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550 West Van Buren Street
Chicago, IL 60607
NOTICE OF RECONVENED MEETING
AND
SUPPLEMENT TO PROXY STATEMENT
May 15, 2009

This Supplement to Proxy Statement and enclosed proxy card are furnished on or about May 15, 2009 to stockholders of Huron Consulting
Group Inc. (the Company ) in connection with the solicitation by our board of directors of proxies to be voted at our reconvened 2009 Annual
Meeting of Stockholders (the reconvened Annual Meeting ). Our reconvened Annual Meeting will be held at the Company s corporate offices
located at 550 West Van Buren Street, Chicago, Illinois 60607 on June 2, 2009 at 10:00 a.m. Central Daylight Savings Time, for the following
purposes:

Proposal 2: Approval of the Company s Amended and Restated 2004 Omnibus Stock Plan (the Amended and Restated Plan ); and

To transact and act upon such other business as may properly come before the reconvened Annual Meeting.
There is no change of the record date and only holders of record of the Company s common stock at the close of business on March 10, 2009 will
be entitled to vote at the reconvened Annual Meeting.

The Company s Annual Meeting was held on May 6, 2009. At the Annual Meeting, stockholders approved the following two proposals:

Proposal 1: The election of two Class II directors: DuBose Ausley and John S. Moody; and

Proposal 3: The ratification of the appointment of PricewaterhouseCoopers LLP as the Company s independent auditors for the
fiscal year ending December 31, 2009.
Following these votes, the Annual Meeting was adjourned to allow our board of directors to consider stockholder feedback on Proposal 2. In
response to that feedback, our compensation committee has recommended, and our board of directors has adopted the Company s Amended and
Restated Plan.

If you previously submitted a proxy in connection with the Annual Meeting and do not wish to change your vote on Proposal 2, you need do
nothing. If you would like to vote or change your vote on Proposal 2, you may use the enclosed proxy card. If you would like to revoke a
previously delivered proxy, please see the instructions in the Proxy Statement filed by the Company with the Securities and Exchange
Commission on March 26, 2009 in connection with the Annual Meeting (the Proxy Statement ) which you received previously.

We are hopeful that you will consider the proposed changes and vote to approve the Company s Amended and Restated 2004 Omnibus
Stock Plan.
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Important Notice Regarding the Availability of
Proxy Materials for the reconvened Annual Meeting to be

Held on June 2, 2009.

The Proxy Statement and Annual Report to Stockholders are

available at www.edocumentview.com/HURN

The Proxy Statement is hereby amended by the Supplement to Proxy Statement as follows:
PROPOSAL 2
APPROVAL OF THE COMPANY S
AMENDED AND RESTATED 2004 OMNIBUS STOCK PLAN
Background.

In 2004, we adopted the 2004 Omnibus Stock Plan (the Omnibus Plan ), which replaced our prior equity-based compensation plans. The
Omnibus Plan was approved by stockholders on October 12, 2004, and authorized for issuance up to 2,141,000 shares of our common stock for
stock-based incentive compensation to eligible employees, executive officers, independent contractors and outside directors. On May 2, 2006,
stockholders approved the First Amendment to the Omnibus Plan ( First Amendment ) in order to authorize for issuance up to 2,100,000
additional shares, which we had determined we would need for issuance over the following three-year period. As of May 6, 2009, we had issued
1,534,321 shares of common stock under the Omnibus Plan as amended by the First Amendment, have 1,930,012 shares of common stock
subject to unexercised stock options or unvested restricted stock awards and have 776,667 shares of common stock remaining available for
grant. In addition, we will make annual grants to our independent directors and at-hire grants to new managing directors throughout the year. As
a result, the board of directors adopted an amendment to the Omnibus Plan (the Second Amendment ) to increase the number of shares available
under the Omnibus Plan by 2,500,000 shares and submitted the Omnibus Plan as amended through the Second Amendment to stockholders for
their approval.

In response to feedback from certain of the Company s stockholders, our board of directors has determined to amend and restate the Omnibus
Plan, as amended through the Second Amendment. The significant changes made in the Amended and Restated Plan are to:

reduce the number of additional shares of common stock being authorized to 800,000, which, as of May 6, 2009, would leave
approximately 1,576,667 shares of common stock available for issuance under the Amended and Restated Plan, or approximately

7.3% of the Company s currently outstanding shares, and which we believe would be sufficient for the Company s needs for two years
based on our current plans and growth expectations;

require that any performance-based award may not become exercisable or vested prior to the first anniversary of the date on which it
is granted and that any retention award may not become vested prior to the third anniversary of the date on which it is granted;
except, in each case, in the event of the participant s death, disability, retirement or a change of control;

require that the exercise price of any options to purchase common stock or stock appreciation rights issued in the future may not be
below fair market value (as defined in the Amended and Restated Plan) on the date of grant;
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limit the ability to reprice outstanding options or stock appreciation rights without the approval of stockholders;

expand the business criteria upon which Section 162(m) performance-based compensation awards may be based;
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require stockholder approval to amend the Amended and Restated Plan if, except in specified circumstances, the amendment would
materially increase the benefits accruing to a participant, increase the aggregate number of shares of common stock that may be
issued or modify the requirements as to eligibility for participation in the plan;

empower the compensation committee to administer future awards made to non-employee directors;

add provisions for cash incentive awards so that such awards may be eligible for the exemption from the $1 million limit on
tax-deductible compensation contained in Section 162(m) of the Internal Revenue Code;

provide for acceleration of unvested equity awards to employees who lose their jobs as a result of a change of control; and

bring greater clarity to how various other provisions in the Amended and Restated Plan and related equity award agreements will be
interpreted.
Reasons for the Proposal.

Equity compensation is a crucial component of our business model. In addition to using equity awards to compensate our directors and executive
officers to focus them on the overall financial performance of the Company, we use equity awards as a critical component of the compensation
of the people who generate our revenue our practice leaders, managing directors and employees. In calendar 2008, 77% of our equity awards
were granted to our practice leaders, managing directors and employees, while 23% were granted to our executive officers and outside directors.
In 2009 to date, 85% of our equity awards were granted to our practice leaders, managing directors and employees, while 15% were granted to
our executive officers and outside directors.

As a professional services organization, our growth and success depends wholly on the talent and efforts of our people. The availability of
ongoing long-term incentive compensation is a key factor in our ability to recruit and retain talent. We must offer competitive compensation
packages that reward performance and create a compelling reason to remain at the Company and deliver results that benefit all stockholders. We
believe stock-based compensation motivates employees and helps to focus participants on the performance and financial goals the Company has
committed to achieve. Our ability to offer equity as a long-term component of compensation also helps us recruit talent that is critical for our
continued growth. We believe that our ability to offer long-term equity incentives encourages a balanced focus between short-term and
long-term goals and performance that cannot be as effectively achieved with cash awards.

Recognizing the importance of retaining our valued employees at all levels, we also have a feature in our annual incentive program for
employees below the managing director level who normally do not receive equity compensation in many organizations similar to ours. To
encourage broad ownership of Huron stock and to offer an opportunity for all of our employees to have a stake in the Company s growth,
employees may use a portion of their bonus to purchase our common stock. Huron partially matches employee purchases with common stock,
subject to a minimum holding requirement, as well as a time-based vesting schedule. We believe that encouraging ownership among all of our
employees builds the teamwork that is a fundamental value of the Company and will enhance retention of our employees.

In addition, to enable the Company to grant performance-based compensation that is exempt from the $1 million limit on tax-deductible
compensation contained in Section 162(m) of the Internal Revenue Code, certain provisions of the Omnibus Plan must be periodically
resubmitted to, and reapproved by, our stockholders. Stockholder approval of the Amended and Restated Plan will constitute approval for
purposes of Section 162(m) and will allow us to grant cash and equity-based compensation that is exempt from the $1 million limit on
tax-deductible compensation.
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For the reasons discussed above, we believe that it is in the best interests of the Company, its stockholders and its employees to increase the
number of shares of common stock available for issuance and to make the other changes to the Omnibus Plan as reflected in the Amended and
Restated Plan. Accordingly, the board of directors has adopted the Amended and Restated Plan, subject to stockholder approval. We believe the
changes reflected in the Amended and Restated Plan address much of the feedback we received from our stockholders, while still allowing us to
use equity compensation as a core component of our overall compensation plan.

The approval of the Amended and Restated Plan requires the affirmative vote of the holders of a majority of the total shares of common stock
present in person or represented by proxy and entitled to vote on the proposal, provided that a quorum is represented at the meeting. Abstentions
will have the same effect as a vote against ratification. Broker non-votes will not be considered shares entitled to vote with respect to approval of
the proposal and will not be counted as votes for or against the proposal. Proxies submitted pursuant to this solicitation will be voted for the
approval of the proposal, unless specified otherwise.

THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR APPROVAL OF THE COMPANY S
AMENDED AND RESTATED 2004 OMNIBUS STOCK PLAN.

The summary of the Amended and Restated Plan set forth below is qualified in its entirety by the full text of the Amended and Restated Plan. A
copy of the Amended and Restated Plan, marked to show changes from the Omnibus Plan, as amended by the First and Second Amendments, is
attached as Appendix A to this Supplement to Proxy Statement. If the Amended and Restated Plan is not approved by stockholders, the Omnibus
Plan as amended by the First Amendment will continue in existence in its current state, and the board of directors will be forced to consider
other alternatives to continue to attract, motivate and retain employees.

Description of the Amended and Restated Plan

There are several types of awards that may be granted under the Amended and Restated Plan:

stock options (including both incentive stock options, or ISOs, within the meaning of Section 422 of the Internal Revenue Code and
nonqualified options, which are options that do not qualify as ISOs);

stock appreciation rights;

restricted stock;

phantom stock;

stock bonus awards;

other equity-based awards valued in whole or in part by reference to, or otherwise based on, our common stock; and

cash incentive awards.
As of May 6, 2009, a total of 776,667 shares of common stock are available for grant under the Omnibus Plan, as amended by the First
Amendment, subject to equitable adjustment upon certain corporate transactions or events. If this proposal is approved by stockholders, the
number of shares available under the Amended and Restated Plan would increase to 1,576,667. Shares subject to an award that remain unissued
upon the cancellation, surrender, exchange, forfeiture or termination of the award will again become available for award under the Amended and
Restated Plan, as shall any shares subject to an award that are retained by us as payment of the exercise price or tax withholding obligations and
previously owned shares surrendered to us as payment of the exercise price of an option or to satisfy tax withholding obligations. In addition, to
the extent an award is paid or settled in cash, the number of shares previously subject to the award shall again be available for grant pursuant to
the Amended and Restated Plan.
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The Omnibus Plan, as it may be amended from time to time, is administered by the compensation committee. Our executive officers, employees,
outside directors and third-party consultants, numbering approximately 2,201 in total as of May 6, 2009, were eligible to receive awards under
the Amended and Restated Plan at the discretion of the compensation committee. The compensation committee has the responsibility for
interpreting the Omnibus Plan and determining all of the terms and conditions of awards made under the Omnibus Plan, including when they
will become exercisable or otherwise vest, subject to the terms and conditions of the Amended and Restated Plan if it is approved by the
Company s stockholders. The compensation committee has the authority to accelerate the exercisability and/or vesting of any outstanding award
at such times and under such circumstances as it deems appropriate, subject to the terms and conditions of the Amended and Restated Plan. The
Amended and Restated Plan may be further amended by our board of directors, subject to stockholder approval, where necessary to satisfy legal
or regulatory requirements; provided that no amendment may be made without stockholder approval if the amendment would materially increase
the benefits accruing to a participant under the Amended and Restated Plan, except as otherwise provided, increase the aggregate number of
shares of common stock that may be issued under the Amended and Restated Plan or modify the requirements for eligibility for participation in
the Amended and Restated Plan. The Amended and Restated Plan terminates not later than the tenth anniversary of its initial adoption. Awards
granted before the termination of the Amended and Restated Plan may extend beyond that date in accordance with their terms.

Under the Amended and Restated Plan, the maximum number of shares of stock that may be granted to any individual during any calendar year
may not exceed 500,000 shares (subject to equitable adjustment as provided). The maximum number of shares of stock to which Incentive Stock
Options relate that may be granted under the Amended and Restated Plan is 325,000 (subject to equitable adjustment as provided).

The Amended and Restated Plan is intended to permit the grant of performance-based compensation within the meaning of Section 162(m) of
the Internal Revenue Code, which generally limits the deduction that we may take for compensation of our five most senior executive officers.
Under Section 162(m), certain compensation, including compensation based on the attainment of performance goals, will not be subject to this
limitation if certain requirements are met. The exercisability or payment of awards that are intended to qualify as performance-based
compensation may be based upon one or more of the following business criteria as established by the compensation committee:

return on total stockholder equity;

earnings or book value per share of Company common stock;

net income (before or after taxes);

earnings before all or any interest, taxes, depreciation and/or amortization ( EBIT, EBITA or EBITDA );

return on assets, capital or investment;

market share;

cost reduction goals;

earnings from continuing operations;

levels of expense, costs or liabilities;

department, division or business unit level performance;
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operating profit;

sales or revenues;

stock price appreciation;

implementation or completion of critical projects or processes;
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adjusted EBITDA (i.e., EBITDA adjusted for share-based compensation);

days sales outstanding;

total stockholder return; and

any combination of the foregoing.
Where applicable, these business criteria may be expressed in terms of attaining a specified level of the particular criteria or the attainment of a
percentage increase or decrease in the particular criteria, and may be applied to one or more of the Company, an affiliate of the Company, or a
department, division or strategic business unit of the Company and/or one or more affiliates of the Company. The business criteria also may be
applied to the performance of the Company relative to a market index, a group of other companies or a combination thereof, as determined by
the compensation committee. The business criteria may be subject to:

a threshold level of performance below which no payment will be made (or no vesting will occur);

levels of performance at which specified payments will be made (or specified vesting will occur); and

a maximum level of performance above which no additional payment will be made (or at which full vesting will occur).
Each of the business criteria will be determined, where applicable, in accordance with generally accepted accounting principles and will be
subject to certification by the compensation committee. The compensation committee has the authority to make equitable adjustments to the
business criteria in recognition of unusual or non-recurring events affecting the Company or any of its affiliates or the financial statements of the
Company or any of its affiliates, in response to changes in applicable laws or regulations, 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 or related to
a change in accounting principles.

Tax Consequences. The following summary describes the typical U.S. federal income tax consequences of awards granted under the Amended
and Restated Plan based upon provisions of the Internal Revenue Code, as in effect on May 15, 2009, current regulations promulgated and
proposed thereunder and existing public and private administrative rules of the Internal Revenue Code, all of which are subject to change
(possibly with retroactive effect). This is not intended to be a complete analysis and discussion of the federal income tax treatment of awards
under our Amended and Restated Plan, and does not discuss estate or gift taxes or the income tax laws of any municipality, state or foreign
country. We generally will be entitled to withhold any required taxes in connection with the exercise or payment of any award, and may require
the participant to pay such taxes as a condition to exercise or payment of an award.

Stock Options. Incentive stock options ( ISOs ) and non-qualified stock options ( NQSOs ) are treated differently for federal income tax purposes.
ISOs are intended to satisfy the requirement of Section 422 of the Internal Revenue Code. NQSOs need not satisfy such requirements.

A participant is generally not taxed on the grant or, except as described in the next sentence, the exercise of an ISO. The difference between the
exercise price and the fair market value of the shares on the exercise date, however, will be a preference item for purposes of the alternative
minimum tax, and thus a participant could be subject to the alternative minimum tax as a result of the exercise of an ISO. If a participant holds
the shares acquired upon exercise of an ISO for at least two years following the stock option grant date and at least one year following exercise,
the participant recognizes capital gain, if any, upon a subsequent disposition of such shares. The measure of the gain is the difference between
the proceeds received on disposition and the participant s basis in the shares (which generally equals the exercise price).

If a participant disposes of shares acquired pursuant to exercise of an ISO before satisfying the one and two-year holding periods described
above, then: (i) if the proceeds received exceed the exercise price of the ISO,

11
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the participant will recognize capital gain equal to the excess, if any, of the proceeds received over the fair market value of the shares on the date
of exercise, and will recognize ordinary income equal to the excess, if any, of the lesser of the proceeds received or the fair market value of the
shares on the date of exercise over the exercise price of an ISO; or (ii) if the proceeds received are less than the exercise price of the ISO, the
participant will recognize a capital loss equal to the excess of the exercise price of the ISO over the proceeds received. Capital gains recognized
upon a disqualifying disposition will be taxable as long-term capital gains if the participant held the shares for the requisite long-term capital
gain holding period after the exercise of the ISO, or otherwise as short-term capital gains.

We are not entitled to an income tax deduction on the grant or exercise of an ISO or on the participant s disposition of the shares after satisfying
the holding period requirements described above. If the holding periods are not satisfied, we will be entitled to a deduction in the year the
participant disposes of the shares in an amount equal to the ordinary income recognized by the participant.

A recipient generally will not realize any taxable income upon the grant of an NQSO. Upon exercise of an NQSO, the participant will realize
ordinary income in an amount generally measured by the excess, if any, of the fair market value of the shares on the date of exercise over the
stock option exercise price. We will generally be entitled to a deduction in the same amount as the ordinary income realized by the participant.
Upon the sale of shares acquired upon exercise of an NQSO, the participant will realize short-term or long-term capital gain or loss, depending
upon the length of time the shares are held. Such gain or loss will be measured by the difference between the sale price of the shares and the fair
market value on the date of exercise. Special rules will apply in cases where a participant pays the exercise or purchase price of the award or
applicable withholding tax obligations under the Amended and Restated Plan by delivering previously owned shares or by reducing the number
of shares otherwise issuable pursuant to the award. The surrender or withholding of such shares will in certain circumstances result in the
recognition of income with respect to such shares or a carryover basis in the shares acquired, and may constitute a disposition for purposes of
applying the ISO holding periods discussed above.

Stock Appreciation Rights. A participant generally will not realize any taxable income upon the grant of a stock appreciation right. Upon the
exercise of such right, the participant will recognize ordinary income in an amount equal to the amount of cash and/or the fair market value, at
the date of such exercise, of the shares received by the participant as a result of such exercise. We will generally be entitled to a deduction in the
same amount as the ordinary income realized by the participant.

Restricted Stock. The federal income tax consequences of a grant of restricted stock depend upon whether or not the participant elects to be taxed
at the time of the grant of such shares under Section 83(b) of the Internal Revenue Code (an 83(b) Election ). If no 83(b) Election is made, the
participant will not recognize taxable income at the time of the grant of the restricted stock. When the restrictions on the shares lapse, the
participant will recognize ordinary taxable income in an amount equal to the fair market value of the shares at that time. If the 83(b) Election is
made, the participant will recognize taxable income at the time of the grant of restricted stock in an amount equal to the fair market value of such
shares at that time, determined without regard to any of the restrictions. If the shares are forfeited before the restrictions lapse, the participant
will be entitled to no deduction on account thereof.

The participant s tax basis in the restricted stock is the amount recognized by him or her as income attributable to such shares. Gain or loss
recognized by the participant on a subsequent disposition of any such shares is capital gain or loss if the shares are otherwise capital assets.

We will be entitled to a tax deduction in the same amount as the income recognized by the participant as a result of the grant of restricted stock
or lapse of restrictions in the taxable year in which the participant recognizes such income.

12
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Other Awards. Participants will not have taxable income upon the grant of any other stock awards, provided that there are restrictions on such
awards that constitute a substantial risk of forfeiture under applicable Internal Revenue Code rules. Participants will generally recognize
ordinary income when the restrictions on awards lapse, or on the date of grant if there are no such restrictions. At that time, the participant will
recognize taxable income equal to the cash or the then fair market value of the shares issuable in payment of such award, and such amount will
be the tax basis for any shares received. We will be entitled to a tax deduction in the same amount as the income recognized by the participant as
a result of the lapse of restrictions (or grant if there are no restrictions) in the taxable year in which the participant recognizes the income.

Previous Awards. For awards that were made in 2008 to directors and named executive officers, you should read the discussions under Proposal
1 Election of Directors; Compensation of Directors, and Executive Compensation Summary Compensation Table and  Option Grants in Last
Fiscal Year in the Proxy Statement which you received previously. See below for more information concerning the awards made in 2009.

FOR ALL OF THE ABOVE REASONS, THE BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE FOR
APPROVAL OF THE AMENDED AND RESTATED PLAN.

2009 Plan Benefits

From December 31, 2008 through May 6, 2009, the compensation committee has approved and we have granted the following restricted stock
awards under the Omnibus Plan, as amended by the First Amendment:

Number of
Persons or Groups of Persons Shares
Gary E. Holdren 32,965
Daniel P. Broadhurst 15,951
Gary L. Burge 12,229
Mary M. Sawall 9,039
Natalia Delgado 6,380
Non-Executive Managing Directors 533,862
Non-Managing Directors 42,684
Outside Directors 21,732
Total 674,842

OTHER MATTERS

The Company will bear the cost of soliciting proxies. To the extent necessary, proxies may be solicited by directors, officers and employees of
the Company in person, by telephone or through other forms of communication, but such persons will not receive any additional compensation
for such solicitation. The Company will reimburse brokerage firms, banks and other custodians, nominees and fiduciaries for reasonable
expenses incurred by them in sending proxy materials to the beneficial owners of the Company s common stock. The Company will supply
banks, brokers, dealers and other custodian nominees and fiduciaries with proxy materials to enable them to send a copy of such materials by
mail to each beneficial owner of shares of the common stock that they hold and will, upon request, reimburse them for their reasonable expenses
in so doing.

The Company has retained The Altman Group, a proxy solicitation firm, to assist it for a base fee of $9,500 plus out-of-pocket expenses.

13
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APPENDIX A

AMENDED AND RESTATED
HURON CONSULTING GROUP INC.

2004 OMNIBUS STOCK PLAN

1.  History and PurposesEstablishment.

The Huron Consulting Group Inc. 2004 Omnibus Stock Plan (the “Pan™y_Plan ) was established. adopted and approved by the Board of Directors
of Huron Consulting Group Inc. ( Huron ) and was approved by Huron s stockholders effective as of October 12, 2004. The Plan was amended
effective as of May 2. 2006 to increase the number of shares available for issuance under the Plan. which amendment was approved by Huron s

stockholders. The following provisions constitute an amendment and restatement of the Plan subject to the approval of Huron s stockholders. The
Plan is intended to attract and retain employees, non-employee directors and independent contractors of the Company, to motivate them to

achieve long tenn Company goals and to funher ahgn their interests with those of the Gem-paﬂ-y—Huron S stockholders—”Fhe—P-l-aa—was—aéepfed—aﬂd

2. Definitions.
As used in the Plan, the following definitions apply to the terms indicated below:

(a) = Administrative Actions" shall have the meaning set forth in Section<4(bd).

(b) = Affiliatemean H 81y _means any corporation. partnership. joint
venture or other entlty durmg any perlod in Wthh () Huron dlrectly or 1nd1rectly, owns at least 50% of the combined voting power

of all classes of stock of such entity or at least 50% of the ownership interests in such entity or (2ii) such entity, directly or indirectly,
owns at least 50% of the combined voting power of all classes of stock of the CempanyHuron.

() = Agreement" shall meaﬂ-the-wfmenan agreement betweea—the—@om-pa y uron and a Part1c1pant ev1denc1ng an Award or a notice of
an Award-deh e s

e%eet-r-eme—meaﬂs—, in a form agproved by the Commlttee

(<)) Alternative Agreement shall mean. with respect to any Participant, an employment agreement. senior management agreement or
other written agreement describing the Participant s terms of employment with Huron or an Affiliate.

() €= Award" shall mean any Option, Stock Appreciation Right, Restricted Stock, Phantom Stock, Stock Bonus or Other Award
granted pursuant to the terms of the Plan.

() ¢~ Board of Directors” shall mean the Board of Directors -ef-the-CempanyHuron.

(g) €~ Business Criteria" shall mean_ (1i) return on total stockholder equity (2ii) earnings or book value per share-ef-CempanyCommon
Stock; (3iii) net income (before or after taxes); (4iv) earnings before all or any interest, taxes, depreciation and/or amortization
(= EBIE"-," EBITA- or" EBITBA" ); (5v) return on assets, capital or investment; (6vi) market share; (7vii) cost reduction goals;
(8yiii) earnings from continuing operations; (9ix) levels of expense, costs or liabilities; (#9x) department, division or business unit
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level performance; (++xi) operating profit; (42xii) sales or revenues; (43xiii) stock price appreciation; (+4xiv) total stockholder return
(TSR); (#5xv) implementation or completion of critical projects or processes; ex+6(xvi) adjusted EBITDA (i.e.. EBITDA adjusted
for share-based compensation): (xvii) days sales outstanding (DSO): or (xviii) any combination of the foregoing. Where applicable,

Business Criteria may be expressed in terms of attaining a specified level of the particular criteria or the attainment of a percentage
increase or decrease in the particular criteria, and may be applied to one or more of the CempanyHuron, an Affiliate, or a
department, division or strategic business unit of the CempeamyHuron and/or one or more Affiliates, or may be applied to the
performance of the CompanyHuron and/or one or more Affiliates
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relative to a market index, a group of other companies or a combination thereof, all as determined by the Committee. The Business
Criteria may be subject to a threshold level of performance below which no payment will be made (or no vesting will occur), levels
of performance at which specified payments will be made (or specified vesting will occur), and a maximum level of performance
above which no additional payment will be made (or at which full vesting will occur). Each of the Business Criteria shall be
determined, where applicable, in accordance with generally accepted accounting principles and shall be subject to certification by the
Committee; provided that the Committee shall have the authority to make equitable adjustments to the Business Criteria in
recognition of unusual or non-recurring events affecting the CempamryHuron or any Affiliate or the financial statements of the
CempeanyHuron or any Affiliate, in response to changes in applicable laws or regulations, 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 or related to a change in accounting principles.

(h) Cash Incentive Award _shall have the meaning set forth in Section 12(b).

Agreement or an Alternative Agreement. any of the followrng actions or failures by a Participant, as determrned in the reasonabl
judgment of Huron: (i) engaging in conduct that violates written policies of the Companys; (ii) feHsfailure to perform the essential

functions of his or her job (except for a failure resulting from a bona fide illness or incapacity)s; (iii) faHsfailure to carry out the
Companys reasonable directions_of the Company, issued through #sHuron s Chief Executive Officer, the Board of Directors, other
appropriate senior employee responsible for the Participant s business unit or areas-or the Participaat' s supervisor, or the person to
whom the Participant reports. (iv) ergages+# embezzlement, misappropriation of corporate funds, any act of fraud, dishonesty or
self-dealing, or the commission of a felony or any significant violation of any statutory or common law duty of loyalty to the
Companys; (V) eessmits an act or omission that could adversely and materially affect the Cempanys business or reputation of the
Company or involves moral turpitudes; or (vi) breaehesa breach of a material provision of this Plan or the Agreement evidencing an
Award.

[0 Change of Control _shall mean the first to occur of the following events:

[6) any Person becomes the Beneficial Owner, directly or indirectly. of common stock or voting securities of Huron (not
including in the amounts beneficially owned by such Person any common stock or voting securities acquired directly from
Huron or its Affiliates) representing 40% or more of the combined voting power of Huron s then outstanding securities;

(i)  there is consummated a merger or consohdatron of Huron or any direct or mdrrect subsidiary of Huron wrth any PersonI other

of the surviving entity or any parent thereof) at least 50% of the combined voting power of the securities of Huron or such
surv1v1ng entrty or any. p_arent thereof outstandrng mmedrately after such merger or consolrdatlon, (2) a merger or

representing 50% or more of the combined voting power of Huron s then outstanding securities: or (3) a merger or
consolidation of a subsidiary of Huron that does not represent a sale of all or substantially all of the assets of Huron:

iii the stockholders of Huron approve a plan of complete liguidation or dissolution of Huron (except for a plan of liquidation or
dissolution effected to implement a recapitalization of Huron addressed in paragraph (ii) above): or
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(iv)  there is consummated an agreement for the sale or disposition of all or substantially all of the assets of Huron to a Person.
other than a sale or disposition by Huron of all or substantially all of the assets of Huron to an entity. at least 50% of the
combined voting power of the voting securities of which are owned by stockholders of Huron.

Notwithstanding the foregoing. a Change of Control shall not be deemed to have occurred by virtue of the consummation of any transaction or
series of integrated transactions immediately following which the record holders of the common stock of Huron immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially
all of the assets of Huron immediately following such transaction or series of transactions.

1I) Person shall have the meaning given in Section 3(a of the Exchange Act. as modified and used in Sections 13(d) and 14(d) thereof,
except that such term shall not include (w) Huron or any of Huron s direct or indirect subsidiaries: (x) a trustee or other fiduciary holding

as their ownership of stock of Huron: and (ITI) _Affiliate shall have the meaning set forth in Rule 12b-2 promulgated under Section 12 of the
Exchange Act.

(k) @~ Code" shall mean the Internal Revenue Code of 1986, as amended from time to time, and any regulations promulgated
thereunder.

(1) &= Committee" shall mean a committee of the Board of Directersswhieh-shet-eensist consisting of two or more persens, each of
whom shall qualify as an = outside directer” within the meaning of Section 162(m) of the Codera " nonemployee director” within the
meaning of Rule 16b-3 and an = independent directer” within the meaning of the NASD Rule 4350(c)(1).

(n) Company _shall mean. collectively. Huron and its Affiliates.

(0) &+ Covered Employee" shall have the meaning set forth in Section 162(m) of the Code.

(p) _Disabled shall mean permanently and totally disabled within the meaning of Section 22(e)(3) of the Code.

(q) @— Effective Date" shall mean October 12, 2004.

() @— Exchange Aet" shall mean the Securities Exchange Act of 1934, as amended from time to time.

(s) Fair Market Value of a share of Common Stock as of any date shall mean the value determined in accordance with the following
rules:
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If the Common Stock is at the time listed or admitted to trading on any stock exchange. then the Fair Market Value shall be
the closing price per share of Common Stock on the trading day immediately preceding such date on the principal exchange

on which the Common Stock is then listed or admitted to trading or. if no such sale is reported on such preceding date. on the
last preceding date on which a sale was so reported.

A-3
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(i)  If the Common Stock is not at the time listed or admitted to trading on a stock exchange but bid and asked prices for the
Common Stock are regularly reported. then the Fair Market Value shall be the arithmetic mean between the closing or last bid
and asked prices for the Common Stock on the trading day immediately preceding such date or. if no bid and asked prices for
Common Stock are reported on such preceding date. on the most recent day immediately prior thereto on which bid and asked
prices were so reported.

iii

radmg on any stock exchange and 1f prices are not regularly reported for the CempanryCommon Stock as described in elaase
-erparagraph (ii)-abevesthesn, the Fair Market Value shall be as determined by the Committee in good faith by-the
Ceomittee in its sole discretion or under procedures established by the Committee, whose determination shall be conclusive
and binding.

(iv)  For purposes of determining the Fair Market Value of shares of Common Stock that are sold pursuant to a broker-assisted
cashless exercise program. Fair Market Value shall be the price at which such shares are sold.

[(3) Huron _shall mean Huron Consulting Group Inc.. a Delaware corporation

() &~ Incentive Stock Option" shall mean an Option that qualifies as an " incentive stock option" within the meaning of Section 422 of
the Code, or any successor provision, and which is designated by the Committee as an Incentive Stock Option.

(v) ¢~ Nonqualified Stock Option" shall mean an Option other than an Incentive Stock Option.
(w) @&~ Option" shall mean an option to purchase shares-efCempanyCommon Stock granted pursuant to Section 7 hereof.
(x) €9~ Other Award" shall mean an Award granted pursuant to Section 12 hereof.

(v) €— Participast" shall mean an employee, non-employee director ereenstantindependent contractor of the Company to whom an
Award is granted pursuant to the Plan.

() Performance-Based Award _is an Option, Stock Appreciation Right and any other right or Award granted under the Plan the vesting
or earning of which is conditioned on the achievement of performance targets or performance objectives.

(aa) @— Phantom Stock" shall meas-thea right, granted pursuant to Section 10 hereof, to receive in cash or shares the Fair Market Value
of a share of CempanyCommon Stock.

(bb) _Plan _shall mean the Huron Consulting Group Inc. 2004 Omnibus Stock Plan as set forth herein.
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(cc) €— Restricted Stock” shall mean a share -ef~CempanyCommon Stock which is granted pursuant to the terms of Section 9 hereof and
which is subject to restrictions as-setferth-n-Seettor-9¢e)-described in Section 9.

(dd) _Retention Award shall mean an Award (other than an Option or Stock Appreciation Right) that is vested or earned solely on the basis
of the performance of future services for the Company.

A4

20



Edgar Filing: Huron Consulting Group Inc. - Form DEFA14A

(ee) _Retirement shall mean the termination of a Participant s employment or service with the Company on or after the date on which he
has attained age 65. A Participant s termination of employment or service shall not be considered to be on account of Retirement if
the employment or service is terminated by the Company for Cause.

(ff) e~ Rule 16b83" shall mean the Rule 16b-3 promulgated under the Exchange Act, as amended from time to time.

(gg) 09— Securities Aet" shall mean the Securities Act of 1933, as amended from time to time.

(hh) é9— Stock Appreciation Right" shall mean—t-be—r—n-gh-t 0a rlght granted pursuant to Section 8 hereof which entitles the Participant to
receive, upon exercise of the #eh s-trs-heserth eetton-S-hereef: Award, an amount of cash or shares of

Common Stock (as determined in accordance w1th the terms of the Plan and the Award) having a value equal to the excess of: (i) the

Fair Market Value. determined at the time of exercise. of a specified number of shares of Common Stock: over (ii) an exercise price

established by the Committee at the time of grant. subject to the terms and conditions of the Plan.

(ii) €+ Stock Bonus" shall mean a bonus payable in shares-efCempanyCommon Stock granted pursuant to Section 11 hereof.

(i) ¢ee— Subsidiary" shall meanra" subsidiary corporation~—efthe-CempanyHuron within the meaning of Section 424(f) of the Code.

Stock Subject to the Plan.

(a) Shares Available for Awards. The maximum number of shares of CempawryCommon Stock reserved for issuance under the Plan shall
be 4:24458005.041.000 shares (subject to adjustment as provided herein). Such shares may be authorized but unissued shares of
CempanyCommon Stock or authorized and issued shares of CempanryCommon Stock held in the Company_Huron s treasury,

including shares purchased in the open market or in private transactions.

(b) Individualimitation-timitation-on CertainLimitations on Awardss-imitation-ontneentive-Stoel-Options: The, Subject to the
provisions of this Section 3. the maximum number of shares of CempanryCommon Stock to which Awards relate that may be granted

to any Part1c1pant in the aggregate durlng any calendar year shall not exceed 500,000 shares (sub]ect to adJustrnent as prov1ded

hereln) oA R & 8 sra-Hr B ? H e

[6) If Awards are denominated in shares of Common Stock but an equivalent amount of cash is delivered in lieu of shares of

Common Stock. the foregoing limit shall be applied based on the methodology used by the Committee to convert the number
of shares into cash.

(i)  If delivery of shares of Common Stock or cash is deferred until after shares of Common Stock have been earned. any
adjustment in the amount delivered to reflect actual or deemed investment experience after the date the shares are earned shall
be disregarded.

(¢) Limits on Incentive Stock Options. The maximum number of shares of Common Stock to which Incentive Stock Options relate that
may be granted under the Plan shall be 325.000 (subject to adjustment as provided herein).
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Limitations on Cash Incentive Awards. The maximum amount payable to any Participant for any twelve month performance period
with respect to a Cash Incentive Award granted under the Plan shall be $10.000.000 (pro rated for performance periods that are
greater or lesser than twelve months). For purposes of this Section 3(d):

(6] If the Award is denominated in cash but an equivalent amount of Common Stock is delivered in lieu of delivery of cash. the
foregoing limit shall be applied to the cash based on the methodology used by the Committee to convert the cash into shares.
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(i)  If delivery of shares of Common Stock or cash is deferred until after cash has been earned. any adjustment in the amount
delivered to reflect actual or deemed investment experience after the date the cash is earned shall be disregarded.

() ¢& Adjustment for Change in Capitalization. In the event that any dividend or other distribution is declared (whether in the form of

cash, CemparyCommon Stock, or other property), or there occurs any recapitalization, stock split, reverse stock split, reorganization,
merger, consolidation, spin-off, combination, repurchase, share exchange or other similar corporate transaction or event, the
Committee shall equitably adjust, in its sole and absolute discretion, (+i) the number and kind of shares of stock which may
thereafter be issued in connection with Awardss; (2ii) the number and kind of shares of stock or other property issued or issuable in
respect of outstanding Awardss; (3iii) the exercise price, grant price or purchase price relating to any Awards-end; (4iv) the
limitations set forth in Sections 3(a)-end, 3(b): . 3(c) and 3(d) (provided that, with respect to Incentive Stock Options, such
adjustment shall be made in accordance with Section 424 of the Code and any regulations thereunder); and (v) any other adjustments
that the Committee determines to be equitable (which may include. without limitation. (1) replacement of Awards with other Awards
which the Committee determines have comparable value and which are based on stock of a company resulting from the transaction
and (2) cancellation of the Award in return for cash payment of the current value of the Award. determined as though the Award is
fully vested at the time of payment. provided that in the case of an Option or Stock Appreciation Right. the amount of such payment
may be the excess of value of the shares of Common Stock subject to the Option or Stock Appreciation Right at the time of the
transaction over the exercise price).

¢ Reuse of Shares. Except to the extent that to do so would prevent the grant of Incentive Stock Options hereunder, the following
shares of CemparyCommon Stock shall again become available for Awards: (+i) any shares subject to an Award that remain
unissued upon the cancellation, surrender, exchange, forfeiture or termination of such Award without having been exercised or
settled; (2ii) any shares subject to an Award that are retained by-the-Cempay as payment of the exercise price or tax withholding
obligations with respect to an Award; and (3iii) a number of shares equal to the number of previously owned shares of
CempanyCommon Stock surrendered te-the-Cempany as payment of the exercise price of an Option or to satisfy tax withholding
obligations with respect to an Award. In addition, (x) to the extent an Award is paid or settled in cash, the number of shares of
CempanyCommon Stock with respect to which such payment or settlement is made shall again be available for grants of Awards
pursuant to the Plan and (y) in the event of the exercise of a Stock Appreciation Right granted in relation to an Option, the excess of
the number of shares subject to the Stock Appreciation Right over the number of shares delivered upon the exercise of the Stock
Appreciation Right shall again be available for grants of Awards pursuant to the Plan.

4.  Administration of the Plan.

(a)

General. The Plan shall be administered by the Committee. The Committee shall have the authority in its sole discretion, subject to
and not inconsistent with the express provisions of the Plan, to administer the Plan and to exercise all the powers and authorities
either specifically granted to it under the Plan or necessary or advisable in the administration of the Plan, including, without
limitation, the authority to grant Awards; to determine the persons to whom and the time or times at which Awards shall be granted;
to determine the type and number of Awards to be granteds; the number of shares of CempawryCommon Stock or cash or other
property to which an Award may relate and the terms, conditions, restrictions and performance criteria relating to any Award; to
determine whether, to what extent, and under what circumstances an Award may be settled, cancelled, forfeited, exchanged, or
surrendered; to conclusively construe and interpret the Plan and esy Awardall Awards; to prescribe, amend and rescind rules and
regulations relating to the Plan; to determine the terms and provisions of Agreements; and to make all other determinations deemed
necessary or advisable for the operation and administration of the Plan. The Committee may, in its sole and absolute discretion,

without amendment to the Plans+_(but subject to the terms and conditions of the Plan). (i) accelerate the date on which any
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Option or Stock Appreciation Right becomes exercisables; (2ii) waive or amend the operation of Plan provisions respecting exercise
after termination of employment (provided that the term of an Option or Stock Appreciation Right may not be extended beyond ten
years from the date of grant)s; (3iii) accelerate the vesting date, or waive any condition imposed hereunder, with respect to any share
of Restricted Stock, Phantom Stock, Stock Bonus or Other Awards; and (4iv) otherwise adjust any of the terms applicable to any
such Award in a manner consistent with the terms of the Plan.

(b) Decisions Binding. Any interpretation of the Plan by the Committee and any decision made by it under the Plan is final and binding
on all persons.

(c) Delegation. Except to the extent prohibited by the applicable rules of any stock exchange. the Committee may allocate all or any
portion of its responsibilities and powers to any one or more of its members and may delegate all or any part of its administrative
responsibilities and powers to any person or persons selected by it. Any such allocation or delegation may be revoked by the
Committee at any time.

(d) b Indemnification. No member of the Committee (or ean authorized delegate of the Committee), and no officer of Huron or any of
the CempanyAffiliates, shall be liable for any action taken or omitted to be taken by such individual or by any other member of the
AdministraterCommittee or officer of the CompanyHuron or any Affiliate in connection with the performance of duties under this
Plan, except for such individual* s own willful misconduct or as expressly provided by law (the " Administrative Actiens" ). Further,
the Committee (and all delegates of the Committee), in addition to such other rights of indemnification as they may have as members
of the Board of Directors or officers of ke CompanyHuron or an affihateAffiliate, any individual serving as a Committee member
(and any authorized delegate) shall be indemnified and held harmless by the CempeanyHuron to the fullest extent allowed by law

against all costs and expenses reasonably incurred by them in connection with any action, suit or proceeding to which they or any of
them may be party by reason of any Administrative Action.

5. Eligibility.

The persons who shall be eligible to receive Awards pursuant to the Plan shall be such employees of the Company (including officers of the
Company, whether or not they are directors of the CempawyrHuron or any Affiliate), independent contractors to the Company and non-employee
directors of the CempamyHuron or any Affiliate, in each case as the Committee (or--the-ease-of-non-employee-directors-the-Board-of
Bireetorsy shall select from time to time. The grant of an Award hereunder to any employee, non-employee director or independent contractor
shall impose no obligation on the Company etsasy-Sabsidiary to continue the employment or service of a Participant and shall not lessen or
affect the Company—s-er-sueh-Subsidiary s right to terminate the employment or service of such Participant. No Participant or other person shall
have any claim to be granted any Award, and there is no obligation for uniformity of treatment of Participants, or holders or beneficiaries of
Awards, or of multiple Awards granted to a Participant. The terms and conditions of Awards and the Committee s determinations and
interpretations with respect thereto need not be the same with respect to each Participant (whether or not such Participants are similarly situated).

6.  Awards Under the Plan; Agreement: ; Special Vesting and Exercise Provisions.

(a) Available Awards. The Committee may grant Options, Stock Appreciation Rights, Restricted Stock, Phantom Stock, Stock Bonuses
and Other Awards in such amounts and with such terms and condmons as the Committee shall determme subject to the pfemeﬂs-ef-
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preﬁs-reﬂs-ef-t-be-Pha-n-and-ehe-&pphe&b-Le Ag-reemeﬁt-tenns and condrtrons of the Plan.

Agreement. The Committee may require a Participant to enter into an Agreement evidencing the Award, which Agreement shall
contain such terms and conditions. not inconsistent with the Plan, as the Committee determines in its discretion.

Accelerated Vesting. Notwithstanding any other provision of the Plan to the contrary. unless otherwise specifically provided by the
Committee, any Award (other than a Cash Incentive Award) that is outstanding on the date on which the Participant s employment or
service with the Company terminates due to death or Disability shall become fully vested or exercisable. as applicable. on the date on
which the Participant s employment or service with the Company terminates due to the Participant s death or Disability.

Special Exercise and Vesting Rules. Notwithstanding any other provision of the Plan or any Agreement to the contrary and except
for Awards which do not exceed 5% of the total number of shares of Common Stock reserved for issuance under the Plan in the

aggregate= in no event (i) shall any Performance Based Award become exercrsable or vested prror to the first annrversary of the date

granted. Notwithstanding the foregoing. the Committee may provide for acceleration of the exercisability and vesting of
Performance-Based Awards and/or Retention Awards in the event of the Participant s death. Disability. Retirement or Change of
Control. This Section 6(d) apphes to Awards made under the Plan after the date on which this amended and restated Plan is approved

replace awards from a prior employer and (z) grants that are a form of payment of earned performance awards or other incentive
compensatron.

Leaves of Absence. Unless otherwise provided by the Committee and. with respect to Incentive Stock Options, to the extent
permitted under Section 422 of the Code. subject in all cases to the terms and conditions of the Award. in the case of any Participant
who takes an approved unpard leave of absence (i) a Partrcrpant s employment shall not be deemed to be termrnated solely because of

leave of absence which exceeds 30 days.

Options.

()

(b

Identification of Options. Each Optron shall be clearly identified fn-ﬂae-a-ppheebl-eﬁgfeefnen{ as either an Incentrve Stock Optron or
a Nonqualrfred Stock Optron b

in no event shall the option exercise price be less than 100% of the Fair Market Value of a share of Common Stock on the date of
grant (or, if greater. the par value of a share of Common Stock on the date of grant).

option exercise price approved by Huron s stockholders. the option exercise price for any outstanding Option may not be decreased
after the date of grant nor may an

A-8
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(@

outstanding Option granted under the Plan be surrendered to Huron as consideration for the grant of a replacement Option with a
lower exercise price. In addition. no repricing of an Option shall be permitted without the approval of Huron s stockholders if such
approval is required under the rules of any stock exchange on which Common Stock is listed.

€& Term and Exercise of Options.

®

(ii)

Each Option shall become exercisable at the time determined by the Committee and-setforth-i-the-applieable Aereementat
the date of grant. subject to the terms and conditions of the Plan. At the time of grant of an Option, the Committee may
impose such restrictions or conditions to the exercisability of the Option as it, in its absolute discretion, deems appropriate,
including, but not limited to, achievement of performance goals based on one or more Business Criteria_or conditions relating
to the completion of a specified period of service. Subject to Section 7(de) hereof, the Committee shall determine the
expiration date of each Option, which shall be no later than the tenth anniversary of the date of grant of the Option. No Option

may be exercised after the expiration date applicable thereto.

An Option shall be exercised by delivering the form of notice of exercise provided by the CempamryHuron. Payment for
shares of CemparyCommon Stock purchased upon the exercise of an Option shall be made on the effective date of such
exercise by one or a combination of the following means=(A_(except that in the case of exercise using a broker assisted

cashless exercise. payment may be made as soon as practicable after exercise): (1) in cash or by personal check, certified
check, bank cashier* s check or wire transfer;«B2) in shares of-cempanyCommon Stock owned by the Participant for at least

six months prior to the date of exercise and valued at their Fair Market Value on the effective date of such exercise; or (€3)
by any such other methods (including broker assisted cashless exercise via a broker selected by the Committee) as the
Committee may from time to time authorize; provided, however, that in the case of a Participant who is subject to Section 16
of the Exchange Act, the method of making such payment shall be in compliance with applicable law. Any payment in shares
of CempawryCommon Stock shall be effected by the delivery of such shares to the Secretary of the CempawyHuron or his or
her designee, duly endorsed in blank or accompanied by stock powers duly executed in blank, together with any other
documents and evidences as the Secretary of the CempanyHuron or his or her designee shall require.

Certifieatesfor-shares-of-Company-Stoelpurehased sperUpon the exercise of an Option,_in a manner determined by the
Committee, either (1) certificates for shares of Common Stock shall be issued in the name of or for the account of the
Participant or other person entitled to receive such shares aad-d-eh*ered—te—t-he—llart-re-r-p&n-t eFor 12) shares of Common Stock
shall be credited to such ethe eRtFyperson s account

via book-entry transfer and shall be regrstered in such person s name solely on the records of the Company_s transfer agent, in
each case, as soon as practicable following the effective date on which the Option is exercised.

(e) (d) Provisions Relating to Incentive Stock Options. Incentive Stock Options may only be granted to employees of ke
Gefn-paﬂyHuron and 1ts Aﬁﬁ-l-r-atesSubsrdrarres in accordance with the prov1s10ns of Section 422 of the Code. Fhe-option-exereise

el-a-te-e-f-g-raﬂt-. To the extent that the aggregate Farr Market Value of shares of Gem-paﬂyCommon Stock wrth respect to which
Incentive Stock Options are exercisable for the first time by a Participant during any calendar year under the Plan and any other stock
option plan of the-Cempany-ora SubstdiaryHuron or any of its Subsidiaries shall exceed $100,000, such Options shall be treated as
Nongqualified Stock Options. For purposes of this-Seetion—Hehthe preceding sentence, Fair Market Value shall be determined as of
the date on which each such Incentive Stock Option is granted. No Incentive Stock Option may be granted to an individual if, at the
time of the proposed grant, such individual owns (or is deemed to own under
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the Code) stock possessing more than ten percent of the total combined voting power of all classes of stock of the CempawyHuron
and its Subsidiaries unless (#i) the exercise price of such Incentive Stock Option is at least 110% of the Fair Market Value of a share
of CempawryCommon Stock at the time such Incentive Stock Option is granted and (Bii) such Incentive Stock Option is not
exercisable after the expiration of five years from the date such Incentive Stock Option is granted._A Participant shall be required to

notify Huron of any disposition of shares of Common Stock issued pursuant to the exercise of an Incentive Stock Option under the
circumstances described in Section 421(b) of the Code (relating to certain disqualifying dispositions). within 10 days of such

disposition.

¢ Effect of Termination of Employment (or Provision of Services). The Committee shall determine the effect of termination of
employment or termination of service on each Option. subject to the terms and conditions of the Plan. Unless otherwise provided by
the Committees;_(i) in the event that the employment of a Participant with the Company (or the Participant: s service to the Company)
shall terminate for any reason other than Cause, death, éisabiity orsretirerent Disability, (1) each Option granted to such
Participant, to the extent that it is exercisable at the time of such termination, shall remain exercisable for the 90 day period following
such termination, but in no event following the expiration of its terms and (#2) each Option that remains unexercisable as of the date

of such a termination shall be termmated at the time of such termmatmn%n—ﬂa&ewﬁ&%&%ﬂp}eymeﬁef-a-&*&ﬁp&&w&h-ﬂae

deiefmmed-bf,hthe-&m&ee—m-&s-se}e-ehsefe&eﬂa and= (11) in the event that the employment of a Partlclpant w1th the Company
(or the Participant s service to the Company) shall terminate on account of Cause, each Option that is outstanding as of the date of
such termination, whether or not then exercisable, shall be terminated at the time of such termination.

8. Stock Appreciation Rights.

(a)

(b)

()

Awards of Stock Appreciation Rights. A Stock Appreciation Right may be granted in connection with an Option at the time of grant

or may be granted unrelated to an Option. If a Stock Appreciation Right is granted in connection with an Option. the exercise price
of both the Option and Stock Appreciation Right shall be the same. and the exercise of the Option or Stock Appreciation Right with
respect to a share of Common Stock shall cancel the correspondmg Stock Appreciation Right or Option rlght with respect to such

later granted related Award shall have the same exercise price as the earlier granted Award. but in no event less than the Fair Market
Value of a share of Common Stock at the time of such grant.

Exercise Price. The exercise price of a Stock Appreciation Right shall be established by the Committee at the time of grant:
provided. however, that in no event shall the exercise price be less than 100% of the Fair Market Value of a share of Common Stock

on the date of grant (or. if greater. the par value of a share of Common Stock on the date of grant).

exercise price of a Stock Appreciation Right approved by Huron s stockholders. the exercise price for any outstanding Stock
Appreciation Right may not be decreased after the date of grant nor may an outstanding Stock Appreciation Right granted under the
Plan be surrendered to Huron as consideration for the grant of a replacement Stock Appreciation Right with a lower exercise price. In
addition. no repricing of a Stock Appreciation Right shall be permitted without the approval of Huron s stockholders if such approval

is required under the rules of any stock exchange on which Common Stock is listed.
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(d) Term and Exercise of Stock Appreciation Rights.

[6) (a) A Stock Appreciation Right may be granted in connection with an Option. eitherEach Stock Appreciation Right shall
become exercisable at the time determined by the Committee at the date of grant-er—with-respeet-to-aNonqualified-Steek
a a8 1A L a a 1 B A 16 a antad

g
ara d o ba-ta La i a aaa bha-o aralatad ta ox (Vs o

- 4 e sv-be-ra : 8 /- . subject to the terms
and conditions of the Plan. At the time of grant of a Stock Appreciation Right, the Committee may impose such restrictions or

conditions to the exercisability of the Stock Appreciation Right as it, in its absolute discretion, deems appropriate, including,
but not limited to, achievement of performance goals based on one or more Business Criteria—Fhe-term-ef-a-Steelk
ApprectttonRisht-eran : elationshi -Option-shal-net-execeed-ten-yearsrom-the-date-of-grant- or conditions

o & o oPtohso a &0 oPto

relating to the completion of a specified period of service and the Committee may place a limitation on the amount payable
upon exercise of a Stock Appreciation Right. The Committee shall determine the expiration date of each Stock Appreciation
Right. which shall be no later than the tenth anniversary of the date of grant of the Stock Appreciation Right. No Stock
Appreciation Right may be exercised after the expiration date applicable thereto.

&
©)
“
©)

(i) he-ntmber-of-shares-as-to-whieh-sueh-StoeleAppreeintionRightis exereised-A Stock Appreciation Right shall be exercised
by delivering the form of notice of exercise provided by Huron. Any settlement of exercise of a Stock Appreciation Right in
shares of Common Stock shall be effected by the delivery of such shares to the Secretary of Huron or his or her designee.
duly endorsed in blank or accompanied by stock powers duly executed in blank. together with any other documents and
evidences as the Secretary of Huron or his or her designee shall require.

&

28



(iii)

Edgar Filing: Huron Consulting Group Inc. - Form DEFA14A

() Payment of the amount determined under subsections (d) and (e) abevePayment in settlement of a Stock Appreciation
Right may be made solely in whole shares of €emparyCommon Stock valued at their Fair Market Value on the date of
exercise of the Stock Appreciation Right or alternatively, in the sole discretion of the Committee, solely in cash or a
combination of cash and
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shares. If the Committee decides that payment will be made in shares of CempanyCommon Stock, and the amount payable
results in a fractional share, payment for the fractional share will be made in cash.

av)

of Common Stock shall be issued in the name of or for the account of the Participant or other person entitled to receive such
shares. or (ii) shares of Common Stock shall be credited to such person s account via book-entry transfer and shall be
registered in such person s name solely on the records of the Company_s transfer agent, in each case. as soon as practicable
following the effective date on which the Stock Appreciation Right is exercised.

(e) & Effect of Termination of Employment (or Provision of Services). The Committee shall determine the effect of termination of

employment or termination of service on each Stock Appreciation Right, subject to the terms and conditions of the Plan. Unless
otherwise provided by the Committee, (i) in the event that the employment of a Participant with the Company (or the Participant* s
service to the Company) shall terminate for any reason other than Cause, death, eisabitity orsretirerrent Disability, (#1) each Stock
Appreciation Right granted to such Participant, to the extent that it is exercisable at the time of such termination, shall remain
exercisable for the 90 day period following such termination, but in no event following the expiration of its terms; and (#2) each
Stock Appreciation Right that remains unexercisable as of the date of such a termination shall be terminated at the time of such

and. (ii) in the event that the employment of a Participant with the Company (or the Participant* s service to the Company) shall
terminate on account of Cause, each Stock Appreciation Right that is outstanding as of the date of such termination, whether or not
then exercisable, shall be terminated at the time of such termination.

Restricted Stock.

()

(b

©

(d)

©)]

Price. At the time of the grant of shares of Restricted Stock, the Committee shall determine the price, if any, to be paid by the
Participant for each share of Restricted Stock subject to the Award.

Vesting Date. At the time of the grant of shares of Restricted Stock, the Committee shall establish a vesting date or vesting dates
with respect to such shares_ subject to the terms and conditions of the Plan. The Committee may divide such shares into classes and
assign a different vesting date for each class. Provided that all conditions to the vesting of a share of Restricted Stock are satisfied,
and subject to Section 9(h), upon the occurrence of the vesting date with respect to a share of Restricted Stock, such share shall vest
and the restrictions of Section 9(d) shall lapse.

Conditions to Vesting. At the time of the grant of shares of Restricted Stock, the Committee may impose such restrictions or
conditions to the vesting of such shares as it, in its absolute discretion, deems appropriate, including, but not limited to, achievement
of performance goals based on one or more Business Criteria. The Committee may also provide that the vesting or forfeiture of
shares of Restricted Stock may be based upon the achievement of, or failure to achieve, certain levels of performance and may
provide for partial vesting of Restricted Stock in the event that the maximum level of performance is not met if the minimum level of
performance has been equaled or exceeded.

Restrictions on Transfer Prior to Vesting. Prior to the vesting of a share of Restricted Stock, such Restricted Stock may not be
transferred, assigned or otherwise disposed of, and no transfer of a Participant* s rights with respect to such Restricted Stock, whether
voluntary or involuntary, by operation of law or otherwise, shall be permitted. Immediately upon any attempt to transfer such rights,
such shares, and all of the rights related thereto, shall be forfeited by the Participant.

Dividends on Restricted Stock. The Committee, in its discretion, may require that any dividends paid on shares of Restricted Stock
be held in escrow until all restrictions on such shares have lapsed.
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®

(2)

(b

Issuance of Certificates. The Committee may, upon such terms and conditions as it determines, provide that (i) a certificate or
certrfrcates representmg the shares underlylng a Restricted Stock award shall be registered in the Part1c1pant—s—n-ame—aﬂd S name or

account via book-entry transfer and shall be registered in the Partrcrpant s name solely on the records of the Company s transfer agent,
and. in each case. shall bear an appropriate legend or notation. as applicable. specifying that such shares are not transferable and are

subject to the previstensterms and conditions of the Plan and the restrictions, terms and conditions set forth in the applicable
Agreement, (2)-stehprovided that the Common Stock underlying any Restricted Stock award. whether issued in certificate or
eertifteatesbook-entry form, shall be held in escrow by the Gem-panyHuron on behalf of the Partlclpant until such shares become
vested or are forfeited-e b b

Consequences of Vesting. Upon the vesting of a share of Restricted Stock pursuant to the terms hereof, the restrictions efin
Section 9(d) shall lapse with respect to such share. Followrng the date on whrch a share of Restricted Stock vests-the-Company-shat
A a-rrenter and as soon as practrcable thereafter, Huron

shall cause. upon such terms as determined by the Committee 19
either (i) a certificate or certificates for shares of Common Stock to be issued to and registered in the name of or for the account
of the Participant or other person entitled to receive such shares or (ii) shares of Common Stock to be credited to such person s

account via book-entry transfer and for such shares to be issued and registered in such person s name solely on the records of the

Company_s transfer agent. and. in each case. to cause such shares to bear a restrictive legend, if the Committee determines such a
legend to be appropriate.

Effect of Termination of Employment (or Provision of Services). &

andThe Committee shall determine the effect of termination of employment or termination of service on each Award of Restrrcted

Stock, subject to the terms and conditions of the Plan. Unless otherwise provided by the Committee—s-atthority-ander-Seetion4
hereef, upon the termination of a Participant s employment (or upon cessation of such Participant' s services to the Company) for any

reason other than deaths-eisebiity orsretirement Disability, any and all shares to which restrictions on transferability apply shall be

1mmed1ately forferted by the Pamcrpant and transferred to, and reacqurred by the-@em-paﬂHn—the—ewnt—e#a—ferfe*ﬂ*e—ef-shares

s-ue-h s-h-afesHuron In the event that the Company requires a return of shares, it shall also have the rrght to require the return of all

dividends paid on such shares, whether by termrnatlon of any escrow arrangement under whrch such dividends are held or otherwme

10. Phantom Stock.

(a)

(b)

Vesting Date. At the time of the grant of shares of Phantom Stock, the Committee shall establish a vesting date or vesting dates with
respect to such shares, subject to the terms and conditions of the Plan. The Committee may divide such shares into classes and assign
a different vesting date for each class. Provided that all conditions to the vesting of a share of Phantom Stock #npesed-parsaant-te
Seetton+0(e} are satisfied, and subject to Section 10(d), upon the occurrence of the Vesting Date with respect to a share of Phantom
Stock, such share shall vest.

Benefit Upon Vesting. Unless otherwise provided in an Agreement, upon the vesting of a share of Phantom Stock, the Participant
shall be paid, within 30 days of the date on which such share vests_or at such other time specified by the Committee at the time of

grant or otherwise in accordance with

32



Edgar Filing: Huron Consulting Group Inc. - Form DEFA14A

applicable law, an amount, in cash and/or shares of CemparyCommon Stock, as determined by the Committee, equal to the sum of
(i) the Fair Market Value of a share of €empanyCommon Stock on the date on which such share of Phantom Stock vests and

(2ii) the aggregate amount of cash dividends paid with respect to a share of CemparyCommon Stock during the period commencing
on the date on which the share of Phantom Stock was granted and terminating on the date on which such share vests.

(c) Conditions to Vesting. At the time of the grant of shares of Phantom Stock, the Committee may impose such restrictions or
conditions to the vesting of such shares as it, in its absolute discretion, deems appropriate, including, but not limited to, achievement
of performance goals based on one or more Business Criteria. The Committee may also provide that the vesting or forfeiture of
shares of Phantom Stock may be based upon the achievement of. or failure to achieve. certain levels of performance and may provide
for partial vesting of Phantom Stock in the event that the maximum level of performance is not met if the minimum level of
performance has been equaled or exceeded.

(d) Effect of Termination of Employment (or Provision of Services). Exeept-as seeyThe Committee shall determine the effect of

termination of employment or termination of service on each Award of Phantom Stock. subject to the terms and conditions of the
Plan. Unless otherwise-be provided in-the-applieable-Asreement-and-sabjeet toby the Committece—s-aathority-underto-Seetion-4
hereef;_(i) upon the termination of a Participant: s employment (or upon cessation of such Participant' s services to the Company) for
any reason other than Cause, death, éisability orsretirement Disability, any and all shares of Phantom Stock that have not vested,

together with any d1V1dends credlted on such shares shall be 1mmed1ately forfeited a-pen—the—Par&e&-p&&t—s—teﬁmm&en-ef-empleyment

the event that the employment of a Part1c1pant w1th the Company (or the Participant* s service to the Company) shall terminate on
account of Cause, any and all shares of Phantom Stock that are outstanding as of the date of such termination, whether or not then
vested, shall be_immediately terminated at the time of such termination.

11. Stock Bonuses.
In the event that the Committee grants a Stock Bonuss-a

htoa Part1c1pant in a manner determrned by the
A HE-da-h ef A H-as-practenble-d 5 e-on-whieh-steh, either (a) certificates for shares of Common Stock
shall be issued in the name of or for the account of the Partrcrpant or other person entitled to receive such shares or (b) shares of Common Stock
shall be credited to such person s account via book-entry transfer and shall be registered in such Participant s name solely on the records of the
Company_s transfer agent. in each case. as soon as practicable following the effective date of the grant of the Stock Bonus-is-payeable. .

12. Other Awards- and Cash Incentive Awards.

(a) Other fermsAwards. Forms of Awardsé other than those specified in Section 7, 8. 9. 10 or 11 ( Other Awards—-vetaedin-whele-or in

8 ) may be granted either alone or in addition to other Awards under the
Plan An Other Award is an Award that is valued in whole or in part by reference to. or otherwise based on. Common Stock. Subject
to the previstensterms and conditions of the Plan, the Committee shall have sole and complete authority to determine the persons to
whom and the time or times at which such Other Awards shall be granted, the number of shares of CempanyCommon Stock to be
granted pursuant to such Other Awards, or the conditions to the vesting and/or payment of such Other Awards (which may include,
but not be limited to, achievement of performance goals based on one or more Business Criteria) and all other terms and conditions
of such Other Awards.

A-14
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(b) Cash Incentive Awards. A specific form of Other Award that may be granted under the Plan is a Cash Incentive Award . A Cash
Incentive Award is an Award that grants to the Participant a right to receive a payment of cash (or in the discretion of the Committee,
shares of Common Stock having value equivalent to the cash otherwise payable) that is contingent on achievement of performance
objectives over a specified period established by the Committee and such other conditions. restrictions and contingencies. as
determined by the Committee.

13. Speeial-ProvistonsRegarding-CertatnAswards: Performance-Based Compensation

133433 aa-fasi-aalca—i ardetlharannda o o ad maplovaas a duole ol ora tho (C oo teo boliavac oo baoooaag

The Committee may designate any Award of Restricted Stock. Phantom Stock. Stock Bonus. or Other Award (including a Cash Incentive
Award) granted to a Participant under the Plan as Performance-Based Compensation within the meaning of Section 162(m) of the Code and
regulations thereunder. To the extent required by Section 162(m) of the Code. any such Award so designated shall be conditioned on the
achievement of one or more performance targets as determined by the Committee and the following additional requirements shall apply:

(a) The performance targets established for the performance period established by the Committee shall be objective (as that term is
described in regulations under Section 162(m) of the Code). and shall be established in writing by the Committee not later than 90
days after the beginning of the performance period (but in no event after 25% of the performance period has elapsed). and while the
outcome as to the performance targets is substantially uncertain. The performance targets established by the Committee may be with
respect to corporate performance. operating group or sub-group performance. individual company performance. other group or
individual performance. or division performance. and shall be based on one or more of the Business Criteria.

(b) A Participant otherwise entitled to receive a Performance-Based Compensation Award for any performance period shall not receive a
settlement or payment of the Award until the Committee has determined that the applicable performance target(s) have been attained.

To the extent that the Committee exercises discretion in making the determination required by this Section 13(b). such exercise of
discretion may not result in an increase in the amount of the payment.

(c) Subject to the other terms and conditions of the Plan. if an Award is intended to constitute Performance-Based Compensation, the
Committee may provide that if a Participant s employment terminates because of death or Disability. or if a Change of Control occurs
prior to the Participant s Termination Date. the Participant s Performance-Based Compensation Award may become vested without
regard to whether the Award would continue to constitute Performance-Based Compensation.

Nothing in this Section 13 shall preclude the Committee from granting Awards under the Plan or the Committee. Huron or any Affiliate from
granting any cash incentive awards outside of the Plan that are not intended to be Performance-Based Compensation: provided. however, that. at
the time of grant of Award by the Committee. the Committee shall designate whether such Awards are intended to constitute Performance-Based
Compensation. To the extent that the provisions of this Section 13 reflect the requirements applicable to Performance-Based Compensation, such
provisions shall not apply to the portion of the Award. if any. that is not intended to constitute Performance-Based Compensation.
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14. Change of Control.
Except as otherwrse provided in an Agreement or an Alternative Agreement, in the event that a Participant s employment or service. as

for outstandmg Awards under the Plan and immediately followmg the Change of Control the Participant becomes employed (if the Participant
was an employee immediately prior to the Change of Control) or remains in continued service (as a director or independent contractor if the
Participant was a director or independent contractor immediately prior to the Change of Control) of the entity into which Huron merged. or the
purchaser of substantially all of the assets of Huron or a successor to such entity or purchaser. the Participant shall not be treated as having
terminated employment or service for purposes of this Section 14 until such time as the Participant terminates employment or service with the
merged entrty or purchaser (or suecessor)= as apphcable, and gn) if. in connectron w1th a Change of Control= a Partlcrpant is offered employment

comparable to the financial terms and conditions that applied to the Pamcrpant s employment immediately prior to the Change of Control. if the
Participant does not accept the offer of employment and if . as a result. the Participant s employment with Huron. its Affiliates and their
respective successors is terminated. the Participant shall not be treated as having a termination of employment for purposes of this Section 14.

15. 4= Rights as a Stockholder.

No person shall have any rights as a stockholder with respect to any shares of CempawryCommon Stock covered by or relating to any Award
until the date of issuance of a stock certificate with respect to such shares_or the date of crediting such shares to such person s account via
book-entry transfer. Except for adjustments previded #pursuant to Section 3(eg), no adjustment to any Award shall be made for dividends or
other rights for which the record date occurs prior to the date such stock certificate is issued_or credit via book-entry transfer is made.

16. Limitations of Implied Rights.

(a) No Right to Employment or Continued Service. Nothing contained in the Plan or any Agreement shall confer upon any Participant
any right with respect to the continuation of employment by or provision of services to the Company or interfere in any way with the
right of the Company, subject to the terms of any separate agreement to the contrary, at any time to termrnate such employment or

service or to increase or decrease the compensatlon of the Partrcrpant p

(b) No Claim to Award. No person shall have any claim or right to receive an Award hereunder. The grant of an Award to a Participant
at any time shall neither require the Committee to grant any other Award to such Participant or other person at any time nor preclude
the Committee from making subsequent grants to such Participant or any other person.

(¢) No Right to Assets or Property. Neither a Participant nor any other person shall, by reason of the Plan. acquire any right in
or title to any assets. funds or property of Huron or any Affiliate whatsoever, including. without limitation. any specific
funds. assets. or other property which Huron or any Affiliate. in its sole discretion. may set aside in anticipation of a liability
under the Plan. A Participant shall have only a contractual right to the amounts. if any. payable under the Plan. unsecured by
any assets of Huron and any Affiliate. Nothing contained in the Plan shall constitute a guarantee by Huron or any Affiliate
that the assets of such companies shall be sufficient to pay any benefits to any person.
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17. +6- Securities Matters.

(a) Notwithstanding anything herein to the contrary, the CempanyHuron shall not be obligated to cause to be issued or delivered any
certificates evidencing shares of CempamyCommon Stock pursuant to the Plan unless and until the CempanyHuron is advised by its
counsel (which may be the Cempawy_Huron s in-house counsel) that the issuance and delivery of such certificates is in compliance
with all applicable laws, regulations of governmental authority and the requirements of any securities exchange on which shares of
CempanyCommon Stock are traded. The Committee may require, as a condition of the issuance and delivery of certificates
evidencing shares of CemparyCommon Stock pursuant to the terms hereof, that the recipient of such shares make such agreements
and representations, and that such certificates bear such legends, as the Committee, in its sole discretion, deems necessary or
advisable.

(b) The transfer of any shares of CempanyCommon Stock hereunder shall be effective only at such time as counsel to ke
CempeanyHuron (which may be the Cempany_Huron s in-house counsel) shall have determined that the issuance and delivery of such
shares is in compliance with all applicable laws, regulations of governmental authority and the requirements of any securities
exchange on which shares of CempayCommon Stock are traded. The Committee may, in its sole discretion, defer the effectiveness
of any transfer of shares of CempanyCommon Stock hereunder in order to allow the issuance of such shares to be made pursuant to
registration or an exemption from registration or other methods for compliance available under federal or state securities laws. The
Committee shall inform the Participant in writing of its decision to defer the effectiveness of a transfer. During the period of such
deferral in connection with the exercise of an Option, the Participant may, by written notice, withdraw such exercise and obtain the
refund of any amount paid with respect thereto.

18. +% Withholding Taxes.

All Awards and other payments under the Plan are subject to withholding of all applicable taxes. Whenever cash is to be paid pursuant to an
Award, the Company shall have the right to deduct therefrom an amount sufficient to satisfy any federal, state and local withholding tax
requirements related thereto. Whenever shares of CempawryCommon Stock are to be delivered pursuant to an Award, the Company shall have
the right to require the Participant to remit to the Company in cash an amount sufficient to satisfy any federal, state and local withholding tax
requirements related thereto. With the approval of the Committee, a Participant may satisfy the foregoing requirement by electing to have the
Company withhold from delivery shares of CempamyCommon Stock having a value equal to the amount of tax required to be withheld, as
determined by the Committee—Swaek_or through the surrender of shares of Common Stock which the Participant already owns: provided.

however. that previously-owned shares of Common Stock that have been held by the Participant or shares to which the Participant is entitled
under the Plan may only be used to satisfy the minimum tax withholding required by applicable law (or other rates that will not have a negative

accounting impact). Any shares_used to satisfy the withholding obligation shall be valued at their Fair Market Value on the date of which the
amount of tax to be withheld is determined-Fraetionat-share-amennts-shatl-be-seted+in-eash. Such a withholding election may be made with
respect to all or any portion of the shares to be delivered pursuant to an Award.

19. 8- Notification of Election Under Section 83(b) of the Code.

If any Participant shall, in connection with the acquisition of shares of CemparyCommon Stock under the Plan, make the election permitted
under Section 83(b) of the Code, such Participant shall notify the CemparHuron of such election within 10 days of filing notice of the election
with the Internal Revenue Service:
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20. Amendment or Termination of the Plan.

The Board of Directors may, at any time, suspend or terminate the Plan or revise or amend it in any respect whatsoever; provided, however, that
stockholder approval shall be required for any such amendment if and to the extent such approval is required in order to comply with applicable
law (including, but not limited to, the incentive stock options regulations and any amendments thereto), or stock exchange or automated

quotatlon system listing requlrement -Net-h-l-n-g hefen-n Without limiting the generahty of the foregomg, no amendment of the Plan will be made

Plan: (b) increase the aggregate number of shares of Common Stock that may be issued under the Plan: or (c) modify the requirements as to
eligibility for participation in the Plan. Nothing in this Section 20 shall restrict the Committee* s ability to exercise its discretionary authority

pursuant to Sections 3 and 4, which discretion may be exercised without amendment to the Plan. No action hereunder may, without the consent
of a Participant, reduce the Participant* s rights under any outstanding Award.

21. Fransters-UpenDeath-Transferability.

(a) General. Awards under the Plan are not transferable except as designated by the Participant by will or by the laws of descent and
distribution. Upon the death of a Participant, outstanding Awards granted to such Participant may be exercised only by the executor

or administrator of the Participant* s estate or by a person who shall have acquired the right to such exercise by will or by the laws of
descent and distribution. No transfer of an Award by will or the laws of descent and distribution shall be effective to bind the
CempeanyHuron unless the Committee shall have been furnished with (&i) written notice thereof and with a copy of the will and/or
such evidence as the Committee may deem necessary to establish the validity of the transfer and (bii) an agreement by the transferee
to comply with all the terms and conditions of the Award that are or would have been applicable to the Participant and to be bound
by the acknowledgments made by the Participant in connection with the grant of the Award.

(b) DerweFamily Members. Notwithstanding Section 21(a). during a Participant s lifetime, the Committee mays, in its sole discretion,

pursuant to the provisions set forth in this Section 22;21(b). permit the transfer, assignment or other encumbrance of an outstanding
Option, unless such Option is an Incentive Stock Option and the Committee and the Participant intends that it shall retain such status.
Subject to the approval of the Committee and to any conditions that the Committee may prescribe, a Participant may, upon providing
written notice to the CempayHuron, elect to transfer any or all Options granted to such Participant pursuant to the Plan to members
of his or her immediate family, including, but not limited to, children, grandchildren and spouse or to trusts for the benefit of such
immediate family members or to partnerships in which such family members are the only partners; provided, however, that no such
transfer by any Participant may be made in exchange for consideration. Any such transferee must agree, in writing, to be bound by
all previstensterms and conditions of the Plan.

(c) Beneficiary. A Participant may file with the Committee a written designation of a beneficiary on such form as may be prescribed by
the Committee and may. from time to time. amend or revoke such designation. If no designated beneficiary survives the Participant.
the executor or administrator of the Participant s estate shall be deemed to be the Participant s beneficiary.
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22. Miscellaneous

(a) Notices. Any notice or document required to be filed with the Committee under the Plan will be properly filed if delivered or mailed
by registered mail. postage prepaid. to the Committee. in care of Huron at its principal executive offices. The Committee may. by
advance written notice to affected persons. revise such notice procedure from time to time. Any notice required under the Plan (other
than exercise notice) may be waived by the person entitled to notice.

(b) Form and Time of Elections. Unless otherwise specified herein. each election required or permitted to be made by any Participant or
other person entitled to benefits under the Plan. and any permitted modification or revocation thereof. shall be in writing filed with
the applicable 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.

(c) Liability for Cash Payments. Subject to the terms and conditions of the Plan. Huron and each Affiliate shall be liable for payment of
cash due under the Plan with respect to any Participant to the extent that such benefits are attributable to the service rendered for
Huron or the Affiliate. as applicable. by the Participant. Any disputes relating to liability of Huron or an Affiliate for cash payments
shall be resolved by the Committee.

(d) Evidence. Evidence required of anyone under the Plan may be by certificate. affidavit. document or other information which the
person acting on it considers pertinent and reliable. and signed. made or presented by the proper party or parties.

(e) 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.

() Expenses and Receipts. The expenses of the Plan shall be paid by the CempawyHuron. Any proceeds received by the
EempeanyHuron in connection with any Award may be used for general corporate purposes.

(g) Applicable Law. Except to the extent preempted by any applicable federal law, the Plan shall be construed and administered in
accordance with the laws of the State of Delaware without reference to its principles of conflicts of law.
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(h) No Fractional Shares. No fractional shares of CempawyCommon Stock shall be issued or delivered pursuant to the Plan. The
Committee shall determine whether cash, other Awards, or other property shall be issued or paid in lieu of such fractional shares or
whether such fractional shares or any rights thereto shall be forfeited or otherwise eliminated.

23. Effective Date and Term of Plan.

The amendment and restatement of the Plan shall be subject to the requisite approval of the stockholders of Huron. Unless earlier terminated by
the Board of Directors. the right to grant Awards under the Plan shall terminate on the tenth anniversary of the Effective Date. Awards
outstanding at Plan termination shall remain in effect according to their terms and the terms and conditions of the Plan.

24. 34 Severability.
If any provision of the Plan is held to be invalid or unenforceable, the other provisions of the Plan shall not be affected but shall be applied as if
the invalid or unenforceable provision had not been included in the Plan.
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