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The shares of common stock reported are issuable to the reporting person upon vesting of restricted stock units that represent the right to
receive one share of common stock. The restricted stock units vest in three annual installments commencing on June 1, 2010, subject to

(1) acceleration upon the date of termination of the reporting person's employment with the company by reason of death, disability or
retirement or upon a change in control of the company. The company will issue the shares of common stock represented by the units to
the reporting person or, if applicable, his or her estate, as soon as administratively practicable after the units become vested.

The shares of common stock reported are issuable to the reporting person upon vesting of restricted stock units that represent the right to
receive one share of common stock. The restricted stock units vest upon the date of termination of the reporting person's employment

(2) with the company by reason of death, disability or retirement or upon a change in control of the company. The company will issue the
shares of common stock represented by the units to the reporting person or, if applicable, his or her estate, as soon as administratively
practicable after the units become vested.
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a currently valid OMB number. tyle="font-family:times;">  (c) any one Person, or more than one Person acting as a group (including
owners of a corporation that enters into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
Company, but not including Persons solely because they purchase or own stock of the Company at the same time or as a result of the same
public offering), acquires ownership of stock of the Company that, together with stock held by such Person or group, constitutes more than fifty
percent (50%) of the total voting power of the stock of the Company, but only if such Person or group was not considered to own more than fifty
percent (50%) of the total voting power of the stock of the Company prior to such acquisition; or

(d) any one Person, or more than one Person acting as a group (including owners of a corporation that enters into a merger, consolidation,
purchase or acquisition of assets, or similar business transaction with the Company, but not including Persons solely because they purchase
assets of the Company at the same time), acquires (or has acquired during the 12-month period ending on the date of the most recent acquisition
by such Person or group) assets from the Company that have a total gross fair market value (determined without regard to any liabilities
associated with such assets) equal to or more than ninety percent (90%) of the total gross fair market value of all of the assets of the Company
(determined without regard to any liabilities associated with such assets) immediately before such acquisition or acquisitions, except where the
assets are transferred to (i) a shareholder of the Company (immediately before the asset transfer) in exchange for or with respect to its stock,

(i1) an entity, fifty percent (50%) or more of the total value or voting power of which is owned, directly or indirectly, by the Company
immediately after the asset transfer, (iii) a Person, or more than one Person acting as a group, that owns, directly or indirectly, fifty percent
(50%) or more of the total value or voting power of all the outstanding stock of the Company immediately after the asset transfer, or (iv) an
entity, at least fifty percent (50%) of the total value or voting power of which is owned, directly or indirectly, by a Person described in
subsection (d)(iii) above, immediately after the asset transfer.

Notwithstanding anything to the contrary in the foregoing, a transaction shall not constitute a Change in Control if it is effected for the
purpose of changing the place of incorporation or form of organization of the ultimate parent entity (including where the Company is succeeded
by an issuer incorporated under the laws of another state, country or foreign government for such purpose and whether or not the Company
remains in existence following such transaction) where all or substantially all of the persons or groups that beneficially own all or substantially
all of the combined voting power of the Company's voting securities immediately prior to the transaction beneficially own all or substantially all
of the combined voting power of the Company's voting securities in substantially the same proportions of their ownership after the transaction.

"Code" means the U.S. Internal Revenue Code of 1986, as amended from time to time and any applicable rulings and regulations
promulgated thereunder, and any reference to a section of the Code includes any successor provision of the Code.

"Committee" means the Compensation & Benefits Committee of the Board.
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"Common Stock" means the common stock of the Company, par value $0.01 per share, or another class of shares or other securities that
may be applicable in accordance with Section 4(c).

"Company" means The Dun & Bradstreet Corporation, a Delaware Corporation, or any successor of the Company.

""Date of Grant'' means the date on which all corporate actions necessary to approve the grant of an Award to a Non-Employee Director
under the Plan have been completed.

"Director" means a member of the Board.

"Disability" a medically determinable physical or mental impairment rendering a Non-Employee Director substantially unable to function
as a member of the Board and which constitutes a permanent and total disability, as determined in the sole discretion of the Board (excluding
any Director whose own Disability is at issue in a given case) based upon such evidence as it deems necessary and appropriate. A
Non-Employee Director shall not be considered disabled unless he or she furnishes such medical or other evidence of the existent of Disability
as the Board, in its sole discretion, may require. Notwithstanding the foregoing, with respect to an Award that is subject to Section 409A where
the Award to be paid or settled upon termination of service as a result of the Non-Employee's Disability, solely for purposes of determining the
timing of payment, no such termination will constitute a Disability for purposes of the Plan or any Award Agreement unless such event also
constitutes a "disability" within the meaning of Section 409A.

"Dividend Equivalent" means, with respect to Shares subject to Awards, a right to an amount equal to dividends declared on an equal
number of issued and outstanding Shares.

"Effective Date" means the date that the shareholders of the Company approve the Plan, as submitted to the shareholders of the Company at
the 2018 Annual Meeting.

"Exchange Act" means the U.S. Securities Exchange Act of 1934, as amended from time to time, or any successor act thereto.
"Exercise Period" means the period during which a SAR or Option is exercisable, as set forth in the related Award Agreement.

"Exercise Price" means the price at which a Share may be purchased by a Non-Employee Director pursuant to an Option or the base price
against which the appreciation will be measured pursuant to a SAR, as determined by the Board and set forth in an Award Agreement. Other
than in connection with Substitute Awards (which Exercise Price shall also be determined in accordance with Section 409A of the Code), the
exercise price per Share shall not be less than 100% of the Fair Market Value of a Share on the Date of Grant of the Option or SAR.

"Fair Market Value" of a Share as of any date means: on a given date, the arithmetic mean of the high and low prices of the Shares as
reported on such date on the Composite Tape of the principal national securities exchange on which such Shares are listed or admitted to trading,
or, if no Composite Tape exists for such national securities exchange on such date, then on the principal national securities exchange on which
such Shares are listed or admitted to trading, or, if the Shares are not listed or admitted on a national securities exchange, the arithmetic mean of
the per Share closing bid price and per Share closing asked price on such date as quoted on the New York Stock Exchange (or such market in
which such prices are regularly quoted), or, if there is no market on which the Shares are regularly quoted, the Fair Market Value shall be the
value established by the Board in good faith in
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accordance with Section 1.409A-1(b)(5)(iv)(B) of the Treasury Regulations (or any similar provision(s)). If no sale of Shares shall have been
reported on such Composite Tape or such national securities exchange on such date or quoted on the New York Stock Exchange on such date,
then the immediately preceding date on which sales of the Shares have been so reported or quoted shall be used.

"Non-Employee Director" means a Director who is not an employee of the Company or any of its Subsidiaries.

"Option" means an option to purchase Shares, granted pursuant to Section 9, which is not intended to qualify as an "incentive stock option"
under Section 422 of the Code.

"Prior Plan" means the 2000 Dun & Bradstreet Corporation Non-Employee Directors' Stock Incentive Plan, as amended from time to time.
"Restricted Stock" means a Share subject to transfer restrictions granted pursuant to Section 7.

"Restricted Stock Unit" or "RSU" means a right representing the right to receive Shares or the equivalent thereof in cash, pursuant to
Section 8 hereof.

"Retirement" means except as otherwise provided in an Award Agreement, a termination of a Non-Employee Director's service on the
Board after such Non-Employee Director has attained age 70, regardless of the length of such Non-Employee Director's service; or, with the
prior written consent of the Board (excluding any member thereof whose own Retirement is at issue in a given case), a termination of a
Non-Employee Director's service on the Board at an earlier age after the Non-Employee Director has completed six or more years of service
with the Company.

"Section 409A" means Section 409A of the Code, the corresponding treasury regulations and such other guidance as may be issued from
time to time.

"Share" means a share of Common Stock.

"Stock Appreciation Right" or "SAR" means a right, granted alone or in connection with a related Option, designated as a SAR, to receive
a payment based on the appreciation in value of the Shares subject to the SAR, on the day the right is exercised, pursuant to Section 9 hereof.

"Subsidiary" means any subsidiary corporation of the Company that is controlled by, or is under common control with, the Company.

"Substitute Awards" shall mean Awards granted or Shares issued by the Company in assumption of, or in substitution or exchange for,
awards previously granted, or the right or obligation to make future awards, by a company acquired by the Company or any Subsidiary or with
which the Company or any Subsidiary combines.

"Tax-Related Items'' means any U.S. federal, state, and/or local taxes and any taxes imposed by a jurisdiction outside the U.S. (including,
without limitation, income tax, social insurance and similar contributions, payroll tax, fringe benefits tax, payment on account, employment tax,
stamp tax and any other taxes related to participation in the Plan and legally applicable to a Non-Employee Director, including any employer
liability for which the Non-Employee Director is liable pursuant to Applicable Laws or the applicable Award Agreement).
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3. Administration

(a) Board Administration. The Plan shall be administered by the Board, which may delegate its duties and powers in whole or in part to
the Committee or such other subcommittee of the Board.

(b) Authority of the Board. Subject to the terms and conditions of the Plan, the Board shall have full power and discretionary authority
to: (a) determine the size and types of Awards; (b) approve forms of Award Agreements for use under the Plan; (c) determine the terms and
conditions of each Award, including without limitation, and to the extent applicable, the Exercise Price, the Exercise Period, vesting conditions,
any vesting acceleration, waiver of forfeiture restrictions, and any other term or condition regarding any Award or its related Shares; (d) construe
and interpret the Plan and any agreement or instrument entered into pursuant to the Plan; (e) establish, amend or waive rules and regulations for
the Plan's administration; (f) amend the terms and conditions of any outstanding Award and any instrument or agreement relating to an Award
(subject to the provisions of Section 14); (g) delay issuance of Shares or suspend a Non-Employee Director's right to exercise an Award as
deemed necessary to comply with Applicable Laws; (h) authorize any person to execute, on behalf of the Company, any agreement or
instrument required to carry out the Plan purpose; (i) correct any defect, supply any omission, or reconcile any inconsistency in the Plan, any
Award, or any instrument or agreement relating to an Award, in the manner and to the extent it shall deem desirable to carry the Plan into effect;
(j) adopt such plans or subplans as may be deemed necessary or appropriate to comply with the laws of other countries, allow for tax-preferred
treatment of Awards or otherwise provide for the participation by Non-Employee Directors who reside outside the U.S.; and (k) make any and
all determinations which it determines to be necessary or advisable for the Plan administration.

(¢) Decisions Binding. All determinations and decisions made by the Board pursuant to the Plan and all related orders or resolutions of
the Board shall be final, conclusive and binding on all persons interested in the Plan or an Award. The Board shall consider such factors as it
deems relevant to making its decisions, determinations and interpretations, including, without limitation, the recommendations or advice of any
Director, officer or employee of the Company or a Subsidiary and such agents, attorneys, consultants and accountants as it may select. The
Board's determinations under the Plan need not be the same for all persons. A Non-Employee Director or other holder of an Award may contest
a decision or action by the Board with respect to such person or Award and only on the grounds that such decision or action was arbitrary or
capricious or was unlawful.

(d) Indemnification. No member of the Board (each such person, an "Indemnifiable Person") shall be liable for any action taken or
omitted to be taken or any determination made with respect to the Plan or any Award (unless constituting fraud or a willful criminal act or
omission). Each Indemnifiable Person shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or
expense (including attorneys' fees) that may be imposed upon or incurred by such Indemnifiable Person in the manner provided in the
Company's by-laws as may be amended from time to time. In the performance of their responsibilities with respect to the Plan, such individuals
shall be entitled to rely upon information and advice furnished by the Company's officers, agents, attorneys, consultants and accountants and any
other party deemed necessary or appropriate, and no such individual shall be liable for any action taken or not taken in reliance upon any such
advice. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which an Indemnifiable Person
may be entitled, or any power that the Company may have to indemnify them or hold them harmless.

(e) Construction and Interpretation. Unless otherwise expressly provided in the Plan, all designations, determinations, interpretations,
and other decisions under or with respect to the Plan, any Award or any Award Agreement shall be within the sole and complete discretion of
the Board.
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4. Shares Available

(@) Number of Shares. Subject to adjustments as provided in Section 4(c) hereof, the maximum aggregate number of Shares for all
purposes under this Plan shall be the sum of (i) 150,000 Shares, plus (ii) the number of Shares available for issuance under the Prior Plan, as of
the Effective Date (including Shares subject to awards granted under the Prior Plan that would otherwise subsequently become available for
issuance under the Prior Plan upon forfeiture, cancellation, termination or any other reason under the terms of the Prior Plan). Shares issued
under the Plan may consist, in whole or in part, of authorized and unissued Shares, treasury Shares or Shares reacquired by the Company in any
manner, or a combination thereof.

(b) Share Counting. The number of Shares remaining available for issuance shall be reduced by the number of Shares subject to
outstanding Awards. Notwithstanding anything in the Plan to the contrary, Shares subject to an Award will again be available for grant and
issuance pursuant to the Plan to the extent the relevant Awards: (a) terminate by expiration, forfeiture, cancellation, or otherwise without the
issuance of Shares, (b) are settled in cash in lieu of Shares, or (c), subject to Section 9(g) hereof, are surrendered, cancelled or exchanged for
cash, the same type of Award or a different Award (or combination thereof). Shares subject to an Award may not again be made available for
grant and issuance pursuant to the Plan if such Shares are: (w) subject to an Option or a stock-settled SAR and were not issued upon the net
settlement or net exercise of such Option or SAR, (x) delivered to, or withheld by, the Company to pay the Exercise Price or satisfy Tax-Related
Items with respect to an Option or SAR, (y) withheld by the Company to satisfy Tax-Related Items incurred in connection with other Awards, or
(z) repurchased on the open market with the proceeds of an Option exercise. In addition, to the extent not prohibited by Applicable Laws, rules
or regulations, Shares delivered or deliverable in connection with any Substitute Award shall not reduce the number of Shares authorized for
grant pursuant to Section 4(a) above.

(¢c) Adjustments in Authorized Shares and Awards. 1In the event of any merger, amalgamation, reorganization, consolidation,
recapitalization, stock dividend, bonus issues, extraordinary cash dividend, other distribution, stock split, reverse stock split, share consolidation
or subdivision, spin-off, split-off or similar transaction or other change in corporate structure affecting the Shares or their value, such
adjustments and other substitutions shall be made to the Plan and to Awards as the Board deems equitable or appropriate, including, without
limitation, such adjustments in the aggregate number, class or kind of securities that may be delivered in the aggregate under the Plan, and/or the
number, class, kind or Exercise Price of securities subject to outstanding Awards as the Board may determine to be appropriate; provided,
however, that the number of Shares subject to any Award shall always be a whole number.

5. Eligibility
Only Non-Employee Directors shall be eligible to be granted Awards under the Plan.
6. Non-Employee Director Award Limits

Notwithstanding any provision to the contrary in the Plan or in any policy of the Company regarding compensation payable to a
Non-Employee Director, the sum of the Date of Grant fair value (determined as of the Date of Grant in accordance with Financial Accounting
Standards Board Accounting Standards Codification Topic 718, or any successor thereto) of all Awards payable in Shares taken together with
any cash fees payable to a Non-Employee Director as compensation for services as a Non-Employee Director during any calendar year shall not
exceed $1,500,000.
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7. Restricted Stock

(a) Award of Restricted Stock. The Board may grant Restricted Stock to a Non-Employee Director with such terms and provisions that
the Board shall determine.

(b) Terms of Restricted Stock. Each Award of Restricted Stock shall be subject to an Award Agreement that shall set forth (a) the
number of Shares subject to the Award, (b) the terms and conditions regarding the grant, vesting and forfeiture of the Restricted Stock and
(c) such other terms and conditions as may be appropriate.

(c) Vesting Conditions. Awards of Restricted Stock shall be subject to such restrictions, if any, on transferability and other restrictions
as the Board may impose (including, without limitation, limitations on the right to vote Restricted Stock or the right to receive dividends on the
Restricted Stock). The restrictions, if any, may be based on the passage of time or the attainment of performance-based conditions or other
conditions. These restrictions, if any, may lapse separately or in combination at such times, pursuant to such circumstances, in such installments,
or otherwise, as the Board determines at the time of the grant of the Award or thereafter.

(d) Shareholder Rights. A Non-Employee Director shall have all rights of a shareholder as to the Shares of Restricted Stock (including
the right to receive regular cash dividends and to vote). Dividends shall be subject to the same terms and conditions (including vesting) as the
underlying Shares of Restricted Stock and shall be distributed to a Non-Employee Director upon vesting of such Shares. None of the Shares of
Restricted Stock may be sold, transferred, assigned, pledged or otherwise encumbered or disposed of, unless such Shares have vested.

(e) Issuance of Shares. As soon as practicable following the grant of an Award, the Restricted Stock shall be registered in the
Non-Employee Director's name in one or more stock certificates or book entry form in the discretion of the Company. If a certificate is issued it
shall include such restrictions as the Company deems appropriate and shall be held by the Company until the restrictions lapse. On the date on
which the Restricted Stock vests, all restrictions shall lapse and Shares shall be issued in such manner as the Company shall deem appropriate. If
stock certificates are issued, such certificates shall be delivered to the Non-Employee Director or such certificates shall be credited to a
brokerage account if the Non-Employee Director so directs; provided, however, that such certificates shall bear such legends as the Company
deems necessary or advisable in order to comply with applicable U.S. federal or state securities laws or securities laws of a jurisdiction outside
the U.S. or Company policy.

8. Restricted Stock Units

(a) Award of Restricted Stock Units. The Board may grant RSUs to a Non-Employee Director with such terms and provisions that the
Board shall determine.

(b) Terms of Restricted Stock Units. Each Award of RSUs shall be subject to an Award Agreement that shall set forth (i) the number or
a formula for determining the number of Shares subject to the Award, (ii) the terms and conditions regarding the grant, vesting and forfeiture of
the RSUs and (iii) such other terms and conditions as may be appropriate.

(¢c) Vesting Conditions. The Board shall specify the date or dates on which the RSUs shall become fully vested and nonforfeitable, and
may specify such conditions to vesting, if any, as it deems appropriate. The vesting conditions, if any, may be based on the passage of time or

the attainment of performance-based conditions or other vesting conditions.
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(d) Settlement of Restricted Stock Units. The Board shall specify the settlement date applicable to each grant of RSUs, which date shall
not be earlier than the date or dates on which the Restricted Stock Units shall become fully vested and nonforfeitable, or such settlement date
may be deferred to any later date, subject to compliance with Section 409A of the Code, as applicable. On the settlement date, the Company
shall, subject to Section 21 hereof and satisfaction of applicable Tax-Related Items (as further set forth in Section 20 hereof), transfer to the
Non-Employee Director one Share for each RSU scheduled to be paid out on such date and not previously forfeited. Alternatively, settlement of
an RSU may be made in cash (in an amount reflecting the Fair Market Value of the Shares that otherwise would have been issued) or any
combination of cash and Shares, as determined by the Board, in its sole discretion, in either case, less applicable Tax-Related Items (as further
set forth in Section 20 hereof). Until an RSU is settled, the number of RSUs shall be subject to adjustment pursuant to Section 4(c) hereof.

9. Options and Stock Appreciation Rights

(a) Award of Options and SARs. The Board may grant Options, SARs or both, to a Non-Employee Director with such terms and
provisions as the Board shall determine.

(b) Terms of Options and SARs. Each Award of Options or SARs shall be subject to an Award Agreement that shall set forth (a) the
term or duration of the Options or SARs, (b) the number of Shares subject to the Options or SARs, (c) the Exercise Price, (d) the Exercise Period
and (e) such other terms and conditions as may be appropriate.

(¢c) Duration of Options and SARs. The Board shall determine the Exercise Period for each Option or SAR; provided, however, that no
Option or SAR shall be exercisable later than the tenth (10th) anniversary of its Date of Grant.

(d) Vesting Conditions. The Board shall specity the date or dates on which the Options and SARs shall become vested and exercisable,
and may specify such conditions to vesting, if any, as it deems appropriate. The vesting conditions, if any, may be based on the passage of time
or the attainment of performance-based conditions or other vesting conditions.

(e) Payment of Option Exercise Price. The Board shall determine the methods by which the Exercise Price of an Option may be paid,
including the following methods: (i) cash or check; (ii) surrender of Shares or delivery of a properly executed form of attestation of ownership of
Shares as the Board may require (including withholding of Shares otherwise deliverable upon exercise of the Option) which have a Fair Market
Value on the date of surrender or attestation equal to the aggregate Exercise Price (plus any Tax-Related Items, if applicable); (iii) through the
delivery of a notice that the Non-Employee Director has placed a market sell order with a broker with respect to Shares then issuable upon
exercise of the Option, and that the broker has been directed to pay a sufficient portion of the net proceeds of the sale to the Company in

satisfaction of the Exercise Price (plus any Tax-Related Items, if applicable); provided that payment of such proceeds is then made to the
Company upon settlement of such sale; (iv) by a "net exercise" arrangement pursuant to which the number of Shares issuable upon exercise of
the Option shall be reduced by the largest whole number of Shares having an aggregate Fair Market Value that does not exceed the aggregate
Exercise Price (plus any Tax-Related Items, if applicable), and any remaining balance of the aggregate Exercise Price (and/or applicable
Tax-Related Items) not satisfied by such reduction in the number of whole Shares to be issued shall be paid by the Non-Employee Director in
cash or other form of payment approved by the Board; (v) other property acceptable to the Board; or (vi) any combination of the foregoing
methods of payment. The Award Agreement will specify the methods of paying the Exercise Price available to each Non-Employee Director.
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(f) Exercise of Options and SARs.

(i) Options and SARs shall be exercised by the delivery of a written notice of exercise to the Company or its designated agent,
setting forth the number of Shares to be exercised with respect to the Options or SARs, payment of applicable withholding for
Tax-Related Items, and, in the case of Options, accompanied by full payment of the Exercise Price. Full payment may consist of any
consideration and method of payment authorized by the Board and permitted by the Award Agreement and the Plan.

(i) Upon exercise of a SAR, a Non-Employee Director shall be entitled to receive payment from the Company in an amount
equal to the product of: (a) the excess of (i) the Fair Market Value of a Share on the date of exercise over (ii) the Exercise Price of the
SAR, multiplied by (b) the number of Shares with respect to which the SAR is exercised. At the discretion of the Board, payment upon
the exercise of a SAR may be in cash, in Shares of equivalent value or in a combination thereof. The Board's determination regarding
the form of SAR payout shall be set forth in an applicable Award Agreement.

(iii) Shares issued upon exercise of an Option of SAR shall be issued in the name of the Non-Employee Director. Until the Shares
are issued (as evidenced by the appropriate entry on the books of the Company or of a duly authorized transfer agent of the Company),
no right to vote or receive dividends or any other rights as a shareholder shall exist with respect to the Shares subject to an Option or
SAR, notwithstanding the exercise of the Option or SAR. The Company shall issue (or cause to be issued) such Shares promptly after
the Option or SAR is exercised. No adjustment shall be made for a dividend or other right for which the record date is prior to the date
the Shares are issued, except as provided in Section 11 of the Plan.

(iv) If a Non-Employee Director ceases to provide service as a Non-Employee Director, including as a result of the
Non-Employee Director's Retirement, death or Disability, the Non-Employee Director may exercise his or her Option or SAR within
such period of time as is specified in the Award Agreement to the extent that the Option or SAR is vested on the date of termination
(but in no event later than the expiration of the term of such Option or SAR as set forth in the Award Agreement). Unless otherwise
provided by the Board, if on the date of termination of service as a Non-Employee Director, the Non-Employee Director is not vested
as to his or her entire Option or SAR, the unvested portion of the Option or SAR shall be forfeited and the Shares covered by the
unvested portion of the Option or SAR shall revert to the Plan. If, after termination of Service as a Non-Employee Director, the
Non-Employee Director does not exercise his or her Option or SAR within the time specified by the Board, the Option or SAR shall
terminate, and the Shares covered by such Option or SAR will revert to the Plan. To the extent the Option or SAR is exercisable
following a Non-Employee Director's death, the Option or SAR may be exercised by such persons as may be specified in the Award

Agreement, which may include any of the following: (i) the Non-Employee Director's designated beneficiary; provided that such
designation is permitted under Applicable Laws and that such beneficiary has been designated before the Non-Employee Director's
death in a form acceptable to the Company; (ii) the Non-Employee Director's legal representative or representatives; (iii) the person or
persons entitled to do so pursuant to the Non-Employee Director's last will and testament; or (iv) if the Non-Employee Director fails to
make testamentary disposition of the Option or SAR or dies intestate, by the person or persons entitled to receive the Option or SAR
pursuant to the applicable laws of descent and distribution.

(g) Restrictions on Repricing and Repurchases. Other than in connection with a transaction described in Sections 4(c) and 15, without
shareholder approval, (i) the Exercise Price of an Option or

104

Explanation of Responses: 10



Edgar Filing: HALL LADD R - Form 4

Table of Contents

SAR may not be reduced, directly or indirectly, after the grant of the Award; (ii) an Option or SAR may not be cancelled in exchange for cash,
other Awards, or Options or SARs with an Exercise Price that is less than the Exercise Price of the original Option or SAR; and (iii) the
Company may not repurchase an Option or SAR for value (in cash, substitutions, cash buyouts, or otherwise) at any time when the Exercise
Price of an Option or SAR is above the Fair Market Value of a Share.

10. Other Awards

Subject to limitations under Applicable Laws, the Board may grant such other Awards to Non-Employee Directors that may be
denominated or payable in, valued in whole or in part by reference to, or otherwise based on, or related to, Shares as deemed by the Board to be
consistent with the purposes of the Plan. The terms and conditions applicable to such other Awards shall be determined from time to time by the
Board and set forth in an applicable Award Agreement.

11. Shareholder Rights; Dividend Equivalents

Except as provided in the Plan or an Award Agreement, no Non-Employee Director shall have, with respect to any Shares subject to an
Award, any of the rights of a shareholder unless and until such Non-Employee Director has satisfied all requirements for exercise or vesting of
the Award pursuant to its terms, Shares have actually been issued, restrictions imposed on the Shares, if any, have been removed, and the Shares
are entered upon the records of the duly authorized transfer agent of the Company. The recipient of an Award (other than Options and SARs)
may be entitled to receive Dividend Equivalents, and the Board may provide that such amounts (if any) shall be deemed to have been reinvested
in additional Shares or otherwise reinvested and subject to vesting and forfeiture to the same extent as the underlying Award; provided,
however, that Dividend Equivalents shall only become payable if and to the extent the underlying Award vests, regardless of whether or not
vesting is contingent upon continued service.

12. Restriction on Transfer of Awards; Restriction on Transfer of Shares

(a) Except as may be provided by the Board, no Award and no right under any such Award, shall be assignable, alienable, saleable, or

transferable by a Non-Employee Director otherwise than by will or by the laws of descent and distribution; provided, however, that the Board
may, subject to Applicable Laws, rules and regulations and such terms and conditions as it shall specify, permit the transfer of an Award for no
consideration to a permitted transferee. Each Award, and each right under any Award, shall be exercisable, during the Non-Employee Director's
lifetime, only by the Non-Employee Director or, if permissible under Applicable Laws, by the Non-Employee Director's guardian or legal
representative. No Award and no right under any such Award, may be pledged, alienated, attached, or otherwise encumbered, and any purported
pledge, alienation, attachment, or encumbrance thereof shall be void and unenforceable against the Company or any Subsidiary.

(b) The Board may impose such restrictions on any Shares acquired pursuant to an Award as it may deem advisable, including, without
limitation, restrictions to comply with Applicable Laws.

13. Term

The Plan shall become effective on the Effective Date and shall continue in effect until it is terminated in accordance with Section 14. No
Awards shall be granted under the Plan after the Plan has been terminated. However, the termination of the Plan shall not affect Awards made on
or prior to the date the Plan was terminated, which Awards shall remain outstanding subject to the terms of the Plan.
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14. Amendments; Termination

(a) The Board may at any time and from time to time alter, amend, suspend or terminate the Plan in whole or in part; provided, however,
that any amendment which under the requirements of Applicable Laws must be approved by the shareholders of the Company shall not be
effective unless and until such shareholder approval has been obtained in compliance with such Applicable Laws.

(b) No termination or amendment of the Plan that would materially and adversely affect a Non-Employee Director's rights under the Plan
with respect to any Award made prior to such action shall be effective as to such Non-Employee Director unless he or she consents thereto in
writing.

15. Corporate Transactions

(a) Authority of the Company and Shareholders. The existence of the Plan or Awards hereunder shall not affect or restrict in any way
the right or power of the Company or the shareholders of the Company to make or authorize any adjustment, recapitalization, reorganization or
other change in the Company's capital structure or its business, any merger, amalgamation or consolidation of the Company, any issue of stock
or of options, warrants or rights to purchase stock or of bonds, debentures, preferred or prior preference shares whose rights are superior to or
affect the Common Stock or the rights thereof or which are convertible into or exchangeable for Common Stock, or the winding up, dissolution
or liquidation of the Company, or any sale or transfer of all or any part of its assets or business, or any other corporate act or proceeding, whether
of a similar character or otherwise.

(b) Change in Control. Unless the Board provides otherwise prior to the Change in Control, upon the occurrence of a Change in
Control: (1) any restrictions and vesting requirements imposed on Restricted Stock or RSUs shall be deemed to have expired; (2) any and all
outstanding and unvested Options and SARs shall become immediately vested and exercisable; and (3) any restrictions and vesting requirements
imposed on any and all outstanding and unvested other Awards shall be deemed to have expired. The Board may, but shall not be obligated to,
make provisions for a cash payment to the holder of an outstanding Award in consideration for the cancellation of such Award.

16. No Right to Re-election

Nothing in the Plan shall be deemed to create any obligation on the part of the Board to nominate any Non-Employee Director for
re-election by the Company's shareholders, nor confer upon any Non-Employee Director the right to remain a member of the Board for any
period of time, or at any particular rate of compensation.

17. Governing Law

To the extent not preempted by Federal law, the Plan, the Award Agreements and all agreements thereunder, shall be construed in
accordance with, and subject to, the laws of the State of New Jersey applicable to contracts made and to be entirely performed in New Jersey and
wholly disregarding any choice of law provisions that might otherwise be contrary to this express intent.

18. Unfunded Plan

The Plan is intended to be an unfunded plan for incentive compensation. With respect to any payments not yet made to a holder pursuant to
an Award, nothing contained in the Plan or any Award Agreement shall give the holder any rights that are greater than those of a general creditor
of the Company or any affiliate.
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19. Compliance with Rule 16b-3

It is the Company's intent that the Plan and the Awards comply in all respects with Rule 16b-3 of the Exchange Act, and any related
regulations. If the consummation of any transaction under the Plan would result in the possible imposition of liability on a Non-Employee
Director pursuant to Section 16(b) of the Exchange Act, the Board shall have the right, but shall not be obligated, to defer such transaction or the
effectiveness of such action to the extent necessary to avoid such liability.

20. Tax-Related Items

The Company shall have the authority and the right to deduct or withhold, or to require a Non-Employee Director to remit to the Company,
an amount sufficient to satisfy the obligation for Tax-Related Items with respect to any taxable or tax withholding event concerning a
Non-Employee arising as a result of the Non-Employee's participation in the Plan or to take such other action as may be necessary or appropriate
in the opinion of the Company to satisfy withholding obligations for the payment of Tax-Related Items by one or a combination of the
following: (a) withholding from the Non-Employee Director's cash compensation; (b) withholding from the proceeds of sale of Shares
underlying an Award, either through a voluntary sale or a mandatory sale arranged by the Company on the Non-Employee Director's behalf,
without need of further authorization; or (c) in the Board's sole discretion, by withholding Shares otherwise issuable under an Award (or
allowing the return of Shares) sufficient, as determined by the Board in its sole discretion, to satisfy such Tax-Related Items. No Shares shall be
delivered pursuant to an Award to any Non-Employee Director or other person until the Non-Employee Director or such other person has made
arrangements acceptable to the Board to satisfy the obligations for Tax-Related Items with respect to any taxable or tax withholding event
concerning the Non-Employee Director or such other person arising as a result of an Award.

21. Requirements of Law

The making of Awards and the issuance of Shares shall be subject to all Applicable Laws, and to such approvals by any governmental
agencies or national securities exchanges as may be required. The Company shall not be required to issue or deliver any certificates or make any
book entries evidencing Shares pursuant to the exercise or vesting of any Award, unless and until the Board has determined, with advice of
counsel, that the issuance of such Shares is in compliance with all Applicable Laws and, if applicable, the requirements of any exchange on
which the Shares are listed or traded, and the Shares are covered by an effective registration statement or applicable exemption from registration.
In addition to the terms and conditions provided in the Plan, the Board may require that a holder make such reasonable covenants, agreements
and representations as the Board deems advisable in order to comply with any such Applicable Laws.

22. Section 409A Compliance

To the extent applicable, the Plan and Award Agreements shall be interpreted in accordance with Section 409A so as to avoid any adverse
tax consequences under Section 409A. Notwithstanding any contrary provision in the Plan, an Award Agreement or an Award, if any provision
of the Plan, an Award Agreement or an Award contravenes any regulations or guidance promulgated under Section 409A or would cause any
person to be subject to additional taxes, interest and/or penalties under Section 409A, such provision of the Plan, an Award Agreement or an
Award may (but is not required to) be modified by the Board without notice and consent of any person in any manner the Board deems
reasonable or necessary. Nothing in this Plan or in an Award Agreement shall provide a basis for any person to take any action against the
Company based on matters covered by Section 409A, including the tax treatment of any Awards, and the Company will not have any liability
under any circumstances to the Non-Employee Director or any other party if the Award that is
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intended to be exempt from, or compliant with, Section 409A, is not so exempt or compliant or for any action taken by the Board with respect
thereto.

23. Stated Periods of Time

In the event that any period of days, months or years set forth in the Plan ends on a date that is Saturday, Sunday or a public holiday in the
United States or in any country outside the United States, if applicable to an Award, the end of such period shall be the first business day
following such date.

24. No Rights to Awards
No Non-Employee Director or other person shall have any claim to be granted any Award, and there is no obligation for uniformity of
treatment of Non-Employee Directors, or holders or beneficiaries of Awards. The terms and conditions of Awards and the Board's

determinations and interpretations with respect thereto need not be the same with respect to each Non-Employee Director (whether or not such
Non-Employee Directors are similarly situated).

25. Successors and Assigns

The Plan shall be binding on all successors and assigns of the Company and Non-Employee Directors, including without limitation, the
estate of such Non-Employee Director and the executor, administrator or trustee of such estate, or any receiver or trustee in bankruptcy or
representative of the Non-Employee Director's creditors.

26. Award Agreements

In the event of any conflict or inconsistency between the Plan and any Award Agreement, the Plan shall govern and the Award Agreement
shall be interpreted to minimize or eliminate any such conflict or inconsistency.
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