated Bylaws is attached as an exhibit to this filing, and is incorporated herein by reference.

Item 9.01  Financial Statements and Exhibits.

Exhibit No. Description
3.2 Amended and Restated Bylaws of Sharps Compliance Corp.
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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, thereunto duly authorized.

SHARPS COMPLIANCE CORP.

By:   /s/ DIANA P. DIAZ
Diana P. Diaz
Vice President and Chief Financial Officer 

Dated: November 19, 2010
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Index to Exhibits

3.2 Amended and Restated Bylaws of Sharps Compliance Corp.
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