
JONES LANG LASALLE INC
Form 4
July 16, 2012

FORM 4
Check this box
if no longer
subject to
Section 16.
Form 4 or
Form 5
obligations
may continue.
See Instruction
1(b).

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

ROBERTS PETER C
2. Issuer Name and Ticker or Trading

Symbol
JONES LANG LASALLE INC
[JLL]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_____ Director _____ 10% Owner
__X__ Officer (give title
below)

_____ Other (specify
below)

CEO, Americas

(Last) (First) (Middle)

200 EAST RANDOLPH DRIVE
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(Month/Day/Year)
01/03/2012

(Street)

CHICAGO, IL 60601
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Filed(Month/Day/Year)
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Applicable Line)
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1.Title of
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(Month/Day/Year)
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Execution Date, if
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(Instr. 8)

4. Securities Acquired
(A) or Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 07/01/2012 M 1,917 A $

70.37 59,237 D

Common
Stock 07/01/2012 F 794 D $

70.37 58,443 D

Common
Stock 07/01/2012 M 5,328 A $

70.37 63,771 D

Common
Stock 07/01/2012 F 2,208 D $

70.37 61,563 D

Common
Stock 07/01/2012 M 1,648 A $

70.37 63,211 D
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Common
Stock 07/01/2012 F 683 D $

70.37 62,528 D

Common
Stock 07/03/2012 M 2,029 A $

69.82 64,557 D

Common
Stock 07/03/2012 F 841 D $

69.82 63,716 D

Common
Stock 34,085 I By Spouse

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number of
Derivative
Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4, and
5)

6. Date Exercisable and Expiration
Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date Exercisable Expiration Date Title

Amount
or
Number
of
Shares

Restricted
Stock
Units

$ 0 01/03/2012 A 5,439 07/03/2013 07/03/2014(1) Common
Stock 5,439 $ 0 5,439 D

Restricted
Stock
Units

$ 0 02/23/2012 A 3,094 02/23/2015 02/23/2015 Common
Stock 3,094 $ 0 3,094 D

Restricted
Stock
Units

$ 0 02/23/2012 A 3,639 02/23/2015 02/23/2017(2) Common
Stock 3,639 $ 0 3,639 D

Restricted
Stock
Units

$ 0 07/01/2012 M 1,917 07/01/2010 (3) Common
Stock 1,917 $ 0 0 D

Restricted
Stock
Units

$ 0 07/01/2012 M 5,328 07/01/2012(4) 07/01/2014 Common
Stock 5,328 $ 0 5,327 D

Restricted
Stock

$ 0 07/01/2012 M 1,648 07/01/2011 07/01/2012(5) Common
Stock

1,648 $ 0 0 D
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Units

Restricted
Stock
Units

$ 0 07/03/2012 M 2,029 07/03/2012 07/03/2013(6) Common
Stock 2,029 $ 0 2,029 D

Restricted
Stock
Units

$ 0 07/01/2011(7) 07/01/2013 Common
Stock 1,394 1,394 D

Restricted
Stock
Units

$ 0 07/01/2014 07/01/2016(8) Common
Stock 3,590 3,590 D

Restricted
Stock
Units

$ 0 02/25/2014 02/25/2014 Common
Stock 3,924 3,924 D

Restricted
Stock
Units

$ 0 07/01/2013 07/01/2015(9) Common
Stock 6,033 6,033 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

ROBERTS PETER C
200 EAST RANDOLPH DRIVE
CHICAGO, IL 60601

  CEO, Americas

Signatures
 Gordon G. Repp, as
attorney-in-fact   07/16/2012

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) Vests with respect to one-half of the shares on each of July 3, 2013 and July 3, 2014.

(2) Vests with respect to one-half of the shares on each of February 23, 2015 and February 23, 2017.

(3) Vests with respect to one-half of the shares on each of July 1, 2010 and July 1, 2012.

(4) Vests with respect to one half of the shares on each of July 1, 2012 and July 1, 2014.

(5) Vests with respect to one-half of the shares on each of July 1, 2011 and July 1, 2012.

(6) Vests with respect to one-half of the shares on each of July 3, 2012 and July 3, 2013.

(7) Vests with respect to one half of the shares on each of July 1, 2011 and July 1, 2013.

(8) Vests with respect to one-half of the shares on each of July 1, 2014 and July 1, 2016.

(9) Vests with respect to one-half of the shares on each of July 1, 2013 and July 1, 2015.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. ize: 10pt;">. Notice by a form of electronic transmission shall not apply to Section 164
(failure to pay for stock; remedies), Section 296 (adjudication of claims; appeal), Section 311 (revocation of voluntary
dissolution), Section 312 (renewal, revival, extension and restoration of certificate of in Corporation) or Section 324
(attachment of shares of stock) of the DGCL.

ARTICLE IX

INDEMNIFICATION OF DIRECTORS AND OFFICERS

9.1     Power to Indemnify in Actions, Suits or Proceedings Other Than Those by or in the Right of the Corporation.
Subject to Section 9.3 of this Article IX, the Corporation shall indemnify, to the fullest extent permitted by the DGCL,
as now or hereafter in effect, any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the Corporation) by reason of the fact that such person (or the legal representative of such
person) is or was a director or officer of the Corporation or any predecessor of the Corporation, or is or was a director
or officer of the Corporation serving at the request of the Corporation as a director or officer, employee or agent of
another Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such
person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination
of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its
equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which
such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to
any criminal action or proceeding, had reasonable cause to believe that such person’s conduct was unlawful.

9.2     Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section
9.3 of this Article IX, the Corporation shall indemnify, to the fullest extent permitted by the DGCL, as now or
hereafter in effect, any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact
that such person (or the legal representative of such person) is or was a director or officer of the Corporation or any
predecessor of the Corporation, or is or was a director or officer of the Corporation serving at the request of the
Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred
by such person in connection with the defense or settlement of such action or suit if such person acted in good faith
and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation;
except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall
have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery or the
court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for
such expenses which the Court of Chancery or such other court shall deem proper.
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9.3     Authorization of Indemnification. Any indemnification under this Article IX (unless ordered by a court) shall be
made by the Corporation only as authorized in the specific case upon a determination that indemnification of the
director or officer is proper in the circumstances because such person has met the applicable standard of conduct set
forth in Section 9.1 or Section 9.2 of this Article IX, as the case may be. Such determination shall be made, with
respect to a person who is a director or officer at the time of such determination, (i) by a majority vote of the directors
who are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) by a committee of such
directors designated by a majority vote of such directors, even though less than a quorum, or (iii) if there are no such
directors, or if such directors so direct, by independent legal counsel in a written opinion or (iv) by the stockholders
(but only if a majority of the directors who are not parties to such action, suit or proceeding, if they constitute a
quorum of the board of directors, presents the issue of entitlement to indemnification to the stockholders for their
determination). Such determination shall be made, with respect to former directors and officers, by any person or
persons having the authority to act on the matter on behalf of the Corporation. To the extent, however, that a present
or former director or officer of the Corporation has been successful on the merits or otherwise in defense of any
action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection
therewith, without the necessity of authorization in the specific case.

9.4     Good Faith Defined. For purposes of any determination under Section 9.3 of this Article IX, to the fullest extent
permitted by applicable law, a person shall be deemed to have acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation, or, with respect to any criminal
action or proceeding, to have had no reasonable cause to believe such person’s conduct was unlawful, if such person’s
action is based on the records or books of account of the Corporation or another enterprise, or on information supplied
to such person by the officers of the Corporation or another enterprise in the course of their duties, or on the advice of
legal counsel for the Corporation or another enterprise or on information or records given or reports made to the
Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert
selected with reasonable care by the Corporation or another enterprise. The term “another enterprise” as used in this
Section 9.4 shall mean any other Corporation or any partnership, joint venture, trust, employee benefit plan or other
enterprise of which such person is or was serving at the request of the Corporation as a director, officer, employee or
agent. The provisions of this Section 9.4 shall not be deemed to be exclusive or to limit in any way the circumstances
in which a person may be deemed to have met the applicable standard of conduct set forth in Section 9.1 or 9.2 of this
Article IX, as the case may be.

9.5     Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 9.3
of this Article IX, and notwithstanding the absence of any determination thereunder, any director or officer may apply
to the Court of Chancery in the State of Delaware for indemnification to the extent otherwise permissible under
Sections 9.1 and 9.2 of this Article IX. The basis of such indemnification by a court shall be a determination by such
court that indemnification of the director or officer is proper in the circumstances because such person has met the
applicable standards of conduct set forth in Section 9.1 or 9.2 of this Article IX, as the case may be. Neither a contrary
determination in the specific case under Section 9.3 of this Article IX nor the absence of any determination thereunder
shall be a defense to such application or create a presumption that the director or officer seeking indemnification has
not met any applicable standard of conduct. Notice of any application for indemnification pursuant to this Section 9.5
shall be given to the Corporation promptly upon the filing of such application. If successful, in whole or in part, the
director or officer seeking indemnification shall also be entitled to be paid the expense of prosecuting such
application.

Edgar Filing: JONES LANG LASALLE INC - Form 4

Explanation of Responses: 6



9.6     Expenses Payable in Advance. To the fullest extent not prohibited by the DGCL, or by any other applicable law,
expenses incurred by a person who is or was a director or officer in defending any civil, criminal, administrative or
investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding; provided, however, that if the DGCL requires, an advance of expenses incurred by any
person in his or her capacity as a director or officer (and not in any other capacity) shall be made only upon receipt of
an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that such
person is not entitled to be indemnified by the Corporation as authorized in this Article IX.

E-19

Edgar Filing: JONES LANG LASALLE INC - Form 4

Explanation of Responses: 7



9.7     Non-Exclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of
expenses provided by or granted pursuant to this Article IX shall not be deemed exclusive of any other rights to which
those seeking indemnification or advancement of expenses may be entitled under the Certificate, any bylaw,
agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official
capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Sections 9.1 and 9.2 of this Article IX shall be made to the fullest extent
permitted by law. The provisions of this Article IX shall not be deemed to preclude the indemnification of any person
who is not specified in Section 9.1 or 9.2 of this Article IX but whom the Corporation has the power or obligation to
indemnify under the provisions of the DGCL, or otherwise. The Corporation is specifically authorized to enter into
individual contracts with any or all of its directors, officers, employees or agents respecting indemnification and
advances, to the fullest extent not prohibited by the DGCL, or by any other applicable law.

9.8     Insurance. To the fullest extent permitted by the DGCL or any other applicable law, the Corporation may
purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the
Corporation, or is or was a director, officer, employee or agent of the Corporation serving at the request of the
Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have
the power or the obligation to indemnify such person against such liability under the provisions of this Article IX.

9.9     Certain Definitions. For purposes of this Article IX, references to the “ Corporation” shall include, in addition to
the resulting Corporation, any constituent Corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors or officers, so that any person who is or was a director or officer of such constituent
Corporation, or is or was a director or officer of such constituent Corporation serving at the request of such constituent
Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust,
employee benefit plan or other enterprise, shall stand in the same position under the provisions of this Article IX with
respect to the resulting or surviving Corporation as such person would have with respect to such constituent
Corporation if its separate existence had continued. For purposes of this Article IX, references to “fines” shall include
any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the
request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation which
imposes duties on, or involves services by, such director or officer with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to
be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a
manner “not opposed to the best interests of the Corporation” as referred to in this Article IX.

9.10     Survival of Indemnification and Advancement of Expenses. The rights to indemnification and advancement of
expenses conferred by this Article IX shall continue as to a person who has ceased to be a director or officer and shall
inure to the benefit of the heirs, executors, administrators and other personal and legal representatives of such a
person.
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9.11     Limitation On Indemnification. Notwithstanding anything contained in this Article IX to the contrary, except
for proceedings to enforce rights to indemnification (which shall be governed by Section 9.5 hereof), the Corporation
shall not be obligated to indemnify any director or officer in connection with a proceeding (or part thereof) initiated by
such person unless such proceeding (or part thereof) was authorized or consented to by the board of directors of the
Corporation.

9.12     Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by
the board of directors, provide rights to indemnification and to the advancement of expenses to employees and agents
of the Corporation similar to those conferred in this Article IX to directors and officers of the Corporation.

9.13     Effect of Amendment or Repeal. Neither any amendment or repeal of any Section of this Article IX, nor the
adoption of any provision of the Certificate or the bylaws inconsistent with this Article IX, shall adversely affect any
right or protection of any director, officer, employee or other agent established pursuant to this Article IX existing at
the time of such amendment, repeal or adoption of an inconsistent provision, including without limitation by
eliminating or reducing the effect of this Article IX, for or in respect of any act, omission or other matter occurring, or
any action or proceeding accruing or arising (or that, but for this Article IX, would accrue or arise), prior to such
amendment, repeal or adoption of an inconsistent provision.

ARTICLE X

AMENDMENTS

The bylaws of the Corporation may be adopted, amended or repealed by a majority of the voting power of the
stockholders entitled to vote; provided, however, that the Corporation may, in its Certificate, also confer the power to
adopt, amend or repeal bylaws upon the Board. The fact that such power has been so conferred upon the Board shall
not divest the stockholders of the power, nor limit their power to adopt, amend or repeal bylaws.

* * * * *
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DPW HOLDINGS, INC.

a Delaware Corporation

CERTIFICATE OF ADOPTION OF BYLAWS

The undersigned hereby certifies that he or she is the duly elected, qualified, and acting Chief Executive Officer of
DPW Holdings, Inc., a Delaware Corporation, and that the foregoing bylaws, comprising twenty (20) pages, were
adopted as the Corporation’s bylaws as of September __, 2017 by the Corporation’s board of directors on September
__, 2017.

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this __ day of September, 2017.

/s/                      

Amos Kohn

Chief Executive Officer
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Appendix F

DPW

2017 STOCK INCENTIVE PLAN

(effective ___________, 2017, subject to stockholder approval)

1General

1.1     Purpose. The purposes of the DPW 2017 Stock Incentive Plan (the “Plan”) is to promote the interests of DPW
(the “Company”) and the stockholders of the Company by providing (i) executive officers and other employees of the
Company and its Subsidiaries (as defined below), (ii) certain advisors who perform services for the Company and its
Subsidiaries and (iii) non-employee members of the Board of Directors of the Company (the “Board”) with appropriate
incentives and rewards to encourage them to enter into and continue in the employ and service of the Company and to
acquire a proprietary interest in the long-term success of the Company, as well as to reward the performance of these
individuals in fulfilling their personal responsibilities for long-range and annual achievements.

1.2     Effective Date and Term. The Plan will become effective upon the date it is approved by the stockholders of
the Company (the “Effective Date”). Unless terminated earlier by the Committee, the Plan will expire on the tenth (10th)
anniversary of the Effective Date.

1.3     Definitions. Capitalized terms in the Plan, unless defined elsewhere in the Plan, shall be defined as set forth
below:

162(m) Term. The term “162(m) Term” means the period starting on the date when the Company’s stockholders first
approve this Plan and ending on the date of the first meeting of the Company’s stockholders that occurs in the fifth
year following the year in which the Company’s stockholders first approve this Plan.

1934 Act. The term “1934 Act” shall mean the Securities Exchange Act of 1934, as amended, including the rules and
regulations promulgated thereunder and any successor thereto.
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Affiliated Company. The term “Affiliated Company” means any company, partnership, association, organization or
other entity controlled by, controlling or under common control with the Company.

Award. The term “Award” means any award or benefit granted under the Plan, including, without limitation, Options,
SARs, Restricted Stock, Restricted Stock Units and Other Stock-Based Awards.

Award Agreement. The term “Award Agreement” means a written or electronic Award grant agreement under the Plan.

Change of Control. The term “Change of Control” shall be deemed to occur if and when:

(i)

any person, including a “person” as such term is used in Section 14(d)(2) of the 1934 Act (a “Person”), is or becomes a
beneficial owner (as such term is defined in Rule 13d-3 under the 1934 Act), directly or indirectly, of securities of
the Company representing 50% or more of the combined voting power of the Company’s then outstanding
securities;

(ii)

individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to
constitute at least a majority of the Board; provided, however, that any individual becoming a director subsequent
to the Effective Date whose election, or nomination for election by the Company’s stockholders, was approved by
a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though
such individual were a member of the Incumbent Board, but excluding for this purpose any such individual whose
initial assumption of office occurs as a result of either an actual or threatened election contest (as such terms are
used in Rule 14a-11 of Regulation 14A promulgated under the 1934 Act) or other actual or threatened solicitation
of proxies or consents by or on behalf of a Person other than the Board;

(iii)all or substantially all of the assets of the Company are sold, transferred or distributed, or the Company is
dissolved or liquidated; or

(iv)

a reorganization, merger, consolidation or other corporate transaction involving the Company (a “Transaction”) is
consummated, in each case, with respect to which the stockholders of the Company immediately prior to such
Transaction do not, immediately after the Transaction, own more than 50% of the combined voting power of the
Company or other corporation resulting from such Transaction in substantially the same respective proportions as
such stockholders’ ownership of the voting power of the Company immediately before such Transaction.

F-1
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Notwithstanding the foregoing or any other provision of this Plan, the term Change of Control shall not include a sale
of assets, merger or other transaction effected exclusively for the purpose of changing the domicile of the Company.
For the avoidance of doubt, solely with respect to any Award that constitutes “deferred compensation” subject to Section
409A of the Code and that is payable on account of a Change of Control (including any installments or stream of
payments that are accelerated on account of a Change of Control), a Change of Control shall occur only if such event
also constitutes a “change in the ownership”, “change in effective control”, and/or a “change in the ownership of a
substantial portion of assets” of the Company as those terms are defined under Treasury Regulation §1.409A-3(i)(5),
but only to the extent necessary to establish a time or form of payment that complies with Section 409A of the Code,
without altering the definition of Change of Control for purposes of determining whether a Grantee's rights to such
Award become vested or otherwise unconditional upon the Change in Control.

Code. The term “Code” means the Internal Revenue Code of 1986, as amended. A reference to any provision of the
Code shall include reference to any successor provision of the Code.

Committee. The term “Committee” means the committee of the Board described in Section 2 hereof and any
sub-committee established by such Committee pursuant to Section 2.4.

Covered Employee. The term “Covered Employee” means an Employee who is, or who is anticipated to become,
between the time of grant and payment of the Award, a “covered employee,” as such term is defined in
Section 162(m)(3) of the Code (or any successor section thereof).

Disability. The term “Disability” means “Disability” as defined in any Award Agreement to which the Grantee is a party.

Eligible Grantee. The term “Eligible Grantee” shall mean any Employee, Non-Employee Director or Key Advisor, as
determined by the Committee in its sole discretion.

Employee. The term “Employee” means an active employee of the Company or a Subsidiary, but excluding any person
who is classified by the Company or a Subsidiary as a “contractor” or “consultant,” no matter how characterized by the
Internal Revenue Service, other governmental agency or a court, or any employee who is not actively employed, as
determined by the Committee. Any change of characterization of an individual by the Internal Revenue Service or any
court or government agency shall have no effect upon the classification of an individual as an Employee for purposes
of this Plan, unless the Committee determines otherwise.
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Fair Market Value. For purposes of determining the “Fair Market Value” of a share of Stock as of any date, the “Fair
Market Value” as of that date shall be, unless otherwise determined by the Committee, the closing sale price during
regular trading hours of the Stock on the date on the principal securities market in which shares of Stock is then
traded; or, if there were no trades on that date, the closing sale price during regular trading hours of the Stock on the
first trading day prior to that date. If the Stock is not publicly traded at the time a determination of Fair Market Value
is required to be made hereunder, the determination of such amount shall be made by the Committee in such manner
as it deems appropriate.

Grantee. The term “Grantee” means an Employee, Non-Employee Director or Key Advisor of the Company or a
Subsidiary who has been granted an Award under the Plan.

ISO. The term “ISO” means any Option intended to be and designated as an incentive stock option within the meaning
of Section 422 of the Code.

Key Advisor. The term “Key Advisor” means a consultant or other key advisor who performs services for the Company
or a Subsidiary.

Non-Employee Director. The term “Non-Employee Director” means a member of the Board who is not an Employee.

NQSO. The term “NQSO” means any Option that is not designated as an ISO, or which is designated by the Committee
as an ISO but which subsequently fails or ceases to qualify as an ISO.

Option. The term “Option” means a right, granted to an Eligible Grantee under Section 4.2(i), to purchase shares of
Stock. An Option may be either an ISO or an NQSO.

Other Stock-Based Award. The term “Other Stock-Based Award” means a right or other interest granted to an Eligible
Grantee under Section 4.2(v) of the Plan that may be denominated or payable in, valued in whole or in part by
reference to, or otherwise based on, or related to, Stock, including but not limited to (i) unrestricted Stock awarded as
a bonus or upon the attainment of Performance Goals or otherwise as permitted under the Plan, and (ii) a right granted
to an Eligible Grantee to acquire Stock from the Company containing terms and conditions prescribed by the
Committee.
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Performance Goals. The term “Performance Goals” means performance goals based on the attainment on an absolute
or relative basis by the Company or any Subsidiary of the Company or any Affiliated Company (or any division or
business unit of any such entity), or any two or more of the foregoing, of performance goals pre-established by the
Committee in its sole discretion, based on one or more of the following criteria (if applicable, any performance criteria
that are financial metrics, may be determined in accordance with United States Generally Accepted Accounting
Principles (“GAAP”) or may be adjusted when established to include or exclude any items otherwise includable or
excludable under GAAP): (i) the attainment of certain target levels of, or a specified percentage increase in, revenues,
earnings, income before taxes and extraordinary items, net income, operating income, earnings before or after
deduction for all or any portion of income tax, earnings before interest, taxes, depreciation and amortization or a
combination of any or all of the foregoing; (ii) the attainment of certain target levels of, or a percentage increase in,
after-tax or pre-tax profits including, without limitation, that attributable to continuing and/or other operations; (iii) the
attainment of certain target levels of, or a specified increase in, operational cash flow; (iv) the achievement of a certain
level of, reduction of, or other specified objectives with regard to limiting the level of increase in, all or a portion of,
the Company’s bank debt or other long-term or short-term public or private debt or other similar financial obligations
of the Company, which may be calculated net of such cash balances and/or other offsets and adjustments as may be
established by the Committee; (v) earnings per share or the attainment of a specified percentage increase in earnings
per share or earnings per share from continuing operations; (vi) the attainment of certain target levels of, or a specified
increase in return on capital employed or return on invested capital; (vii) the attainment of certain target levels of, or a
percentage increase in, after-tax or pre-tax return on stockholders’ equity; (viii) the attainment of certain target levels
of, or a specified increase in, economic value added targets based on a cash flow return on investment formula;
(ix) the attainment of certain target levels in, or specified increases in, the fair market value of the shares of the
Company’s common stock; (x) the growth in the value of an investment in the Company’s common stock; (xi) the
attainment of a certain level of, reduction of, or other specified objectives with regard to limiting the level in or
increase in, all or a portion of controllable expenses or costs or other expenses or costs; (xii) gross or net sales,
revenue and growth of sales revenue (either before or after cost of goods, selling and general administrative expenses,
research and development expenses and any other expenses or interest); (xiii) total stockholder return; (xiv) return on
assets or net assets; (xv) return on sales; (xvi) operating profit or net operating profit; (xvii) operating margin;
(xviii) gross or net profit margin; (xix) cost reductions or savings; (xx) productivity; (xxi) operating efficiency;
(xxii) working capital; (xxiii) market share; (xxiv) customer satisfaction; and (xxv) to the extent that an Award is not
intended to comply with Section 162(m) of the Code, other measures of performance selected by the Board. Any of
the above Performance Goals may be compared to the performance of a selected group of comparison companies, or a
published or special index that the Committee, in its sole discretion, deems appropriate, or as compared to various
stock market indices. Subject to the limitations in Section 4.2, the Committee in its sole discretion may designate
additional business criteria on which the Performance Goals may be based or adjust, or modify or amend the
aforementioned business criteria. The relative weights of the criteria that comprise the Performance Goals shall be
determined by the Committee in its sole discretion. In establishing the Performance Goals for a performance period,
the Committee may establish different Performance Goals for individual Grantees or groups of Grantees. Subject to
the limitations in Section 4.2(ix)(d), the Committee in its sole discretion shall have the authority to make equitable
adjustments to the Performance Goals in recognition of unusual or non-recurring events affecting the Company or any
Subsidiary of the Company or any Affiliated Company or the financial statements of the Company or any Subsidiary
of the Company or any Affiliated Company, in response to changes in applicable laws or regulations, including
changes in generally accepted accounting principles or practices, or to account for items of gain, loss or expense
determined to be extraordinary or unusual in nature or infrequent in occurrence or related to the disposal of a segment
of a business, as applicable. Performance Goals may include a threshold level of performance below which no Award
will be earned, a level of performance at which the target amount of an Award will be earned and a level of
performance at which the maximum amount of the Award will be earned.
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Restricted Stock. The term “Restricted Stock” means an Award of shares of Stock to an Eligible Grantee under
Section 4.2(iii) that may be subject to certain restrictions and to a risk of forfeiture. Stock issued upon the exercise of
Options or SARs is not “Restricted Stock” for purposes of the plan, even if subject to post-issuance transfer restrictions
or forfeiture conditions. When Restricted Stock vests, it ceases to be “Restricted Stock” for purposes of the Plan.

Restricted Stock Unit. The term “Restricted Stock Unit” means a right granted to an Eligible Grantee under
Section 4.2(iv) to receive Stock or cash at the end of a specified deferral period, which right may be conditioned on
the satisfaction of specified performance or other criteria.

Retirement. The term “Retirement” means any termination of employment or service as an Employee, Non-Employee
Director or Key Advisor as a result of retirement in good standing under the rules of the Company or a Subsidiary, as
applicable, then in effect.

Rule 16b-3. The term “Rule 16b-3” means Rule 16b-3, as from time to time in effect promulgated by the Securities and
Exchange Commission under Section 16 of the 1934 Act, including any successor to such Rule.

Stock. The term “Stock” means shares of the common stock, par value $0.001 per share, of the Company.

Stock Appreciation Right or SAR. The term “Stock Appreciation Right” or “SAR” means the right, granted to an
Eligible Grantee under Section 4.2(ii), to be paid an amount measured by the appreciation in the Fair Market Value of
Stock from the date of grant to the date of exercise of the right.

Subsidiary. The term “Subsidiary” means any present or future subsidiary corporation of the Company within the
meaning of Section 424(f) of the Code, and any present or future business venture designated by the Committee in
which the Company has a significant interest, including, without limitation, any subsidiary corporation in which the
Company has at least a 50% ownership interest, as determined in the discretion of the Committee.

Substitute Award. The term “Substitute Award” means an Award granted or Stock issued by the Company in
assumption of, or in substitution or exchange for, an award previously granted, or the right or obligation to make a
future award, in all cases by a company acquired by the Company or any Subsidiary of the Company or with which
the Company or a Subsidiary combines.
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2Administration

2.1     Committee. The authority to manage the operation of and administer the Plan shall be vested in a committee
(the “Committee”) in accordance with this Section 2. The Committee shall be selected by the Board, and shall consist
solely of two or more members of the Board who are non-employee directors within the meaning of Rule 16b-3 and
are outside directors within the meaning of Code Section 162(m). Unless otherwise determined by the Board, the
Company’s Compensation Committee shall be designated as the “Committee” hereunder.

2.2     Powers of the Committee. The Committee’s administration of the Plan shall be subject to the following:

(i)

Subject to the provisions of the Plan, the Committee will have the authority and discretion to select from among
the Eligible Grantees those persons who shall receive Awards, to determine the time or times of receipt, to
determine the types of Awards and the number of shares covered by the Awards, and to establish the terms,
conditions, performance criteria, restrictions, and other provisions of such Awards;

(ii)

The Committee will have the authority and discretion to interpret the Plan, to establish, amend, and rescind any
rules and regulations relating to the Plan, to determine the terms and provisions of any Award Agreement made
pursuant to the Plan, and to make all other determinations that may be necessary or advisable for the
administration of the Plan;

(iii)Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding
on all persons; and

(iv)In managing the operation of and administering the Plan, the Committee shall take action in a manner that
conforms to the articles of incorporation and by-laws of the Company, and applicable state corporate law.

2.3     Prohibition Against Repricing. Other than pursuant to Section 3.3, the Committee shall not, without the
approval of the Company’s stockholders, (a) lower the option price per share of an Option or SAR after it is granted,
(b) cancel an Option or SAR when the exercise price per Share exceeds the Fair Market Value of one share in
exchange for cash or another Award (other than in connection with a Change in Control), or (c) take any other action
with respect to an Option or SAR that would be treated as a repricing under the rules and regulations of the principal
U.S. national securities exchange on which the Company’s shares are then listed.

2.4     Delegation of Authority. To the extent not inconsistent with applicable law, the rules of any national securities
exchange that may in the future apply to the Company, or other provisions of the Plan, the Committee may, at any
time, allocate all or any portion of its responsibilities and powers to any one or more of its members or, with respect to
Awards made to Employees other than executive officers, the Chief Executive Officer, including without limitation,
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the power to designate Grantees hereunder and determine the amount, timing and terms of Awards hereunder. Any
such allocation or delegation may be revoked by the Committee at any time.

2.5     Indemnification. Each person who is or shall have been a member of the Committee, or the Board, shall be
indemnified and held harmless by the Company against and from any loss, cost, liability or expense that may be
imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken in
good faith or failure to act in good faith under the Plan and against and from any and all amounts paid by him or her in
settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any judgment in any such
action, suit or proceeding against him or her, provided he or she shall give the Company an opportunity, at its own
expense, to handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf.
The foregoing right of indemnification shall be in addition to any other rights of indemnification or elimination of
liability to which such persons may be entitled under the Company’s articles of incorporation or by-laws, as a matter of
law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless.

2.6     Minimum Vesting Requirement for Full-Value Awards. Notwithstanding anything to the contrary, Grantees
of full-value Awards (i.e., Awards other than Options and SARs), will be required to continue to provide services to
the Company (or an Affiliated Company) for not less than one-year following the date of grant in order for any such
full-value Awards to fully or partially vest (other than in case of death, Disability or a Change of Control).
Notwithstanding the foregoing, up to five percent (5%) of the available shares of Stock authorized for issuance under
the Plan pursuant to Section 3.1 may provide for vesting of full-value Awards, partially or in full, in less than
one-year.

3Available Shares of Stock under the Plan

3.1     Shares Available for Awards. Subject to the adjustments described in Section 3 herein, the maximum number
of shares of Stock reserved for the grant of Awards under the Plan shall be 2,000,000. Any shares of Stock that are
subject to Options or SARs shall be counted against this limit as one (1) share for every one (1) share granted, and any
shares of Stock that are subject to Awards other than Options or SARs shall be counted against this limit as 1.25
shares for every one (1) share granted.
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3.2     Forfeited, Cancelled and Expired Awards. Awards granted under the Plan that are forfeited, expire or are
canceled or settled without issuance of Stock shall not count against the maximum number of shares that may be
issued under the Plan as set forth in Section 3.1 and shall be available for future Awards under the Plan. Any Stock
that again becomes available for Awards under the Plan pursuant to this Section 3.2 shall be added as (i) one (1) share
for every one (1) share subject to Options or SARs granted under the Plan or options, and (ii) as 1.25 shares for every
one (1) share subject to Awards other than Options or Stock Appreciation Rights granted under the Plan.

3.3     Prohibition on Share Recycling. Notwithstanding anything to the contrary, any and all Stock that is (i)
withheld or tendered in payment of an Option exercise price; (ii) withheld by the Company or tendered by the Grantee
to satisfy any tax withholding obligation with respect to any Award; (iii) covered by a SAR (to the extent that it is
settled in Stock, without regard to the number of shares of Stock that are actually issued to the Grantee upon exercise);
(iv) reacquired by the Company on the open market or otherwise using cash proceeds from the exercise of Options,
shall not be added to the maximum number of shares of Stock that may be issued under the Plan as set forth in Section
3.1.

3.4 Adjustments. In the event of any change in the Company’s capital structure, including but not limited to a
change in the number of shares of Stock outstanding, on account of (i) any stock dividend, stock split, reverse stock
split or any similar equity restructuring, or (ii) any combination or exchange of equity securities, merger,
consolidation, recapitalization, reorganization, or divesture or any other similar event affecting the Company’s capital
structure, to reflect such change in the Company’s capital structure, the Committee shall make appropriate equitable
adjustments to (a) the maximum number of shares of Stock that may be issued under the Plan as set forth in Section
3.1, (b) the number of shares of Stock issuable upon outstanding Awards, and (c) any individual Award limitations or
restrictions, as applicable. In the event of any extraordinary dividend, divestiture or other distribution (other than
ordinary cash dividends) of assets to stockholders, or any transaction or event described above, to the extent necessary
to prevent the enlargement or diminution of the rights of Grantees, the Committee shall make appropriate equitable
adjustments to the number or kind of shares subject to an outstanding Award, the exercise price applicable to an
outstanding Award, and/or a Performance Goals. Any adjustments under this Section 3.3 shall be consistent with
Section 409A or Section 424 of the Code, to the extent applicable, and made in a manner that does not adversely
affect the exemption provided pursuant to Rule 16b-3 or qualification under Section 162(m) of the Code, to the extent
each may be applicable. The Company shall give each Grantee notice of an adjustment to an Award hereunder and,
upon notice, such adjustment shall be final, binding and conclusive for all purposes. Notwithstanding the foregoing,
the Committee shall decline to adjust any Award made to a Grantee if such adjustment would violate applicable law.

3.5     Fractional Shares. The Company shall not be obligated to issue any fractional shares of Stock in settlement of
Awards granted under the Plan. Except as otherwise provided in an Award Agreement or determined by the
Committee, (i) the total number of shares issuable pursuant to the exercise, vesting or earning of an Award shall be
rounded down to the nearest whole share, and (ii) no fractional shares shall be issued.  The Committee may, in its
discretion, determine that a fractional share shall be settled in cash.
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3.6     Substitute Awards; Plans of Acquired Companies. Substitute Awards shall not count against the maximum
number of shares that may be issued under the Plan as set forth in Section 3.1. In addition, shares of Stock issued in
connection with awards that are assumed, converted or substituted as a result of the acquisition of another company by
the Company or any Subsidiary of the Company (including by way of merger, combination or similar transaction) will
not count against the number of shares of Stock that may be issued under the Plan. Available shares under a
stockholder-approved plan of an acquired company (as appropriately adjusted to reflect the transaction) may be used
for Awards under the Plan and do not reduce the maximum number of shares available for grant under the Plan,
subject to applicable stock exchange requirements.

4Awards

4.1     General. The term of each Award shall be for such period as may be determined by the Committee, subject to
the limitations set forth below. Subject to the terms of the Plan and any applicable Award Agreement, payments to be
made by the Company or any Subsidiary of the Company upon the grant, maturation, or exercise of an Award may be
made in such forms as the Committee shall determine at the date of grant or thereafter, including, without limitation,
cash, Stock, or other property. In addition to the foregoing, the Committee may impose on any Award or the exercise
thereof, at the date of grant, such additional terms and conditions not inconsistent with the provisions of the Plan,
including, but not limited to forfeiture and clawback provisions, as the Committee shall determine; provided, however,
that any such terms and conditions shall not be inconsistent with Section 409A of the Code.

4.2     Types of Awards. The Committee is authorized to grant the Awards described in this Section 4.2, under such
terms and conditions as deemed by the Committee to be consistent with the purposes of the Plan. Such Awards may
be granted with value and payment contingent upon Performance Goals. Each Award shall be evidenced by an Award
Agreement containing such terms and conditions applicable to such Award as the Committee shall determine.
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(i)Options. The Committee is authorized to grant Options to Grantees on the following terms and conditions:

a.

Type of Award. The Award Agreement evidencing an Option shall designate the Option as either an ISO or an
NQSO, as determined in the discretion of the Committee. At the time of the grant of Options, the Committee may
place restrictions on the exercisability or vesting of Options that shall lapse, in whole or in part, upon the attainment
of Performance Goals; provided that such Performance Goals shall relate to periods of performance of at least one
fiscal year.

b.

Exercise Price. The exercise price of each Option granted under this Section 4.2 shall be established by the
Committee or shall be determined by a method established by the Committee at the time the Option is granted;
provided, however, that the exercise price shall not be less than 100% of the Fair Market Value of a share of Stock
on the date of grant of the Award. Notwithstanding the foregoing, the exercise price of any Substitute Awards may
be issued at any such price as the Committee determines necessary in order to preserve for such newly Eligible
Grantee the economic value of all or a portion of such acquired entity award. No dividends or dividend equivalents
will be paid on shares of Stock subject to an Option.

c.

Exercise. Upon satisfaction of the applicable conditions relating to vesting and exercisability, as determined by the
Committee and set forth in the Award Agreement, and upon provision for the payment in full of the exercise price
and applicable taxes due, the Grantee shall be entitled to exercise the Option and receive the number of shares of
Stock issuable in connection with the Option exercise provided, however, that no Option may be exercised more
than ten years after its grant date. Except as set forth in Section 4.3, no NQSO granted hereunder may be exercised
after the earlier of (A) the expiration of the NQSO or (B) unless otherwise provided by the Committee in an Award
Agreement, ninety days after the severance of an NQSO holder’s employment or service with the Company or any
Subsidiary. The shares issued in connection with the Option exercise may be subject to such conditions and
restrictions as the Committee may determine, from time to time. An Option may be exercised by any method as
may be permitted by the Committee from time to time, including but not limited to any “net exercise” or other
“cashless” exercise method.

d.Restrictions Relating to ISOs. In addition to being subject to the terms and conditions of this Section 4.2(i), ISOs
shall comply with all other requirements under Section 422 of the Code. Accordingly, ISOs may be granted only to
Eligible Grantees who are employees (as described in Treasury Regulation Section 1.421-7(h)) of the Company or
of any “Parent Corporation” (as defined in Code Section 424(e)) or of any “Subsidiary Corporation” (as defined in
Code Section 424(f)) on the date of grant. The aggregate Fair Market Value (determined as of the time the ISO is
granted) of the Stock with respect to which ISOs (under all option plans of the Company and of any Parent
Corporation and of any Subsidiary Corporation) are exercisable for the first time by an Eligible Grantee during any
calendar year shall not exceed $100,000. ISOs shall not be transferable by the Eligible Grantee otherwise than by
will or the laws of descent and distribution and shall be exercisable, during the Eligible Grantee's lifetime, only by
such Eligible Grantee. The Committee shall not grant ISOs to any Employee who, at the time the ISO is granted,
owns stock possessing (after the application of the attribution rules of Section 424(d) of the Code) more than ten
percent (10%) of the total combined voting stock of the Company or of any Parent Corporation or of any
Subsidiary Corporation, unless the exercise price of the ISO is fixed at not less than one hundred and ten percent
(110%) of the Fair Market Value of a share of Common Stock on the date of grant and the exercise of such ISO is
prohibited by its terms after the fifth (5th) anniversary of the ISO's date of grant. In addition, no ISO shall be issued
to an Eligible Grantee in tandem with a NQSO issued to such Eligible Grantee in accordance with Treasury

Edgar Filing: JONES LANG LASALLE INC - Form 4

Explanation of Responses: 21



Regulation Section 14a.422A-1, Q/A-39.

(ii)SARs. The Committee is authorized to grant SARs to Grantees on the following terms and conditions:

a.

In General. SARs may be granted independently or in tandem with an Option at the time of grant of the related
Option. An SAR granted in tandem with an Option shall be exercisable only to the extent the underlying Option is
exercisable. Payment of an SAR may be made in cash, Stock, or a combination of the foregoing, as specified in the
Award Agreement or determined in the sole discretion of the Committee. At the time of the grant of SARs, the
Committee may place restrictions on the exercisability or vesting of SARs that shall lapse, in whole or in part, upon
the attainment of Performance Goals; provided that such Performance Goals shall relate to periods of performance
of at least one fiscal year.

b.

Term and Exercisability of SARs. SARs shall be exercisable over the exercise period at such times and upon such
conditions as the Committee may determine, as reflected in the Award Agreement; provided, however, that no SAR
may be exercised more than ten years after its grant date. Except as set forth in Section 4.3, no SAR granted
hereunder may be exercised after the earlier of (A) the expiration of the SAR or (B) unless otherwise provided by
the Committee in an Award Agreement, ninety days after the severance of an SAR holder’s employment or service
with the Company or any Subsidiary.

c.

Payment. An SAR shall confer on the Grantee a right to receive an amount with respect to each share of Stock
subject thereto, upon exercise thereof, equal to the excess of (A) the Fair Market Value of one share of Stock on the
date of exercise over (B) the grant price of the SAR (which in the case of an SAR granted in tandem with an Option
shall be equal to the exercise price of the underlying Option, and which in the case of any other SAR shall be such
price as the Committee may determine but in no event shall be less than the Fair Market Value of a share of Stock
on the date of grant of such SAR). An SAR may be exercised by giving written notice of such exercise to the
Committee or its designated agent. No dividends or dividend equivalents will be paid on shares of Stock subject to
an SAR.
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(iii)Restricted Stock. The Committee is authorized to grant Restricted Stock to Grantees on the following terms and
conditions:

a.

Issuance and Restrictions. Restricted Stock shall be subject to such restrictions on transferability and other
restrictions, if any, as the Committee may impose at the date of grant, which restrictions may lapse separately or in
combination at such times, under such circumstances, in such installments, or otherwise, as the Committee may
determine. The Committee may place restrictions on Restricted Stock that shall lapse, in whole or in part, upon the
attainment of Performance Goals; provided that such Performance Goals shall relate to periods of performance of at
least one fiscal year. Except to the extent restricted under the Award Agreement relating to the Restricted Stock, a
Grantee granted Restricted Stock shall have all of the rights of a stockholder including, without limitation, the right
to vote Restricted Stock and the right to receive dividends thereon.

b.

Certificates for Stock. Restricted Stock granted under the Plan may be evidenced in such manner as the Committee
shall determine. If certificates representing Restricted Stock are registered in the name of the Grantee, such
certificates shall bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such
Restricted Stock, and the Company may retain physical possession of the certificate.

c.

Dividends. Except to the extent restricted under the applicable Award Agreement, cash dividends paid on
Restricted Stock shall be paid at the dividend payment date subject to no restriction. Unless otherwise determined
by the Committee, Stock distributed in connection with a stock split or stock dividend shall be subject to the
transfer restrictions, forfeiture risks and vesting conditions to the same extent as the Restricted Stock with respect
to which such Stock or other property has been distributed. Notwithstanding the foregoing, the Committee may not
provide for the current payment of dividends for Restricted Stock subject to Performance Goals; for such Awards,
dividends may accrue but shall not be payable unless and until the Award vests upon satisfaction of the applicable
Performance Goals and all other applicable conditions to vesting.

(iv)Restricted Stock Units. The Committee is authorized to grant Restricted Stock Units to Grantees, subject to the
following terms and conditions:

a.
Conditions to Vesting. At the time of the grant of Restricted Stock Units, the Committee may place restrictions on
Restricted Stock Units that shall lapse, in whole or in part, upon the attainment of Performance Goals; provided that
such Performance Goals shall relate to periods of performance of at least one fiscal year.

b.
Benefit upon Vesting. Unless otherwise provided in an Award Agreement, upon the vesting of a Restricted Stock
Unit, there shall be delivered to the Grantee, within 30 days of the date on which such Award (or any portion
thereof) vests, the number of shares of Stock equal to the number of Restricted Stock Units becoming so vested.

c.Dividend Equivalents. To the extent provided in an Award Agreement, subject to the requirements of Section 409A
of the Code, an Award of Restricted Stock Units may provide the Grantee with the right to receive dividend
equivalent payments with respect to Stock subject to the Award (both before and after the Stock subject to the
Award is earned, vested, or acquired), which payments may be either made currently or credited to an account for
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the Grantee, and may be settled in cash or Stock, as determined by the Committee. Any such settlements and any
such crediting of dividend equivalents may, at the time of grant of the Restricted Stock Unit, be made subject to the
transfer restrictions, forfeiture risks, vesting and conditions of the Restricted Stock Units and subject to such other
conditions, restrictions and contingencies as the Committee shall establish at the time of grant of the Restricted
Stock Unit, including the reinvestment of such credited amounts in Stock equivalents, provided that all such
conditions, restrictions and contingencies shall comply with the requirements of Section 409A of the Code.
Notwithstanding the foregoing in this Section 4.2(iv)(c), dividend equivalents may accrue on unearned Restricted
Stock Units subject to Performance Goals but shall not be payable unless and until the applicable Performance
Goals are met and certified.

(v)

Other Stock-Based Awards. The Committee is authorized to grant Awards to Grantees in the form of Other
Stock-Based Awards, as deemed by the Committee to be consistent with the purposes of the Plan. At the time of
the grant of Other Stock-Based Awards, the Committee may place restrictions on the payout or vesting of Other
Stock-Based Awards that shall lapse, in whole or in part, upon the attainment of Performance Goals; provided that
such Performance Goals shall relate to periods of performance of at least one fiscal year. The Committee shall
determine the terms and conditions of such Awards at the date of grant. Other Stock-Based Awards may not be
granted with the right to receive dividend equivalent payments.
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(vi)

Settlement of Options and SARs. Shares of Stock delivered pursuant to the exercise of an Option or SAR shall be
subject to such conditions, restrictions and contingencies as the Committee may establish in the applicable Award
Agreement. Settlement of SARs may be made in shares of Stock (valued at their Fair Market Value at the time of
exercise), in cash, or in a combination thereof, as determined in the discretion of the Committee and set forth in
the Award Agreement. The Committee, in its discretion, may impose such conditions, restrictions and
contingencies with respect to shares of Stock acquired pursuant to the exercise of an Option or an SAR as the
Committee determines to be desirable.

(vii)

Vesting; Additional Terms. Subject to Section 2.6 and except as provided in Section 4.3, other than Options,
SARs, Restricted Stock, Restricted Stock Units or Other Stock-Based Awards conditioned upon the attainment
of Performance Goals that relate to performance periods of at least one fiscal year, Options, SARs, Restricted
Stock, Restricted Stock Units or Other Stock-Based Awards granted hereunder shall vest as determined by the
Committee and set forth in the Award Agreement. The term of any Award granted under the Plan will not exceed
ten years from the date of grant.

(viii)Qualified Performance-Based Compensation.

a.

The Committee may determine that Restricted Stock, Restricted Stock Units or Other Stock-Based Awards granted
to a Covered Employee shall be considered “qualified performance-based compensation” under section 162(m) of the
Code, in which case the provisions of this Section 4.2(ix) shall apply. As required pursuant to Section 162(m) of
the Code and the regulations promulgated thereunder, the Committee’s authority to grant new awards that are
intended to qualify as performance-based compensation within the meaning of Section 162(m) of the Code (other
than qualifying Options and qualifying SARs) shall terminate upon the first meeting of the Company’s stockholders
that occurs in the fifth year following the year in which the Company’s stockholders first approve this Plan.

b.

When Awards are made under this Section 4.2(ix), the Committee shall establish in writing (i) the objective
Performance Goals that must be met, (ii) the period during which performance will be measured, (iii) the maximum
amounts that may be paid if the Performance Goals are met, and (iv) any other conditions that the Committee
deems appropriate and consistent with the requirements of Section 162(m) of the Code for “qualified
performance-based compensation.” The Performance Goals shall satisfy the requirements for “qualified
performance-based compensation,” including the requirement that the achievement of the goals be substantially
uncertain at the time they are established and that the Performance Goals be established in such a way that a third
party with knowledge of the relevant facts could determine whether and to what extent the Performance Goals have
been met. The Committee shall not have discretion to increase the amount of compensation that is payable, but may
reduce the amount of compensation that is payable, pursuant to Awards identified by the Committee as “qualified
performance-based compensation.”

c.Performance Goals must be pre-established by the Committee. A Performance Goal is considered pre-established if
it is established in writing not later than 90 days after the commencement of the period of service to which the
Performance Goal relates, provided that the outcome is substantially uncertain at the time the Committee actually
established the goal. However, in no event will a Performance Goal be considered pre-established if it is established
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after 25% of the period of service (as scheduled in good faith at the time the goal is established) has elapsed.

d.

The Committee in its sole discretion shall have the authority to make equitable adjustments to the Performance
Goals in recognition of unusual or non-recurring events affecting the Company or any Subsidiary of the Company
or any Affiliated Company or the financial statements of the Company or any Subsidiary of the Company or any
Affiliated Company, for the following items: (1) asset write-downs; (2) litigation or claim judgments or
settlements; (3) the effect of changes in tax laws, accounting principles, regulations, or other laws or regulations
affecting reported results; (4) any reorganization and restructuring programs, including discontinued operations; (5)
acquisitions or divestitures; (6) unusual nonrecurring or extraordinary items identified in the Company’s audited
financial statements, including footnotes; (7) any reorganization or change in the corporate or capital structures of
the Company; (8) foreign exchange gains and losses; (9) business interruption events; (10) annual incentive
payments or other bonuses; or (11) capital charges, provided such adjustment occurs in writing not later than 90
days after the commencement of the period of service to which the Performance Goal relates (and in no event later
than the date that 25% of the period of service has elapsed). In addition, the Committee may specify that certain
equitable adjustments to the Performance Goals will be made during the applicable Performance Period, provided
such specification occurs in writing not later than 90 days after the commencement of the period of service to
which the Performance Goal relates (and in no event later than the date that 25% of the period of service has
elapsed).

e.

The Committee shall certify the performance results for the performance period specified in the Award Agreement
after the performance period ends. The Committee shall determine the amount, if any, to be paid pursuant to each
Award based on the achievement of the Performance Goals and the satisfaction of all other terms of the Award
Agreement. Subject to adjustment as provided in Section 3.4, the following limits will apply to Awards of the
specified type granted to any one Grantee in any single fiscal year:

i.Appreciation Awards – Options and SARs: 750,000 shares; and

ii. Full Value Awards – Awards (other than Options and SARs) that are denominated in Shares: 500,000
shares.
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In applying the foregoing limits, (a) all Awards of the specified type granted to the same Grantee in the same fiscal
year will be aggregated and made subject to one limit; (b) the limits applicable to Options and SARs refer to the
number of shares of Stock subject to those Awards; (c) the share limit under clause (y) refers to the maximum number
of shares of Stock that may be delivered under an Award or Awards of the type specified in clause (y) assuming a
maximum payout; (d) the dollar limit under clause (z) refers to the maximum dollar amount payable under an Award
or Awards of the type specified in clause (z) assuming a maximum payout, (e) the respective limits for Awards of the
type specified in clause (y) and clause (z) are only applicable to Awards that are intended to comply with the
performance-based exception under Code Section 162(m), and (f) each of the specified limits in clauses (x), (y) and
(z) is multiplied by two (2) for Awards granted to a Grantee in the year employment commences.

f.
The Committee may provide in the Award Agreement that Awards under this Section 4.2(ix) shall be payable, in
whole or in part, in the event of the Grantee’s death or Disability, or under other circumstances consistent with the
Treasury regulations and rulings under Section 162(m) of the Code.

(ix)

Automatic Extended Exercisability in Certain Cases. Notwithstanding the foregoing provisions of this Section, if
the date an Award would otherwise terminate is a date that the Grantee is prohibited from exercising the Award
under the Company’s insider trading policy or such other conditions under applicable securities laws as the
Committee shall specify, the term of the Award shall be extended to the second business day after the Grantee is
no longer so prohibited from exercising the Award, but in no event shall the Award be extended beyond the
original stated term of the Award.

4.3Change of Control of the Company.

(i)The Committee may, at the time an Award is made or at any time prior to, coincident with or after the time of a
Change of Control:

a.

provide for the cancellation of any Awards then outstanding if the surviving entity or acquiring entity (or the
surviving or acquiring entity’s parent company) in the Change of Control replaces the Awards with new rights of
substantially equivalent value, as determined by the Committee. For an Award to be validly assumed by a successor
for purpose of this Section 4.3(b), it must (x) provide such Grantee with rights and entitlements substantially
equivalent to or better than the rights, terms and conditions applicable under such Award, including, but not limited
to, an identical or better exercise or vesting schedules; (y) have substantially equivalent value to such Award
(determined at the time of the Change in Control); and (z) be based on stock that is traded on an established U.S.
securities market or an established securities market outside the United Stated upon which the Grantees could
readily trade the stock without administrative burdens or complexities. In the event of any ambiguity or
discrepancy, the determination of the Committee shall be final and binding;

b.provide that upon an involuntary termination of a Grantee’s employment as a result of a Change of Control, any
time periods shall accelerate, and any other conditions relating to the vesting, exercise, payment or distribution of
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an Award shall be waived; or

c.

provide that Awards shall be purchased for an amount of cash equal to the amount that could have been obtained
for the shares covered by a Restricted Stock Award if it had been vested and or by an Option or SAR if it had been
exercised at the time of the Change of Control, provided however that Awards outstanding as of the date of the
Change in Control may be cancelled and terminated without payment if the consideration payable with respect to
one share of Stock in connection with the Change in Control is less than the exercise price or grant price applicable
to such Award, as applicable.

(ii)

Notwithstanding any other provisions of the Plan or an Award Agreement to the contrary, the vesting, payment,
purchase or distribution of an Award may not be accelerated by reason of a Change of Control for any Grantee
unless the Grantee’s employment is involuntarily terminated as a result of the Change of Control as provided in the
Award Agreement or in any other written agreement, including an employment agreement, between us and the
Grantee.

4.4         Limitation on Award Grants to Non-Employee Directors. The maximum number of shares of Stock
subject to Awards granted during a single fiscal year to any non-employee director, taken together with any cash fees
paid to such non-employee director during the fiscal year, shall not exceed $350,000 in total value (calculating the
value of any such Awards based on the grant date fair value of such Awards for financial reporting purposes);
provided, that the Board may make exceptions to this limit for individual non-employee directors in extraordinary
circumstances as the Board may determine in its sole discretion, so long as (x) the aggregate limit does not exceed
$500,000 in total value during a fiscal year and (y) the non-employee director receiving such additional compensation
does not participate in the decision to award such compensation or in other contemporaneous compensation decisions
involving non-employee directors.
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5Operation

5.1     Duration. Grants may be made under the Plan through ________, 2026. In the event of Plan termination while
Awards remain outstanding, the Plan shall remain in effect as long as any Awards under it are outstanding, although
no further grants may be made following Plan termination.

5.2     Uncertificated Stock. Nothing contained in the Plan shall prohibit the issuance of Stock on an uncertificated
basis, to the extent allowed by the Company’s Articles of Incorporation and Bylaws, by applicable law and by the
applicable rules of any stock exchange.

5.3     Tax Withholding. All distributions under the Plan are subject to withholding of all applicable taxes, and the
Committee may condition the delivery of any shares or other benefits under the Plan on satisfaction of the applicable
withholding obligations. The Committee, in its discretion, and subject to such requirements as the Committee may
impose prior to the occurrence of such withholding, may permit such withholding obligations to be satisfied through
cash payment by the Grantee, through the surrender of shares of Stock which the Grantee already owns, through
withholding from other compensation payable to the Grantee or through the surrender of unrestricted shares of Stock
to which the Grantee is otherwise entitled under the Plan, but only to the extent of the minimum amount required to be
withheld under applicable law (or, if permitted by the Company, such other withholding rate as will not cause adverse
accounting consequences and is permitted under applicable IRS withholding rules).

5.4     Use of Shares. Subject to the limitations on the number of shares of Stock that may be delivered under the Plan,
the Committee may use available shares of Stock as the form of payment for compensation, grants or rights earned or
due under any other compensation plans or arrangements of the Company or a Subsidiary, including the plans and
arrangements of the Company or a Subsidiary assumed in business combinations.

5.5     Non-transferability. Awards granted under the Plan, and during any period of restriction on transferability,
shares of Common Stock issued in connection with the exercise of an Option or a SAR, or vesting of a Restricted
Stock Award may not be sold, pledged, hypothecated, assigned, margined or otherwise transferred by a Grantee in any
manner other than by will or the laws of descent and distribution, unless and until the shares underlying such Award
have been issued, and all restrictions applicable to such shares have lapsed or have been waived by the Committee. No
Award or interest or right therein shall be subject to the debts, contracts or engagements of a Grantee or his or her
successors in interest or shall be subject to disposition by transfer, alienation, anticipation, pledge, encumbrance,
assignment or any other means whether such disposition be voluntary or involuntary or by operation of law, by
judgment, lien, levy, attachment, garnishment or any other legal or equitable proceedings (including bankruptcy and
divorce), and any attempted disposition thereof shall be null and void, of no effect, and not binding on the Company in
any way. Notwithstanding the foregoing, the Committee may permit Options and/or shares issued in connection with
an Option or a SAR exercise that are subject to restrictions on transferability, to be transferred one time and without
payment or consideration to a member of a Grantee’s immediate family or to a trust or similar vehicle for the benefit of
a Grantee’s immediate family members. During the lifetime of a Grantee, all rights with respect to Awards shall be
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exercisable only by such Grantee or, if applicable pursuant to the preceding sentence, a permitted transferee.

5.6     Form and Time of Elections. Unless otherwise specified herein, each election required or permitted to be
made by any Grantee or other person entitled to benefits under the Plan, and any permitted modification, or revocation
thereof, shall be in writing filed with the Committee at such times, in such form, and subject to such restrictions and
limitations, not inconsistent with the terms of the Plan, as the Committee shall require.

5.7     Agreement with Company. An Award under the Plan shall be subject to such terms and conditions, not
inconsistent with the Plan, as the Committee shall, in its sole discretion, prescribe. The terms and conditions of any
Award to any Grantee shall be reflected in such form of written document as is determined by the Committee. A copy
of such document shall be provided to the Grantee, and the Committee may, but need not, require that the Grantee
shall sign a copy of such document. Such document is referred to in the Plan as an “Award Agreement” regardless of
whether any Grantee signature is required.

5.8     Gender and Number. Where the context admits, words in any gender shall include any other gender, words in
the singular shall include the plural and the plural shall include the singular.

5.9     Limitation of Implied Rights.

(i)

The Plan shall at all times be unfunded and neither a Grantee nor any other person shall, by reason of participation
in the Plan, acquire any right in or title to any assets, funds or property of the Company or any Subsidiary
whatsoever, including, without limitation, any specific funds, assets, or other property which the Company or any
Subsidiary, in its sole discretion, may set aside in anticipation of a liability under the Plan. Nothing contained in
the Plan and no action taken pursuant hereto shall create or be construed to create a fiduciary relationship between
the Company and any Grantee or any other person. A Grantee shall have only a contractual right to the Stock or
amounts, if any, payable under the Plan, unsecured by any assets of the Company or any Subsidiary, and nothing
contained in the Plan shall constitute a guarantee that the assets of the Company or any Subsidiary shall be
sufficient to pay any benefits to any person.

(ii)

The Plan does not constitute a contract of employment or service, and selection as a Grantee will not give any
participating Employee, Non-Employee Director or Key Advisor the right to be retained in the employ or service
of the Company or any Subsidiary, nor any right or claim to any benefit under the Plan, unless such right or claim
has specifically accrued under the terms of the Plan. Except as otherwise provided in the Plan or the Award
Agreement, no Award under the Plan shall confer upon the holder thereof any rights as a stockholder of the
Company prior to the date on which the individual fulfills all conditions for receipt of such rights.
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5.10     Section 409A. It is intended that all Options and SARs granted under the Plan shall be exempt from the
provisions of Section 409A of the Code and that all other Awards under the Plan, to the extent that they constitute
“non-qualified deferred compensation” within the meaning of Section 409A of the Code, will comply with Section 409A
of the Code (and any regulations and guidelines issued thereunder). The Plan and any Award Agreements issued
hereunder may be amended in any respect deemed by the Board or the Committee to be necessary in order to preserve
compliance with Section 409A of the Code. Notwithstanding anything in this Plan to the contrary, if required by
Section 409A of the Code, if a Grantee is considered a “specified employee” for purposes of Section 409A of the Code
and if payment of any Award under this Plan is required to be delayed for a period of six months after “separation from
service” within the meaning of Section 409A of the Code, payment of such Award shall be delayed as required by
Section 409A of the Code, and the accumulated amounts with respect to such Award shall be paid in a lump sum
payment within ten days after the end of the six month period. If the Grantee dies during the postponement period
prior to the payment of benefits, the amounts withheld on account of Section 409A of the Code shall be paid to the
Grantee’s beneficiary within sixty (60) days after the date of the Grantee’s death. For purposes of Section 409A of the
Code, each payment under the Plan shall be treated as a separate payment. In no event shall a Grantee, directly or
indirectly, designate the calendar year of payment. To the extent that any provision of the Plan would cause a conflict
with the requirements of section 409A of the Code, or would cause the administration of the Plan to fail to satisfy the
requirements of Section 409A of the Code, such provision shall be deemed null and void to the extent permitted by
applicable law. Notwithstanding anything in the Plan or any Award Agreement to the contrary, each Grantee shall be
solely responsible for the tax consequences of Awards under the Plan, and in no event shall the Company have any
responsibility or liability if an Award does not meet any applicable requirements of Section 409A of the Code.
Although the Company intends to administer the Plan to prevent taxation under Section 409A of the Code, the
Company does not represent or warrant that the Plan or any Award complies with any provision of federal, state, local
or other tax law.

5.11Regulations and Other Approvals.

(i)

The obligation of the Company to sell or deliver Stock with respect to any Award granted under the Plan shall be
subject to all applicable laws, rules and regulations, including all applicable federal and state securities laws, and
the obtaining of all such approvals by governmental agencies as may be deemed necessary or appropriate by the
Committee.

(ii)

Each Award is subject to the requirement that, if at any time the Committee determines, in its absolute discretion,
that the listing, registration or qualification of Stock issuable pursuant to the Plan is required by any securities
exchange or under any state or federal law, or the consent or approval of any governmental regulatory body is
necessary or desirable as a condition of, or in connection with, the grant of an Award or the issuance of Stock, no
such Award shall be granted or payment made or Stock issued, in whole or in part, unless listing, registration,
qualification, consent or approval has been effected or obtained free of any conditions not acceptable to the
Committee.

(iii)In the event that the disposition of Stock acquired pursuant to the Plan is not covered by a then current
registration statement under the Securities Act and is not otherwise exempt from such registration, such Stock
shall be restricted against transfer to the extent required by the Securities Act of 1933, as amended, or regulations
thereunder, and applicable state securities laws, and the Committee may require a Grantee receiving Stock
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pursuant to the Plan, as a condition precedent to receipt of such Stock, to represent to the Company in writing that
the Stock acquired by such Grantee is acquired for investment only and not with a view to distribution.

(iv)With respect to persons subject to section 16 of the 1934 Act, it is the intent of the Company that the Plan and all
transactions under the Plan comply with all applicable provisions of Rule 16b-3.

(v)

All Awards under the Plan will be subject to any compensation, clawback and recoupment policies that may be
applicable to the employees of the Company, as in effect from time to time and as approved by the Board or
Committee, whether or not approved before or after the Effective Date. Subject to the requirements of applicable
law, any such compensation, clawback and recoupment policies shall apply to Awards made after the effective
date of the policy.

5.12     Non-Employee Director Award Deferrals. The Committee may permit a Non-Employee Director to defer
receipt of the payment of cash or the delivery of shares that would otherwise be due to such Non-Employee Director
in connection with any Restricted Stock, Restricted Stock Units or Other Stock-Based Awards. If any such deferral
election is permitted, the Committee shall establish rules and procedures for such deferrals and may provide for
interest or other earnings to be paid on such deferrals, which rules and procedures shall be consistent with applicable
requirements of Section 409A of the Code. Unless otherwise specified in a Non-Employee Director’s valid election,
any deferred amount will be deferred until the earliest to occur of the Non-Employee Director’s death, separation from
service, or Change of Control; provided that any such deferral election is made by the Non-Employee Director on or
prior to December 31 of the calendar year preceding the calendar year in which any such amounts are earned, or, if
such Non-Employee Director is newly eligible for purposes of Section 409A of the Code, then within 30 days
following the date he or she is first eligible, and then only with respect to amounts earned after the date of the election.
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6Amendment and Termination

The Plan may be terminated or amended by the Board at any time, except that the following actions may not be taken
without stockholder approval:

(i)any increase in the number of shares that may be issued under the Plan (except by certain adjustments provided for
under the Plan);

(ii)any change in the class of persons eligible to receive ISOs under the Plan;

(iii)any change in the requirements of Sections 4.2(i)(b) and 4.2(ii)(c) hereof regarding the exercise price of Options
and the grant price of SARs;

(iv)any repricing or cancellation and regrant of any Option or, if applicable, other Award at a lower exercise, base or
purchase price, as set forth in Section 2.3; or

(v)any other amendment to the Plan that would require approval of the Company’s stockholders under applicable law,
regulation or rule or stock exchange listing requirement.

Notwithstanding any of the foregoing, adjustments pursuant to Section 3 shall not be subject to the foregoing
limitations of this Section 6.

7Governing Law

The Plan and all Award Agreements entered into under the Plan shall be construed in accordance with and governed
by the laws of the State of New York, except that any principles or provisions of New York law that would apply the
law of another jurisdiction (other than applicable provisions of U.S. Federal law) shall be disregarded.
Notwithstanding the foregoing, matters with respect to indemnification, delegation of authority under the Plan, and the
legality of shares of Stock issued under the Plan, shall be governed by the Nevada Revised Statutes.

8Severability

If any of the provision of this Plan is finally held to be invalid, illegal or unenforceable (whether in whole or in part),
such provision shall be deemed modified to the extent, but only to the extent, of such invalidity, illegality or
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unenforceability and the remaining provisions shall not be affected thereby; provided that, if any such provision is
finally held to be invalid, illegal or unenforceable because it exceeds the maximum scope determined to be acceptable
to permit such provision to be enforceable, such provision shall be deemed modified to the minimum extent necessary
in order to make such provision enforceable.

9Clawback and Non-compete

Notwithstanding any other provisions of this Plan, any Award which is subject to recovery under any law, government
regulation, stock exchange listing requirement, or Company policy, will be subject to such deductions and clawback
as may be required to be made pursuant to such law, government regulation or stock exchange listing requirement, or
any policy adopted by the Company whether pursuant to any such law, government regulation or stock exchange
listing requirement or otherwise. In addition and notwithstanding any other provisions of this Plan, any Award shall be
subject to such noncompete provisions under the terms of the Agreement or any other agreement or policy adopted by
the Company, including, without limitation, any such terms providing for immediate termination and forfeiture of an
Award if and when a Participant becomes an employee, agent or principal of a competitor without the express written
consent of the Company.

* * * * *
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