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CUSIP No.
171077100

1 NAME OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Barry Honig

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP*                                            (a) ¨

   (b) ¨

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

5 SOLE VOTING POWER

5,037,059(1)

BENEFICIALLY
OWNED BY

6 SHARED VOTING POWER

3,780,773(2)(3)

EACH
REPORTING

7 SOLE DISPOSITIVE POWER

5,037,059(1)

PERSON WITH 8 SHARED DISPOSITIVE POWER

3,780,773(2)(3)

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON

8,817,832(1)(2)(3)

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

8.1% (Based on 109,114,247 shares outstanding as of November 11, 2015)

12 TYPE OF REPORTING PERSON*

IN

(1)Includes 4,832,059 shares of common stock and options to purchase up to 205,000 shares of common stock
exercisable within 60 days.

(2) Includes (i) 89,900 shares of common stock held by GRQ Consultants, Inc. (“GRQ”), (ii) 230,000 shares of
common stock held by GRQ Consultants, Inc. Defined Benefit Plan (the “Plan”), (iii) 943,966 shares of
common stock held by GRQ Consultants, Inc. 401K (“401K”), (iv) 413,336 shares of common stock held
by GRQ Consultants, Inc. Roth 401K FBO Barry Honig (“Roth 401K”) and (v) 2,103,571 shares of
common stock held by GRQ Consultants, Inc. Roth 401K FBO Renee Honig (“Renee 401K”). Mr. Honig is
the President of GRQ and trustee of the Plan, 401K and Roth 401K and in such capacities holds voting
and dispositive power over the securities held by such entities. Renee Honig, Mr. Honig’s spouse, is
trustee of the Renee 401K.

(3)Excludes (i) 206,664 shares of common stock underlying warrants held by 401K and (ii) 206,668 shares of
common stock underlying warrants held by Roth 401K, both of which contain a 4.99% beneficial ownership
blocker.
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CUSIP No.
171077100

1 NAME OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GRQ Consultants, Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*                                            (a) ¨
                                                                                                                                                                 (b)
¨

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Florida

NUMBER OF
SHARES

5 SOLE VOTING POWER

0

BENEFICIALLY
OWNED BY

6 SHARED VOTING POWER

89,900(1)

EACH
REPORTING

7 SOLE DISPOSITIVE POWER

0

PERSON WITH 8 SHARED DISPOSITIVE POWER

89,900(1)

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON

89,900(1)

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0.1% (Based on 109,114,247 shares outstanding as of November 11, 2015)

12 TYPE OF REPORTING PERSON*

CO

(1)Mr. Honig is the President of GRQ and in such capacity holds voting and dispositive power over the securities
held by GRQ.
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CUSIP No.
171077100

1 NAME OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GRQ Consultants, Inc. Defined Benefit Plan

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP*                                            (a) ¨
                                                                                                                                                                 (b)
¨

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Florida

NUMBER OF
SHARES

5 SOLE VOTING POWER

0

BENEFICIALLY
OWNED BY

6 SHARED VOTING POWER

230,000(1)

EACH
REPORTING

7 SOLE DISPOSITIVE POWER

0

PERSON WITH 8 SHARED DISPOSITIVE POWER

230,000(1)

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON

230,000(1)

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)

Edgar Filing: ChromaDex Corp. - Form SC 13G/A

7



11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0.2% (Based on 109,114,247 shares outstanding as of November 11, 2015)

12 TYPE OF REPORTING PERSON*

OO

(1)Mr. Honig is the trustee of the Plan and in such capacity holds voting and dispositive power over the securities
held by the Plan.
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CUSIP No.
171077100

1 NAME OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GRQ Consultants, Inc. 401K

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP*                                            (a) ¨

       (b) ¨

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Florida

NUMBER OF
SHARES

5 SOLE VOTING POWER

0

BENEFICIALLY
OWNED BY

6 SHARED VOTING POWER

943,966(1)

EACH
REPORTING

7 SOLE DISPOSITIVE POWER

0

PERSON WITH 8 SHARED DISPOSITIVE POWER

943,966 (1)

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON

943,966 (1)

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0.9% (Based on 109,114,247 shares outstanding as of November 11, 2015)

12 TYPE OF REPORTING PERSON*

OO

(1)Mr. Honig is the trustee of 401K and in such capacity holds voting and dispositive power over the securities held
by 401K.
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CUSIP No.
171077100

1 NAME OF REPORTING PERSONS
S.S. OR I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GRQ Consultants, Inc. Roth 401K FBO Barry Honig

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A
GROUP*                                            (a) ¨

   (b) ¨

3 SEC USE ONLY

4 CITIZENSHIP OR PLACE OF ORGANIZATION

Florida

NUMBER OF
SHARES

5 SOLE VOTING POWER

0

BENEFICIALLY
OWNED BY

6 SHARED VOTING POWER

413,336(1)

EACH
REPORTING

7 SOLE DISPOSITIVE POWER

0

PERSON WITH 8 SHARED DISPOSITIVE POWER

413,336(1)

9 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING
PERSON

413,336(1)

10 CHECK IF THE AGGREGATE AMOUNT IN ROW (9) EXCLUDES CERTAIN
SHARES (SEE INSTRUCTIONS)
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11 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW 9

0.4% (Based on 109,114,247 shares outstanding as of November 11, 2015)

12 TYPE OF REPORTING PERSON*

OO

(1)Mr. Honig is the trustee of Roth 401K and in such capacity holds voting and dispositive power over the securities
held by Roth 401K.
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Item 1(a).                Name of Issuer:

Chromadex Corporation, a Delaware corporation (“Issuer”)

Item 1(b).               Address of Issuer's Principal Executive Offices:

10005 Muirlands Boulevard, Suite G, Irvine, California 92618

Item 2(a).               Name of Person Filing.

The statement is filed on behalf of Barry Honig (“Honig”), GRQ Consultants, Inc. (“GRQ”), GRQ Consultants, Inc.
Defined Benefit Plan (the “Plan”), GRQ Consultants, Inc. 401K (“401K”) and GRQ Consultants, Inc. Roth 401K FBO
Barry Honig (“Roth 401K”, and together with Honig, GRQ, Plan and 401K, the “Reporting Person”).

Item 2(b).               Address of Principal Business Office or, if None, Residence.

555 South Federal Highway #450, Boca Raton, FL 33432

Item 2(c).               Citizenship.

Barry Honig is a citizen of the United States. GRQ, Plan, 401K and Roth 401K are organized in the State of Florida.

Item 2(d).               Title of Class of Securities.

Common Stock, par value $0.001 per share.

Item 2(e).               CUSIP Number.

171077100

Item 3.                    Type of Person

Not applicable.

Item 4.                    Ownership.

(a) Amount beneficially owned: 8,817,832(1)(2)(3)

(b) Percent of class:  8.1% (Based on 109,114,247 shares outstanding as of November 11, 2015)

(c) Number of shares as to which the person has:

(i) Sole power to vote or to direct the vote: 5,037,059(1)

(ii) Shared power to vote or to direct the vote: 3,780,773(2)(3)

(iii) Sole power to dispose or to direct the disposition of: 5,037,059(1)

(iv) Shared power to dispose or to direct the disposition of: 3,780,773(2)(3)
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(1)Includes 4,832,059 shares of common stock and options to purchase up to 205,000 shares of common stock
exercisable within 60 days.

(2)Includes (i) 89,900 shares of common stock held by GRQ, (ii) 230,000 shares of common stock held by the Plan,
(iii) 943,966 shares of common stock held by 401K, (iv) 413,336 shares of common stock held by Roth 401K and
(v) 2,103,571 shares of common stock held by GRQ Consultants, Inc. Roth 401K FBO Renee Honig (“Renee
401K”). Mr. Honig is the President of GRQ and trustee of the Plan, 401K and Roth 401K and in such capacities
holds voting and dispositive power over the securities held by such entities. Renee Honig, Mr. Honig’s spouse, is
trustee of the Renee 401K.

(3)Excludes (i) 206,664 shares of common stock underlying warrants held by 401K and (ii) 206,668 shares of
common stock underlying warrants held by Roth 401K, both of which contain a 4.99% beneficial ownership
blocker.

Item 5.                    Ownership of Five Percent or Less of a Class.

Not applicable.

Item 6.                    Ownership of More than Five Percent on Behalf of Another Person.

Not applicable.
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Item 7.                    Identification and Classification of the Subsidiary Which Acquired the Security Being Reported by
the Parent Holding Company.

Not applicable.

Item 8.                    Identification and Classification of Members of the Group.

Not applicable.

Item 9.                    Notice of Dissolution of Group.

Not applicable.

Item 10.                  Certifications.

By signing below I certify that, to the best of my knowledge and belief, the securities referred to above were not
acquired and are not held for the purpose of or with the effect of changing or influencing the control of the issuer of
the securities and were not acquired and are not held in connection with or as a participant in any transaction having
that purpose or effect.
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SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.

Date: February 8, 2016 By: /s/ Barry Honig
Barry Honig

GRQ Consultants, Inc.

Date: February 8, 2016 By: /s/ Barry Honig
Barry Honig, President

GRQ Consultants, Inc. Defined
Benefit Plan

Date: February 8, 2016 By: /s/ Barry Honig
Barry Honig, Trustee

GRQ Consultants, Inc. 401K

Date: February 8, 2016 By: /s/ Barry Honig
Barry Honig, Trustee

GRQ Consultants, Inc. Roth 401K FBO Barry
Honig

Date: February 8, 2016 By: /s/ Barry Honig
Barry Honig, Trustee

975,000 �  1,688,820 1,594,265 874,575 1,399,875 3,656 6,536,192

Chairman and Chief Executive Officer (�Principal Executive Officer�)

2008 975,000 �  2,130,777 1,705,957 1,093,219 2,300,703 47,385 8,253,041 2007 870,000 �  2,265,203 1,742,175 1,875,000 1,549,670 42,634 8,344,682

Anastasios G. Konidaris

2009 441,667 �  304,089 364,125 263,925 297,790 3,500 1,675,096

Senior Vice President and Chief Financial Officer (�Principal Financial Officer�)

2008 400,000 �  361,818 307,857 258,750 223,603 34,358 1,586,386 2007 366,666 �  287,986 294,247 351,562 127,698 10,796 1,438,955

Sara Mathew
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2009 600,000 �  868,795 820,940 476,100 1,318,313 5,250 4,089,398

President and Chief Operating Officer

2008 600,000 �  1,038,604 876,509 595,125 898,573 57,909 4,066,720 2007 550,000 �  1,056,008 2,078,257 1,006,250 554,496 29,730 5,274,741

George I. Stoeckert (10)

2009 250,000 225,000 528,450 821,465 �  �  �  1,824,915

President, North America and Internet Solutions

Byron C. Vielehr

2009 425,000 �  325,789 307,032 249,263 240,510 3,719 1,551,312

President, Global Risk and Analytics

2008 425,000 �  422,106 329,426 311,578 357,254 39,364 1,884,728 2007 375,000 �  429,125 345,365 468,750 234,889 13,275 1,866,404

(1) The amounts shown have not been reduced by any deferrals in 2007, 2008, or 2009 that the named executive officers may have made
under qualified or non-qualified deferred compensation plans offered by D&B.

(2) Mr. Stoeckert received a guaranteed bonus representing the pro rata amount of his annual bonus.
(3) Amounts shown represent the aggregate grant date fair value of each year�s awards, as calculated in accordance with GAAP, without regard

to our forfeiture assumptions. For more information on how we value stock-based awards (including assumptions made in such valuation),
refer to �Note 11. Employee Stock Plans� in the �Notes to Consolidated Financial Statements� in our Form 10-K for the fiscal years ending
December 31, 2009, December 31, 2008 and December 31, 2007. Not included are the performance-based restricted stock opportunities
earned for 2009 and granted as restricted stock units in 2010 after the conclusion of the fiscal year and after the assessment of performance.
These grants will be reported in the 2011 summary compensation table.

(4) The terms of the restricted stock grants to the named executive officers provide for the payment of dividends at the same rate established
from time to time for our common stock. We have been paying dividends since 2007.

(5) Amounts shown represent the aggregate grant date fair value of each year�s awards, as calculated in accordance with GAAP, without regard
to our forfeiture assumptions. For more information on how we value stock-based awards (including assumptions made in such valuation),
refer to �Note 11. Employee Stock Plans� in the �Notes to Consolidated Financial Statements� in our Form 10-K for the fiscal years ending
December 31, 2007, December 31, 2008 and December 31, 2009. These assumptions may or may not be fulfilled. The amounts shown
cannot be considered predictions of future value. In addition, the options will gain value only to the extent the stock price exceeds the option
exercise price during the life of the option.

47

Edgar Filing: ChromaDex Corp. - Form SC 13G/A

17



Table of Contents

(6) The amounts shown represent non-equity incentive plan payments received by the named executive officers pursuant to our cash incentive
plan during the applicable year. For 2009, these cash awards were earned in the 2009 performance year and paid on March 15, 2010. All
awards were 69% of their target annual cash incentive opportunity.

(7) Amounts represent the aggregate increase in the actuarial value of the named executive officers� qualified and non-qualified defined benefit
plans accrued during the applicable year. These plans include the D&B Retirement Account Plan, the Pension Benefit Equalization Plan,
and the Executive Retirement Plan. In 2007, 2008 and 2009 no executive received above-market or preferential earnings on non-qualified
deferred compensation plan benefits. A smaller increase in 2009 for some of the executives is due to the change in the lump sum calculation
methodology approved in 2009.

(8) The amounts shown represent our aggregate annual contributions for the account of each named executive officer under our tax qualified
defined contribution plan, the D&B 401(k) Plan. The amounts for 2009 are lower due to the (i) elimination of the Profit Participant Benefit
Equalization Plan (PPBEP) in 2007 with the last plan payment in 2008, and (ii) reduced 401(k) Plan match by the Company.

(9) We do not offer perquisites or other personal benefits to our named executive officers in excess of those offered to all employees generally.
(10)The 2009 salary for Mr. Stoeckert represents the amount earned from his date of employment on July 1, 2009.
In connection with the Summary Compensation Table, the following chart below indicates the proportion of base salary, non-equity incentive
plan compensation, and stock and option awards for 2009 for each of the named executive officers separately as a percentage of total
compensation. The following is intended to supplement and not replace the Summary Compensation Table:

Salary, Non-equity Incentive Plan Compensation, and Stock and Option Awards as a Percent of Total Compensation (excluded from the
amounts and percentages below, but included in total compensation, are the values in the �Bonus�, �Change in Pension Value and

Non-qualified Deferred Compensation Earnings� and �All Other Compensation� columns)

Name
Salary

Non-equity Incentive
Plan Compensation

Stock & Option
Awards Total Compensation

    $        %        $        %        $        %        $        %    
Steven W. Alesio 975,000 14.9 874,575 13.4 3,283,086 50.2 6,536,192 100
Anastasios G. Konidaris 441,667 26.4 263,925 15.8 668,214 39.9 1,675,096 100
Sara Mathew 600,000 14.7 476,100 11.6 1,689,735 41.3 4,089,398 100
George I. Stoeckert 250,000 13.7 0 0.0 1,349,915 74.0 1,824,915 100
Byron C. Vielehr 425,000 27.4 249,263 16.1 632,821 40.8 1,551,312 100
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GRANTS OF PLAN-BASED AWARDS TABLE

The following table sets forth a summary of all grants of plan-based awards made to our named executive officers during the fiscal year ended
December 31, 2009:

Grant
Date (1)

Committee
Approval
Date (1)

Estimated Possible
Payouts Under
Non-equity

Incentive Plan
Awards (2)

Estimated Future
Payouts Under

Equity Incentive
Plan Awards (3)

All

Other
Stock

Awards:
Number

of
Shares
of Stock
or Units
(#) (4)

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#) (5)

Grant
Date
Fair

Value of
Stock
and

Option
Awards
$ (6)

Exercise
or Base
Price of
Option
Awards
($/sh)
(7)

DNB
Closing
Price
on

Grant
Date
($/sh)Name

Target
($)

Maximum
($)

Target
($)

Maximum
($)

Steven W. Alesio 01/01/2009 12/08/2008 1,267,500 2,535,000
02/04/2009 01/26/2009 97,100 1,594,265   79.58   79.56
03/04/2009 02/19/2009 23,270 1,688,820 72.57

01/26/2009 1,943,750 3,887,500

Anastasios G. Konidaris 01/01/2009 12/08/2009 382,500 765,000
02/04/2009 01/26/2009 17,500 287,329 79.58 79.56
02/19/2009 02/19/2009 5,000 76,796 75.45 74.61
03/04/2009 02/19/2009 4,190 304,089 72.57

01/26/2009 350,000 700,000
02/19/2009 100,000 200,000

Sara Mathew 01/01/2009 12/08/2008 690,000   1,380,000
02/04/2009 01/26/2009 50,000 820,940 79.58 79.56
03/04/2009 02/19/2009 11,971 868,795 72.57

01/26/2009   1,000,000   2,000,000

George I. Stoeckert 07/01/2009 6/3 & 6/15 2009 47,500 821,465 81.30 81.40
07/01/2009 06/03/2009 6,500 528,450 81.40

06/03/2009 225,000 450,000

Byron C. Vielehr 01/01/2009 12/08/2008 361,250 722,500
02/04/2009 01/26/2009 18,700 307,032 79.58 79.56
03/04/2009 02/19/2009 4,489 325,789 72.57

01/26/2009 375,000 750,000

(1) The stock option awards granted on February 4, 2009 were approved by the C&BC at its meeting on January 26, 2009. This process was consistent with our
practice since 2003 to have annual grants of stock options to all employees reviewed and approved by the C&BC at its first meeting of the year (normally the
end of January) and to set the grant date associated with those options as five business days after our annual earnings release. In this way, information about
our most recent performance has been made public and that news is reflected in the stock price used to determine the exercise price of the stock options. The
C&BC also approved an additional grant to Mr. Konidaris at its meeting on February 19, 2009. The stock option grant Mr. Stoeckert received represented an
annual equity grant (approved by the C&BC on June 3, 2009) as well as a sign-on grant associated with him joining the Company (approved by the C&BC on
June 15, 2009).

The restricted stock grants awarded on March 4, 2009 were approved by the C&BC at its meeting on February 19, 2009. This process was similar to our practice
since 2005 (our first grant of restricted stock relative to our performance-based restricted stock opportunity) of having annual grants of restricted stock to all
participants reviewed and approved by the C&BC at its February meeting and to set the grant date associated with those restricted shares at a date subsequent to
that meeting at the same time that other participants received their awards. In this way, management has adequate time to assess the prior year�s performance of all
of the participants in our program. In addition, information about our most recent performance has been made public and that news is reflected in the stock price
on the date of grant. The restricted stock grant Mr. Stoeckert received was a sign-on grant of restricted stock associated with him joining the Company.

(2) The amounts shown represent the range of non-equity incentive opportunities for each named executive officer under our annual cash incentive plan, or CIP.
This plan is described in the �Compensation Discussion & Analysis� above.
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On February 19, 2009, the C&BC designated the named executive officers as participants in the CIP and established a maximum annual cash incentive opportunity
of eight-tenths of one percent of our 2009 earnings before taxes for our Chairman and CEO and five-tenths of one percent of our 2009 earnings before taxes for
each of our other named executive officers.

In determining whether to award at year-end the maximum annual cash incentive generated by the pre-tax earnings formula, the C&BC also established four
measures or goals of our performance weighted as follows: 30% to revenue growth; 30% to growth in EPS and operating income; 30% to customer satisfaction;
and 10% to team member engagement. A target level of performance was established for each performance goal, which would result in a full incentive payout
being earned if the target for the measure was achieved. Achievement below the target would result in a smaller or no incentive payout for that measure and
achievement above the target would yield a larger incentive payout. The potential range of incentive payout for each performance goal was 0% to 200% of target;
the amounts shown are the target (100%) and maximum (200%) aggregate amounts for the four performance goals. The threshold or minimum level of payment is
0%. In addition to the quantitative results the C&BC also considered qualitatively the Company�s overall performance relative to appropriate external peer
companies such as the compensation comparison group, business competitors in the information industry, and the S&P 500 group of companies as well as a
consideration of relevant internal factors as noted in the �Compensation Discussion and Analysis.�

Under our 2009 annual cash incentive plan, payouts to individual named executive officers were subject to a discretionary adjustment based upon the goal
leadership ratings; judgment may be applied relative to the individual�s demonstrated outcomes on behalf of our strategy that are well above or well below that of
the overall executive team. Such adjustments could positively or negatively impact the final award to the named executive officer for our performance. However,
the total incentive payout for the four company performance goals plus any individual discretionary adjustment could not exceed the maximum annual cash
incentive opportunity generated by the pre-tax earnings formula as described above. A detailed description of these non-equity plan-based awards is set forth
above in our �Compensation Discussion & Analysis.�
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(3) For 2009, each named executive officer had the opportunity to be awarded a grant of restricted stock units after the conclusion of the fiscal year. Such awards
were based on performance against the same company goals used by the C&BC in determining payout under the CIP described above in footnote 2 and in our
�Compensation Discussion & Analysis� including the discretionary adjustment component for individual performance. The 2009 performance-based restricted
stock unit opportunity was a target opportunity expressed in dollars, not a number of units, as noted in the table above. Awards were determined by the
C&BC at its meeting on February 18, 2010; the dollar value and number of units actually granted for each named executive officer�s award is noted in our
�Compensation Discussion & Analysis� above and will be reported as an equity grant in our 2011 proxy statement as part of 2010 compensation. The value of
such grants will be included in the �Stock Awards� column of the �Summary Compensation Table� in the 2011 proxy statement.

Based on performance, the actual award could be equal to or greater than this target opportunity, however, the dollar award was additionally capped by D&B�s total
shareholder return or TSR performance versus that of the compensation comparison group and the S&P 500 as noted in our �Compensation Discussion & Analysis.�
After the performance period, the dollar amount awarded to the named executive officer was converted into a grant of restricted stock units. The actual number of
restricted stock units granted is determined by dividing the dollar value earned by the average fair market value (i.e., mean of high and low trading prices) of our
common stock in a 30-day period prior to the C&BC meeting and approval date. The restricted stock unit grants vest as follows: 20% on the first anniversary of
the date of grant, an additional 30% on the second anniversary of the date of grant and the remaining 50% on the third anniversary of the date of grant. A detailed
description of these equity plan-based awards is set forth above in our �Compensation Discussion & Analysis.�

(4) The restricted stock amounts shown with a grant date of March 4, 2009 were granted under our 2000 SIP and were based on achievement against the
performance-based maximum restricted stock opportunity established in and for 2008. These awards were contingent on the same measures and performance
goals that were used by the C&BC in determining payout under the 2008 annual cash incentive plan as described in our 2009 proxy statement. These
performance goals included: revenue growth (25%); growth in EPS and operating income (25%); strategy execution goal (20%); customer satisfaction
(20%) and team member engagement (10%). The restricted stock awards, earned for 2008 performance, were granted after the conclusion of the fiscal year
and upon approval by the C&BC at its February 19, 2009 meeting.

These shares represent up to 100% of the 2008 maximum performance-based restricted stock opportunity as explained above in our �Compensation Discussion &
Analysis� under �2009 Performance-based Restricted Stock Grant.�

Mr. Stoeckert received a sign-on grant of restricted stock upon joining the Company.

The 2009 restricted stock awards vest as follows: 20% on the first anniversary of the date of grant, an additional 30% on the second anniversary of the date of
grant and the remaining 50% on the third anniversary of the date of grant.

If the named executive officer�s employment with D&B terminates for any reason prior to the first anniversary of the grant date or for any reason (excluding death,
disability or retirement) after the first anniversary of the grant date, the named executive officer forfeits all rights to and interests in the unvested restricted shares.
If a named executive officer is terminated due to retirement, death or disability on or after the first anniversary of the grant date, any unvested restricted shares
become fully vested as of the termination date.

(5) On January 26, 2009, the C&BC approved stock option grants to each of our named executive officers under our 2000 SIP. The C&BC also approved an
additional grant to Mr. Konidaris at its meeting on February 19, 2009. All stock options are non-qualified, become exercisable in four equal installments
commencing on the first anniversary of the date of grant, and have an expiration date of ten years from date of grant. Mr. Stoeckert received a grant of stock
options under the 2009 SIP on July 1, 2009 upon joining the Company.

If a named executive officer�s employment with D&B terminates for any reason other than death, disability or retirement after the first anniversary of the date of
grant or for any reason prior to the first anniversary of the date of grant, any exercisable option may only be exercised during the 30-day period following the date
of termination under the 2000 SIP (awards granted before May 5, 2009) or 90-day period under the 2009 SIP (awards granted on or after May 5, 2009). If a named
executive officer�s employment is terminated for death or disability after the first anniversary of the date of grant, the option will immediately vest in full and may
thereafter be exercised during the lesser of five years following the date of termination or the original expiration date. If a named executive officer retires after the
first anniversary of the date of grant, unvested stock options will continue to vest and unexercised vested options may be exercised during the shorter of the
remaining term of the options or five years after the date of termination.

(6) Amounts shown represent the grant date fair value, as calculated in accordance with GAAP, without regard to our forfeiture assumptions. As noted above, the
grant of restricted stock on March 4, 2009 was for 2008 performance and the stock option grant on February 4, 2009 was part of the named executive officer�s
2009 equity-based compensation. For more information on how we value stock-based awards (including assumptions made in such valuation), refer to �Note
11. Employee Stock Plans� in the �Notes to Consolidated Financial Statements� in our Form 10-K for the fiscal year ending December 31, 2009. These
assumptions may or may not be fulfilled. The amounts shown cannot be considered predictions of future value. In addition, the options will gain value only to
the extent the stock price exceeds the option exercise price during the life of the option.
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(7) In accordance with our 2000 SIP and 2009 SIP, all stock options have an exercise price equal to the mean of the high and low trading prices of our common
stock on the date of grant.
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END TABLE

The following table sets forth a summary of all outstanding equity awards held by each of our named executive officers as of December 31,
2009:

Option Awards Stock Awards

Name
Grant
Date

Number of
Securities
Underlying
Unexercised
Options (#)

Exercisable (1)

Number of
Securities
Underlying
Unexercised
Options (#)

Unexercisable (1)

Option
Exercise
Price
($)

Option
Expiration

Date

Number of
Shares or Units
of Stock That
Have Not

Vested (#) (2)

Market Value
of Shares or
Units of

Stock That
Have Not
Vested ($)

Steven W. Alesio 02/09/04 83,550 �  53.300 2/9/2014
02/25/05 104,400 �  60.535 2/25/2015
02/09/06 56,475 18,825 71.275 2/9/2016
02/08/07 34,050 34,050 88.040 2/8/2017
02/06/08 21,750 65,250 88.365 2/6/2018
02/04/09 �  97,100 79.580 2/4/2019
02/23/07 12,503
02/22/08 18,775
03/04/09 23,270

4,602,215
Anastasios G. Konidaris 03/11/05 16,600 �  61.965 3/11/2015

02/09/06 7,200 2,400 71.275 2/9/2016
02/08/07 4,550 4,550 88.040 2/8/2017
03/01/07 1,250 1,250 88.330 3/1/2017
02/06/08 3,925 11,775 88.365 2/6/2018
02/04/09 �  17,500 79.580 2/4/2019
02/19/09 �  5,000 75.450 2/19/2019
02/23/07 1,590
02/22/08 3,188
03/04/09 4,190

756,630
Sara Mathew 08/20/01 75,000 �  31.355 8/20/2011

12/19/01 100,000 �  36.160 12/19/2011
02/12/03 56,500 �  34.165 2/12/2013
02/09/04 54,300 �  53.300 2/9/2014
02/25/05 43,000 �  60.535 2/25/2015
02/09/06 26,325 8,775 71.275 2/9/2016
02/08/07 16,600 16,600 88.040 2/8/2017
03/01/07 25,000 25,000 88.330 3/1/2017
02/06/08 11,175 33,525 88.365 2/6/2018
02/04/09 �  50,000 79.580 2/4/2019
02/23/07 5,829
02/22/08 9,152
03/04/09 11,971

2,273,940
George I. Stoeckert 07/01/09 �  47,500 81.300 7/1/2019

07/01/09 6,500
548,405

Byron C. Vielehr 08/02/05 48,300 �  63.870 8/2/2015
02/09/06 10,725 3,575 71.275 2/9/2016
02/08/07 6,750 6,750 88.040 2/8/2017
02/06/08 4,200 12,600 88.365 2/6/2018
02/04/09 �  18,700 79.580 2/4/2019
02/23/07 2,369
02/22/08 3,720
03/04/09 4,489

892,466
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(1) Stock options granted to the named executive officers prior to February 9, 2004 become exercisable in three equal annual installments commencing on the
third anniversary of the date of grant. Stock options granted to the named executive officers on or after February 9, 2004 become exercisable in four equal
annual installments commencing on the first anniversary of the date of grant. If employment terminates for any reason other than death, disability or
retirement after the first anniversary of the date of grant or for any reason prior to the first anniversary of the date of grant, any exercisable option may only be
exercised during the 30-day period following the date of termination under the 2000 SIP (awards granted before May 5, 2009) or 90-day period under the
2009 SIP (awards granted on or after May 5, 2009). If employment is terminated for death or disability after the first anniversary of the date of grant, the
option will immediately vest in full and may thereafter be exercised during the lesser of five years following the date of termination or the original expiration
date. If a named executive officer retires after the first anniversary of the date of grant, unvested stock options will continue to vest and unexercised vested
options may be exercised during the shorter of the remaining term of the options or five years after the date of termination.

(2) Grants of restricted shares vest 20% on the first anniversary of the grant date, 30% on the second anniversary of the grant date, and the remaining 50% on the
third anniversary of the grant date. If the named executive officer�s employment with D&B terminates for any reason prior to the first anniversary of the grant
date or for any reason (excluding death, disability or retirement) on or after the first anniversary of the grant date, the named executive officer forfeits all
rights to and interests in the unvested restricted shares. If a named executive officer is terminated due to retirement, death or disability on or after the first
anniversary of the grant date, any unvested shares become fully vested as of the termination date.

OPTION EXERCISES AND STOCK VESTED TABLE

The following table sets forth the number of shares acquired and the value realized by the named executive officers upon the exercise of stock
options and the vesting of restricted stock awards during the fiscal year ended December 31, 2009:

Option Exercises And Stock Vested
Option Awards Stock Awards

Name

Number of
Shares

Acquired on
Exercise

(#)

Value Realized
on Exercise

($)

Number of
Shares

Acquired on
Vesting
(#)

Value
Realized
On

Vesting
($)

Steven W. Alesio 252,500 10,818,595 28,186 2,060,801
Anastasios G. Konidaris �  �  3,150 230,369
Sara Mathew �  �  12,361 903,880
Byron C. Vielehr �  �  12,082 889,776
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PENSION BENEFITS TABLE

The following table sets forth a summary of the defined benefit pension benefits for each named executive officer as of December 31, 2009:

Name Plan Name

Number of
Years of
Credited
Service
(#)

Present
Value of

Accumulated
Benefit
($)

Payments
During Last
Fiscal Year

($)
Steven W. Alesio Executive Retirement Plan 9.0 9,464,258 �  

Pension Benefit Equalization Plan 5.4 532,528 �  
Retirement Account 5.4 80,966 �  

Anastasios G. Konidaris Executive Retirement Plan 4.9 753,115 �  
Pension Benefit Equalization Plan 1.3 7,235 �  
Retirement Account 1.3 15,120 �  

Sara Mathew Executive Retirement Plan 8.4 4,318,597 �  
Pension Benefit Equalization Plan 4.8 200,882 �  
Retirement Account 4.8 70,805 �  

George I. Stoeckert Executive Retirement Plan 0.5 �  �  
Pension Benefit Equalization Plan 0.0 �  �  
Retirement Account 0.0 �  �  

Byron C. Vielehr Executive Retirement Plan 4.5 929,568 �  
Pension Benefit Equalization Plan 0.9 11,905 �  
Retirement Account 0.9 12,543 �  

Our pension plans for executives are as follows:

� A tax qualified cash balance pension plan, referred to as the Retirement Account;

� A non-qualified excess benefit plan, referred to as the Pension Benefit Equalization Plan, or PBEP; and

� The Executive Retirement Plan, or ERP.
Under the Retirement Account and PBEP years of credited service are counted starting one year after date of hire. Under the ERP, years of
credited service are counted as of the date of hire to ensure that the named executive officer can attain a competitive retirement benefit at normal
retirement age. The following actuarial assumptions were used in the calculation of the benefits in the Pension Benefits Table:

� The present value of the accumulated benefit column reflects the value of the accrued pension benefit payable at normal retirement
under each plan in which the executive participates as of December 31, 2009;

� Normal retirement is defined as age 65 in the Retirement Account and PBEP. The ERP does not define normal retirement so the
values reflect payment at the first age at which unreduced benefits are payable from the plan or age 55;

�
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The interest rate as of December 31, 2009 was 5.72% and the mortality is based on the RP2000 Healthy Annuitant table projected to
2017 mortality; and

� Present values at assumed retirement ages are discounted to each individual�s current age using an interest only discount with no
mortality.

Normal forms of payment have been reflected for each plan unless the named executive officer has elected a lump sum in either the PBEP or
ERP. Messrs. Alesio and Vielehr have lump sum elections in effect for both the
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PBEP and ERP. The interest rates used to value the lump sum at the assumed retirement date are the December 2009 Code section 417(e)
segment rates and the mortality assumption is the Code section 417(e) mortality table for 2010 per plan provisions.

Retirement Account. The Retirement Account was frozen for all of our employees effective July 1, 2007. The accrued benefit in the Retirement
Account for all non-vested participants active as of June 30, 2007 became 100% vested. As a result of the pension freeze, no additional benefits
have accrued under the Retirement Account, although existing balances will continue to accrue interest, and the plan was closed to new
participants.

At the same time and to offset the impact of the pension freeze on our employees, we provided replacement benefits through an increase in our
401(k) company match. Therefore, as of July 1, 2007 the 401(k) company match was increased from $0.50 per $1.00 of employee contribution
up to a maximum of 3% of eligible compensation to $1.00 per $1.00 up to a maximum of 7%. This increase remained in effect until March 1,
2009, at which time it was adjusted to $0.50 per $1.00 up to a maximum of 1.5% in response to the Company�s strategy to manage overall
expenses effectively within the context of a challenging economic environment. The named executive officers, however, voluntarily elected not
to participate in the company 401(k) match for the remainder of 2009 after March 1, 2009 adjustment. Effective April 1, 2010, the Company is
increasing the 401(k) match to $0.50 per $1.00 up to a maximum of 3.5%, which represents a 50% restoration of the 7% maximum provided
before 2009 adjustment.

The Retirement Account�s normal retirement age is 65, although participants age 55 or older with at least ten years of service can elect to retire
early. Upon termination of employment, a vested participant can elect to receive immediately 50% of his or her benefit as a lump sum or
annuity, with the residual 50% being paid at age 55 or later. In addition, if a participant meets the requirements for an Early or Normal
Retirement, the participant can elect to receive 50% of his or her benefit as a lump sum and the remainder as an annuity or his or her entire
benefit as an annuity. The single life annuity option provides the highest monthly dollar amount under the Retirement Account. A participant can
elect other annuity options that provide lower monthly dollar amounts because they are reduced to provide participants with an actuarial
equivalent value.

Pension Benefit Equalization Plan. Effective July 1, 2007 the PBEP was also frozen for all of our employees. As a result of the freeze, no
additional benefits will accrue under this plan, although existing balances will continue to accrue interest, and the plan was closed to new
participants.

Executive Retirement Plan. The ERP is offered to our key management employees designated by our Chief Executive Officer who are
responsible for the management, growth or protection of our business. The ERP provides a target annual benefit equal to 4% of a participant�s
average final compensation (salary plus actual cash incentive) for the first 10 years of service to a maximum benefit percentage of 40% of the
participant�s average final compensation. This benefit is reduced by 15% for vested participants who leave prior to age 55 or who were age 50 or
over as of July 1, 2007. Average final compensation is equal to the participant�s highest consecutive 60 months of compensation out of their last
120 months. A participant is 100% vested in the applicable benefit upon completion of 5 years of participation in the plan.

The target annual benefit payment from the ERP is offset by any pension benefits earned in the Retirement Account, PBEP or any other pension
plan sponsored by D&B or one of its affiliates and the participant�s estimated Social Security retirement benefit. Compensation used in
determining the ERP benefit includes base salary, cash bonus payments, commissions, bonus buyouts as a result of job changes and lump sum
payments in lieu of merit increases. The normal form of benefit payment under the ERP is a Straight Life Annuity for single participants and a
fully subsidized joint and 50% survivor annuity for married participants. However, participants have the option to elect to receive a portion of
their benefit as a lump sum payment. The lump sum election is only valid if the participant remains employed by D&B for 12 consecutive
calendar months following the date of their election.
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The interest rates used to value the lump sum at the assumed retirement date are the December 2009 Code section 417(e) segment rates and the
mortality assumption is the Code section 417(e) mortality table for 2010. Benefit payments under the ERP begin the later of attainment of age 55
or the first of the month following the date a participant retires. If a participant dies while actively employed, his or her spouse is entitled to
receive 50% of the benefit that otherwise would have been payable to the participant at age 55. If a participant dies while receiving benefit
payments, the surviving spouse receives a benefit equal to 50% of what the participant was receiving. In the event a participant becomes totally
and permanently disabled, he or she will receive annual disability payments equal to 60% of his or her compensation offset by any other
disability income the participant is receiving.
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NON-QUALIFIED DEFERRED COMPENSATION TABLE

The following table sets forth a summary of the non-qualified deferred compensation benefits of each named executive officer as of
December 31, 2009:

Name Plan Name

Executive
Contributions
in Last FY

($)

Registrant
Contributions
in last FY

($)

Aggregate
Earnings
in Last FY

($)

Aggregate
Withdrawals/
Distrbutions
in Last FY

($)

Aggregate
Balance
at Last FY

($)
Steven W. Alesio Key Employee

Non-Qualified Deferred
Compensation Plan

�  �  76,615 �  2,144,440

Anastasios G. Konidaris Key Employee
Non-Qualified Deferred
Compensation Plan

�  �  �  �  �  

Sara Mathew Key Employee
Non-Qualified Deferred
Compensation Plan

985,096 �  111,049 �  3,461,783

George I. Stoeckert Key Employee
Non-Qualified Deferred
Compensation Plan

�  �  �  �  �  

Byron C. Vielehr Key Employee
Non-Qualified Deferred
Compensation Plan

�  �  �  �  �  

Key Employees� Non-qualified Deferred Compensation Plan. The Key Employees� Non-qualified Deferred Compensation Plan, or NQDCP, is
a voluntary plan which allows participants to defer, in 5% increments, up to 75% of their base salary and 100% of their annual cash incentive
payments or restricted stock unit awards. In 2009, Ms. Mathew was the only named executive officer who elected to participate in the plan.
Participants may elect to enroll in the NQDCP each calendar year but once their elections are made they are irrevocable for the covered year.
Participants can elect to invest their deferrals in the same investment funds that are offered in our 401(k) Plan. Participants can elect to transfer
their balances among other funds on a daily basis subject to our Insider Trading Policy. All amounts deferred by our named executive officers in
prior years have been reported in the Summary Compensation Table in our previously filed proxy statements in the year earned, provided the
individual was a named executive officer for that year for purposes of the SEC�s executive compensation disclosure.

At the time the participant elects to enroll they must also indicate the timing of the distribution of their deferral. Participants may elect to receive
their payments at a specified time period following their deferral (deferral must be for a minimum of three years) or upon their termination of
employment. Distributions paid for a specified time period deferral are paid in a lump sum. Distributions paid upon termination can be paid in a
lump sum, five annual installments or ten annual installments. In addition, lump sum payments are made in the event of a participant�s death or
disability and upon a change in control of D&B.

56

Edgar Filing: ChromaDex Corp. - Form SC 13G/A

Table of Contents 30



Table of Contents

The investment earnings received are based on the performance of their selected investment funds noted in the following table:

Investment Fund Option
2009

Annual Return
BTC Balanced Index 18.72% 

BTC International Equity Index 30.07% 

BTC Mid and Small Cap Index 34.94% 

BTC S&P 500 Index 26.85% 

Black Rock Small Cap Growth 34.74% 

Fidelity Blue Chip Growth 44.96% 

Fidelity Diversified International 31.78% 

Fidelity Equity Income 29.54% 

Fidelity Low Price Stock 39.08% 

Munder Mid Cap Core Growth 32.80% 

Northern Small Cap Value 17.77% 

Perkins Mid Cap Value 30.37% 

PIMCO Total Return 13.83% 

Stable Value Fund 3.70% 

D&B Stock Fund 11.17% 

BTC LifePath Retirement 19.83% 

BTC LifePath 2010 20.01% 

BTC LifePath 2015 22.24% 

BTC LifePath 2020 24.29% 

BTC LifePath 2025 25.96% 

BTC LifePath 2030 27.47% 

BTC LifePath 2035 28.87% 

BTC LifePath 2040 30.06% 

BTC LifePath 2045 31.04% 
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OVERVIEW OF EMPLOYMENT, CHANGE IN CONTROL

AND SEVERANCE ARRANGEMENTS

Employment Agreement with Steven W. Alesio

In connection with his transition to Chairman and Chief Executive Officer, on December 31, 2004 we entered into an employment agreement
with Mr. Alesio, as amended on June 29, 2007, December 13, 2007, December 8, 2008, and December 11, 2009. The terms of the agreement and
each amendment were established and approved by the C&BC, with input from our independent compensation consultant and external legal
counsel. Pursuant to the agreement, as amended, Mr. Alesio served as our Chief Executive Officer from January 1, 2005 through December 31,
2009 and as our Chairman of the Board since May 31, 2005.

Pursuant to the agreement, as amended, Mr. Alesio�s employment will end on June 30, 2010 (subject to earlier termination as set forth therein).
Mr. Alesio is entitled to a minimum annual base salary of $750,000 that may be increased by the Board of Directors as it deems appropriate.
Mr. Alesio is also eligible to earn an annual cash incentive award based on the achievement of such goals and performance measures (including
financial and employee satisfaction goals) as may be established by the C&BC from year to year. Mr. Alesio�s target annual cash incentive
opportunity is at least 130% of his base salary and his maximum annual cash incentive award is 200% of his target annual cash incentive
opportunity (i.e., at least 260% of his annual base salary).

Mr. Alesio is also entitled to annual equity-based awards at a level commensurate with his position at the discretion of the C&BC. The
agreement also provides that Mr. Alesio is currently, and will remain, fully vested in his accrued benefit under the ERP.

If, during the term of his contract, we terminate Mr. Alesio�s employment without cause (cause is generally defined as a willful failure to perform
his material duties or conviction of a felony) or Mr. Alesio terminates his employment for good reason (generally, an unfavorable change in
employment status, a required relocation or a material willful breach of the agreement by D&B), he will be entitled to the following benefits:

� subject to his execution of a release of claims, a lump sum payment equal to two times the sum of his annual base salary and his
target annual cash incentive;

� a lump sum payment equal to a pro rata portion of his target annual cash incentive for the year of the termination;

� an enhanced benefit under our ERP (computed based on continued employment and an annual target cash incentive for two years);
and

� continued medical and dental coverage for two years.
All equity awards granted to Mr. Alesio on or after 2005 are treated in accordance with the applicable grant agreement.

If Mr. Alesio dies or becomes disabled (as defined in the agreement), in addition to his base salary through the date of death or disability,
Mr. Alesio or his estate will be entitled to a pro rata portion of his target annual cash incentive for the year of the death or disability, and
immediate vesting of all stock options granted to him (except that stock options held for less than one year will be forfeited).

Mr. Alesio has agreed to customary restrictive covenants, including a covenant not to compete with D&B during his employment and for one
year after separation of his employment. In addition, Mr. Alesio signed a Detrimental Conduct Agreement that requires him to return a portion
of the amounts received pursuant to any equity awards if, during his employment and for two years thereafter, Mr. Alesio engages in �detrimental
conduct,� which includes working for a competitor, disclosing confidential D&B information and acting otherwise than in the interests of D&B.
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Mr. Alesio will also be entitled to certain benefits under a change in control agreement he entered into with D&B and his change in control
agreement was extended to coincide with the term of his employment agreement. If Mr. Alesio becomes entitled to similar payments or benefits
under his change in control agreement and his employment agreement, he will receive the payments or benefits under the change in control
agreement only to the extent such payments or benefits exceed those available under his employment agreement.

Amendment Number 1. Under the terms of Mr. Alesio�s original employment agreement dated December 31, 2004, we were not permitted to
amend materially the existing Supplemental Executive Benefit Plan or SEBP as it applies to Mr. Alesio, except for amendments to maintain
appropriate tax treatment or as required by applicable law. Such provision, for example, would have precluded freezing the SEBP and moving
Mr. Alesio�s retirement benefit to the ERP, as described above in the �Supplemental Executive Benefit Plan� section. The original employment
agreement, therefore, was amended effective June 29, 2007 to provide the Company with the flexibility to amend the SEBP in certain limited
ways and to have amendments previously approved by the Compensation & Benefits Committee apply to Mr. Alesio, but only where Mr. Alesio
consents to such amendment(s) in writing. As discussed above under the supplemental executive benefits plan or SEBP, Mr. Alesio�s SEBP
benefit was frozen as of July 1, 2007 and his retirement benefit was transitioned to the ERP.

Amendment Number 2. In connection with our desire to continue Mr. Alesio�s employment, we amended his employment agreement effective
December 13, 2007. Such renewal included the terms and conditions of his original employment agreement, inclusive of Amendment Number 1
above, with the addition of the following amendments:

� The original employment agreement, as amended, was scheduled to expire on December 31, 2007 and we extended the term for three
years, through December 31, 2010;

� We clarified that the amount of severance to be paid would be based on the base salary and the target annual cash incentive, in effect
immediately prior to such termination;

� The definition of �retirement� under the 2000 SIP will continue to apply to all equity grants made to Mr. Alesio during the employment
term even if such definition changes during that period. Under the 2000 SIP, termination of employment with the Company after
attaining age 55 and five years of service is treated as a �retirement.� If a named executive officer retires after the first anniversary of
the date of grant, unvested stock options will continue to vest and unexercised options may be exercised during the shorter of the
remaining term of the options or five years after the date of such termination of service. If a named executive officer is terminated
due to retirement on or after the first anniversary of the grant date, any unvested shares of restricted stock become fully vested as of
the termination date; and

� A new provision was added in compliance with Section 409A of the Internal Revenue Code of 1986, or Section 409A. Under this
provision, any payments or benefits in connection with Mr. Alesio�s termination of employment that would otherwise be provided
during the six-month period immediately following his termination will instead be provided six months and one day after
Mr. Alesio�s separation from service.

Amendment Number 3. In order to ensure that the language of Mr. Alesio�s contract was consistent with the provisions of Section 409A, we
amended Mr. Alesio�s employment agreement effective December 8, 2008. Specifically, the revisions provided specificity around the timing of
certain payments and additional clarification around which events constitute a separation of service as defined under Section 409A. In addition,
language was added that confirmed the intention of the Company to administer our deferred compensation plans in compliance with
Section 409A. None of the language changes provided for a benefit or right that did not already exist in his agreement.

Amendment Number 4. In connection with the Company�s executive succession plan, we amended Mr. Alesio�s employment agreement effective
December 11, 2009. This amendment confirms that as of January 1, 2010, Mr. Alesio will cease to serve as Chief Executive Officer of the
Company, but will continue to
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serve as a full-time employee of the Company as Chairman of the Board of Directors until June 30, 2010. The amendment delineates the duties
and authority of the Chairman of the Board of Directors, including the provision of guidance and counseling to the Chief Executive Officer of
the Company. In addition, the amendment sets forth the compensation that Mr. Alesio will receive in 2010, including a base salary, target annual
cash incentive opportunity and equity grant at the same rate or level of economic value as provided in 2009. Both base salary and target annual
cash incentive opportunity are subject to pro ration for the period of service in 2010. The total economic value of the equity grant provided to
Mr. Alesio is 50% in the form of non-qualified stock options and 50% in the form of restricted stock units. The equity grant, which
typically would be forfeited if employment ended within one year of the date of grant, is not subject to forfeiture provided that Mr. Alesio
remains a full-time employee of the Company and continues to serve as Chairman of the Board through June 30, 2010. The cessation of
Mr. Alesio�s Chief Executive Officer duties does not constitute �good reason� under the terms of his employment agreement, nor does
implementation of the other terms of this amendment, including Mr. Alesio�s retirement on June 30, 2010. All other terms of Mr. Alesio�s
employment agreement and change in control agreement remain unchanged and in full force and effect.

We are not party to employment agreements with any other named executive officers.

Change in Control Agreements

Each of our named executive officers is a party to a change in control agreement that provides for certain benefits upon an actual or constructive
termination of employment in connection with an actual or potential change in control of D&B.

If, following an actual or potential change in control, the named executive officer is terminated other than for cause or by reason of death,
disability or normal retirement, or the named executive officer terminates his or her employment for good reason (generally, an unfavorable
change in employment status, compensation or benefits or a required relocation), the named executive officer shall be entitled to receive:

� a lump-sum payment equal to three times the sum of base salary and the annual target cash incentive then in effect;

� a cash payment in lieu of outstanding stock options and shares of restricted stock held by the named executive officer;

� continuation of welfare benefits and certain other benefits for three years;

� outplacement consulting in an amount equal to the lesser of 20% of the sum of the executive�s base salary plus the annual target cash
incentive then in effect and $100,000;

� immediate vesting of accrued benefits under the ERP;

� a prorated annual target cash incentive for the year in which the change in control occurs and a full target cash incentive for all other
cash incentive plans in effect at the time of termination; and

� payment of any excise taxes due in respect of the foregoing benefits.
Severance Arrangements

Career Transition Plan. Each of our named executive officers other than Mr. Alesio participates in the Career Transition Plan, or CTP.
Mr. Alesio�s severance benefits are covered by his employment agreement as discussed above.

The CTP generally provides for the payment of benefits if an eligible executive�s employment terminates by reason of a reduction in force, job
elimination, unsatisfactory performance (not constituting cause, as defined in the CTP) or a mutually agreed-upon resignation. The CTP does not
apply to terminations of employment in
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connection with the sale of stock or assets, or an elimination or reduction of operations in connection with an outsourcing or merger (or other
combination, spin-off, reorganization or other similar transaction) if an offer of employment at a comparable base salary is made to the
employee by the surviving or acquiring entity.

In the event of an eligible termination, a named executive officer will be paid 40 to 52 weeks of base salary continuation at the rate in effect at
the time of termination (half these number of weeks if the executive is terminated by D&B for unsatisfactory performance not constituting
cause), payable on the dates the executive�s salary would have been paid if employment had not terminated. For the named executive officers, all
of whom earn base salaries in excess of $300,000, the number of weeks of base salary continuation is based on years of service with the
Company at the time of termination: less than five years, 40 weeks; more than five but less than ten years, 48 weeks; and more than ten years, 52
weeks.

In addition, the executive will receive continued medical and dental insurance benefits during the applicable salary continuation period and will
be entitled to such outplacement services during the salary continuation period as are being provided by D&B. Should the executive obtain
reemployment prior to the conclusion of the salary continuation period, only 50% of the remaining base salary continuation would be paid to the
executive.

Except in the case of a termination by D&B for unsatisfactory performance, the executive also will receive:

� a prorated portion of the actual cash incentive for the year of termination that would have been payable to the executive under the
annual cash incentive plan in which the executive is participating, provided that the executive was employed for at least six full
months during the calendar year of termination;

� cash payments equal in value to a prorated portion of any �performance-based awards� under our stock incentive plan, provided that
the executive was employed for at least half of the applicable performance period; and

� financial planning/counseling services during the salary continuation period to the same extent afforded immediately prior to
termination of employment.

The CTP gives our chief executive officer the discretion to reduce or increase the benefits otherwise payable to, or otherwise modify the terms
and conditions applicable to, an eligible executive under the CTP. Any severance benefits paid to a named executive officer above the amounts
provided by the CTP require the approval of the C&BC.

Detrimental Conduct Program

We maintain a detrimental conduct program pursuant to which, upon receipt of an equity-based award, employees, including the named
executive officers, are required to sign an agreement that requires employees to return a portion of the amounts received pursuant to such award
if, during their employment and for one year thereafter (two years in the case of named executive officers), they engage in �detrimental conduct,�
which includes working for a competitor, disclosing confidential D&B information and acting otherwise than in the interests of D&B. The
detrimental conduct agreements also provide D&B with the right to seek injunctive relief should the employee engage in detrimental conduct.

Potential Post-employment Compensation Table

The following table summarizes the potential post-employment compensation that is or may become payable to our named executive officers
pursuant to the plans and arrangements described above upon an actual or constructive termination of the named executive officer�s employment
or a change in control of D&B. The information set forth in the following table is calculated using the assumptions listed below and the
triggering events are defined in the applicable plans and agreements. The amounts shown represent summary estimates for the various
components based on these assumptions and do not reflect any actual payments to be received by the
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named executive officers. The components that may be applicable in calculating the post-employment compensation amount include:

� Payments related to base salary and target cash bonus;

� Payments related to vested and unvested stock options and outstanding restricted stock;

� Payments related to retirement benefits such as the ERP and PBEP;

� Value of health and welfare benefits; and

� Value of other benefits such as outplacement and tax gross-up.

Triggering Event & Value ($)
Steven W.
Alesio

Anastasios G.
Konidaris

Sara
Mathew

George I.
Stoeckert

Byron C.
Vielehr

If Voluntary Termination 21,818,849 503,802 19,345,506 0 1,179,164
% Already Earned 100% 100% 100% 0% 100% 
Forfeitures 2,674,912 916,483 2,628,349 694,230 1,028,853

If Termination is Due to Disability 28,379,388 4,129,537 22,582,222 594,554 5,355,476
% Already Earned 77% 12% 86% 0% 22% 
Forfeitures 0 481,935 1,249,493 694,230 468,310

If Involuntary Termination without Cause or Quit
for Good Reason 29,751,497 1,239,886 20,598,270 834,615 1,874,768
% Already Earned 73% 41% 94% 0% 63% 
Forfeitures 2,428,399 916,483 2,628,349 694,230 1,028,853

If Involuntary Termination for Cause 9,715,666 503,802 15,026,910 0 1,179,164
% Already Earned 100% 100% 100% 0% 100% 
Forfeitures 14,778,095 916,483 6,946,945 694,230 1,028,853

If Change in Control Termination Occurs 38,265,817 9,661,678 34,530,154 9,532,032 10,526,128
% Already Earned 57% 5% 56% 0% 11% 
Forfeitures 0 0 0 0 0
The amounts in the above table represent the total value of the potential post-employment compensation and the percentages below each amount
in the above table indicate how much of that total value has already been earned by the named executive officer (i.e., the value the named
executive officer has already earned and would be entitled to in the event of a termination). The remainder is the incremental value payable to
the executive as a result of the specific triggering event. For example, the total value of Mr. Alesio�s potential post-employment compensation in
the event of a termination due to disability is $28,379,388; approximately 77% of that total, or $21,818,849, has already been earned irrespective
of the particular triggering event (e.g., value of vested stock options, entire value of defined contribution plan, and part of the value of defined
benefit plans) and the approximately 23% remaining, or $6,560,539, is the value due exclusively to the triggering event.

In addition, we have indicated the total value of compensation forfeited as a result of the triggering event. For example, Mr. Alesio would forfeit
$2,674,912 in the event of a voluntary termination which consists of forfeited restricted stock of $1,963,290 and forfeited unvested stock options
valued at $711,622.

In calculating the amounts set forth in the above table, we have made the following assumptions:
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2. Severance. For all executives, we assumed the following severance payments are payable:

� Involuntary termination without cause:

� Mr. Alesio: Two times his annual base salary plus target annual cash incentive.

� Other named executive officers: The amount varies based on years of service. Ms. Mathew is entitled to 48 weeks;
Mr. Konidaris, Mr. Stoeckert and Mr. Vielehr are entitled to 40 weeks. If the termination is for unsatisfactory performance,
then Ms. Mathew is entitled to one-half of the benefit, or 24 weeks; Mr. Konidaris, Mr. Stoeckert and Mr. Vielehr are also
entitled to one-half of the benefit, or 20 weeks. The calculation in the above table reflects the full benefit entitlement.

� Involuntary termination for cause:

� No benefit is provided.

� Change in control termination:

� Three times annual base salary plus target annual cash incentive for all of the named executive officers.

3. Target Annual Cash Incentive

� No benefit is provided for a voluntary termination or involuntary termination for cause.

� In the event of a termination due to disability, no benefit is provided for the named executive officers, other than Mr. Alesio, who is
provided with one times his target annual cash incentive pro rated for the period served and factored by performance.

� For an involuntary termination without cause, all of the named executive officers are provided with one times their target annual cash
incentive prorated for the period served and factored by performance.

� In the event of a termination of employment in connection with a change in control, all of the named executive officers are provided
with one times their target annual cash incentive prorated for the period served in addition to the severance benefits noted above.

� Assumption for period served in all of the above is 12 months and performance factor assumption is 100%.

4. Treatment of Unvested Outstanding Equity

�
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Unvested stock options and restricted stock are generally forfeited in the event of either a voluntary or involuntary termination,
unless the named executive officer is eligible for �Retirement� as defined in the 2000 SIP or 2009 SIP, as applicable, and the unvested
equity was granted twelve months or more before termination.

� Generally, unvested stock options and restricted stock granted twelve months or more prior to a termination due to disability vest
immediately and unvested equity granted within twelve months of termination due to disability are forfeited.

� In the event of a change in control of D&B, all unvested stock options and restricted stock vest immediately.

5. Factors Influencing Potential Post-employment Pension Benefit Payments

� Voluntary Termination: A termination date of December 31, 2009 is assumed and all payments, except for a Retirement Account
lump sum payment, will begin at age 55. Messrs. Konidaris and Vielehr are not vested in their ERP pension benefits, so their
respective pension benefit is zero in every triggering event other than a change in control and termination due to disability.
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� Termination Due to Disability: Assumption is made that each named executive officer would remain disabled until age 65. The
value of the ERP plan is increased to reflect the additional years of benefit accrual up to age 65. The ERP also has a disability benefit
which pays an annuity equal to 60% of their pre-disability income, less any disability plan benefit, for each year up through age 65.

� Involuntary Termination without Cause or Resignation for Good Reason: Payments under the Retirement Account,
PBEP and ERP are the same as under voluntary termination.

� Involuntary Termination for Cause: Payments under the Retirement Account and PEBP are the same as under voluntary
termination. Under the terms of the ERP, no benefit is due.

� Change in Control Termination: Retirement Account benefit amount remains the same as under voluntary termination. ERP
benefits are greater since under the change in control provisions, up to 3 years of service are added to the calculation. However, when
additional service is added to actual service, total service cannot exceed 10 years. Further, the PBEP and ERP use a more favorable
interest rate to calculate the lump sum payment. In addition, all benefits are paid as a lump sum and are made as soon as possible
after the change in control, versus age 55 in the other triggering events.

6. Deferred Compensation. All of the triggering events include D&B�s contributions plus any earnings in the qualified defined contribution
plan (i.e., our 401(k) Plan).

7. Excise Tax. The change in control triggering event includes any excise tax and gross-up due to the Internal Revenue Service.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and certain of our officers, and persons who own more
than 10% of a registered class of our equity securities, to file reports of ownership and changes in ownership with the SEC. These individuals are
required by SEC regulation to furnish D&B with copies of all Section 16(a) forms they file. Based solely on a review of the copies of such forms
furnished to D&B, we believe that during 2009 all Section 16(a) filing requirements applicable to our insiders were complied with.

OTHER MATTERS

We know of no matters, other than those referred to herein, which will be presented at the Annual Meeting. If, however, any other appropriate
business should properly be presented at the meeting, the persons named in the form of proxy will vote the proxies in accordance with their best
judgment.

INFORMATION CONTAINED IN THIS PROXY STATEMENT

The information under the captions �Report of the Audit Committee� and �Report of the Compensation & Benefits Committee� does not constitute
soliciting material and should not be deemed filed or incorporated by reference into any other D&B filing under the Securities Act of 1933 or the
Securities Exchange Act of 1934, except to the extent that we specifically incorporate these reports by reference therein.

The information on our website (www.dnb.com) is not, and shall not be deemed to be, a part of this proxy statement, or incorporated into any
other filings we make with the SEC.

SHAREHOLDER PROPOSALS FOR THE 2011 ANNUAL MEETING

Shareholder proposals intended to be included in our proxy statement for the Annual Meeting of Shareholders in 2011 must be received by our
Corporate Secretary at The Dun & Bradstreet Corporation, 103 JFK Parkway, Short Hills, New Jersey 07078-2708 no later than November 25,
2010. We will consider written proposals received by that date in accordance with regulations governing the solicitation of proxies.

Under our bylaws, shareholder proposals for the 2011 Annual Meeting of Shareholders that are not intended to be included in our proxy
statement must be received by our Corporate Secretary at The Dun & Bradstreet Corporation, 103 JFK Parkway, Short Hills, New Jersey
07078-2708 between January 4, 2011 and February 3, 2011.

For a shareholder seeking to nominate a candidate for our Board of Directors, notice must be provided in writing to our Corporate Secretary at
The Dun & Bradstreet Corporation, 103 JFK Parkway, Short Hills, New Jersey 07078-2708. The notice must describe various matters regarding
the nominee, including, among other things, name, age and business address of the nominee, certain monetary arrangements between the
nominee and the nominating shareholder, and the nominee�s written consent to being named in the proxy statement and to serving as a director if
elected, and other specified matters. For a shareholder seeking to bring other business before a shareholder meeting, the written notice must
include, among other things, a description of the proposed business, the text of the proposal, the reasons for conducting such business at the
meeting, any material interest in such business of the proposing shareholder, and other specified matters. In each case, the notice must also
include information regarding the proposing shareholder, including the name and address of such shareholder and class and number of shares
owned by such shareholder. The specific requirements that are summarized in this paragraph may be found in our bylaws.

Any shareholder desiring a copy of our bylaws will be furnished one without charge upon written request to our Corporate Secretary or may
obtain a copy from the Corporate Governance information in the Investors section of our website (www.dnb.com). A copy of our bylaws is also
filed as an exhibit to our Current Report on Form 8-K filed on December 11, 2009 and is available at the SEC website (www.sec.gov).
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SCHEDULE I

THE DUN & BRADSTREET CORPORATION

RECONCILIATION OF TOTAL REVENUE TO CORE REVENUE

AND

THE EFFECT OF FOREIGN EXCHANGE ON CORE REVENUE GROWTH

For The Year Ended
December 31,

Growth Rate
2009 2008

($ in millions)
Total Revenue $ 1,687.0 $ 1,726.3 (2)% 
Less: Revenue from Divested Businesses 21.9 47.7 (54)% 

Core Revenue (1) $ 1,665.1 $ 1,678.6 (1)% 

Less: Effect of Foreign Exchange (2)% 
Core Revenue Before the Effect of Foreign Exchange 1% 

(1) See �Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations: How We Manage Our Business� in
our Form 10-K for the year ended December 31, 2009 for a discussion of our use of core revenue growth before the effects of foreign
exchange and why management believes this measure provides useful information to investors.
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SCHEDULE II

THE DUN & BRADSTREET CORPORATION

RECONCILIATION OF REPORTED DILUTED EARNINGS PER SHARE

ATTRIBUTABLE TO D&B TO

DILUTED EARNINGS PER SHARE ATTRIBUTABLE TO D&B (ON A CONTINUING OPERATIONS BASIS) BEFORE
NON-CORE GAINS AND (CHARGES)

For The Year Ended
December 31,

2009 2008 Growth Rate
Diluted EPS Attributable to D&B (Reported) $ 5.99 $ 5.58 7% 
Impact of Non-Core Gains and (Charges):
Restructuring Charges (0.28) (0.36) 
Impaired Intangible Assets (0.04) �  
Gain associated with Beijing D&B HuiCong Market Research Co. Ltd. Joint Venture �  0.01
Settlement of Legacy Tax Matter Arbitration 0.02 0.09
Tax reserve true-up for the settlement of 2003 tax year, related to the �Amortization and
Royalty Expense Deductions� transaction �  0.14
Favorable resolution of Global Tax Audits including the Liquidation of Dormant
International Corporations and / or Divested Entities �  0.41
Interest on IRS Deposit �  0.02
Benefits Derived From Worldwide Legal Entity Simplification 0.68 �  
Gain on Disposal of Italian Domestic Business 0.19 �  
Income from Discontinued Operations, Net of Income Taxes �  0.02

Diluted EPS Attributable to D&B (On a Continuing Basis)�Before Non-Core Gains and
(Charges) (1) $ 5.42 $ 5.25 3% 

(1) See �Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations: How We Manage Our Business� in
our Form 10-K for the year ended December 31, 2009 for a discussion of our use of Diluted EPS before non-core gains and (charges) and
why management believes this measure provides useful information to investors.
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SCHEDULE III

THE DUN & BRADSTREET CORPORATION

RECONCILIATION OF REPORTED OPERATING INCOME TO OPERATING INCOME

BEFORE NON-CORE GAINS AND (CHARGES)

For The Year Ended
December 31,

2009 2008 Growth Rate
($ in millions)

Operating Income (Reported) $ 464.5 $ 469.7 (1)% 
Impact of Non-Core Gains and (Charges):
Restructuring Charges (23.1) (31.4) 
Impaired Intangible Assets (3.0) �  

Operating Income Before Non-Core Gains and (Charges) (1) $ 490.6 $ 501.1 (2)% 

(1) See �Item 7. Management�s Discussion and Analysis of Financial Condition and Results of Operations: How We Manage Our Business� in
our Form 10-K for the year ended December 31, 2009 for a discussion of our use of operating income before non-core gains and (charges)
and why management believes this measure provides useful information to investors.
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*** Exercise Your Right to Vote ***

IMPORTANT NOTICE Regarding the Availability of Proxy Materials

Meeting Information

THE DUN & BRADSTREET Meeting Type:         Annual
CORPORATION For holders as of:    March 8, 2010

Date:      May 4, 2010    Time: 8:00 a.m.
Location:       The Hilton Short Hills

    41 JFK Parkway

    Short Hills, NJ 07078

You are receiving this communication because you hold shares
in the above named company.

This is not a ballot. You cannot use this notice to vote these
shares. This communication presents only an overview of the
more complete proxy materials that are available to you on the
Internet. You may view the proxy materials online at
www.proxyvote.com or easily request a paper copy (see reverse
side).

We encourage you to access and review all of the important
information contained in the proxy materials before voting.

See the reverse side of this notice to obtain proxy

materials and voting instructions.
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�  Before You Vote  �
How to Access the Proxy Materials

Proxy Materials Available to VIEW or RECEIVE:
NOTICE AND PROXY STATEMENT/FORM 10-K/ANNUAL REPORT
How to View Online:
Have the 12-Digit Control Number available (located on the following page) and visit: www.proxyvote.com.
How to Request and Receive a PAPER or E-MAIL Copy:
If you want to receive a paper or e-mail copy of these documents, you must request one. There is NO charge for requesting a
copy. Please choose one of the following methods to make your request:

1) BY INTERNET: www.proxyvote.com
    2) BY TELEPHONE: 1-800-579-1639
    3) BY E-MAIL*: sendmaterial@proxyvote.com

*  If requesting materials by e-mail, please send a blank e-mail with the 12-Digit Control Number (located on the following page)
in the subject line.

Requests, instructions and other inquiries sent to this e-mail address will NOT be forwarded to your investment advisor. Please
make the request as instructed above on or before April 20, 2010 to facilitate timely delivery.

�  How To Vote  �
Please Choose One of the Following Voting Methods

Vote In Person: If you choose to vote these shares in person at the meeting, you must request a �legal proxy.� To do so, please
follow the instructions at www.proxyvote.com or request a paper copy of the materials, which will contain the appropriate
instructions. Many shareholder meetings have attendance requirements including, but not limited to, the possession of an
attendance ticket issued by the entity holding the meeting. Please check the meeting materials for any special requirements for
meeting attendance.

Vote By Internet: To vote now by Internet, go to www.proxyvote.com. Have the 12-Digit Control Number available and follow
the instructions.

Vote By Mail: You can vote by mail by requesting a paper copy of the materials, which will include a voting instruction form.
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        Voting Items        

The Board of Directors recommends
you vote FOR the following proposals:

1.       Election of three Class I Directors

Nominees:

1a.    John W. Alden

1b.    Christopher J. Coughlin

1c.    Sara Mathew

2.       Ratify appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm.

3.       Shareholder proposal requesting that our Board take the steps necessary to change each shareholder voting
requirement in our charter and bylaws that calls for greater than simple majority vote to simple majority vote.

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.
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  Voting Instructions    
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THE DUN & BRADSTREET CORPORATION

103 JFK PARKWAY

SHORT HILLS, NJ 07078

YOU CAN VOTE BY INTERNET OR TELEPHONE

AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK

It�s fast, convenient, and your vote is immediately confirmed and
tabulated. Most important, by using the Internet or telephone, you help
D&B reduce postage and proxy tabulation costs.

VOTE BY INTERNET - WWW.PROXYVOTE.COM

Use the Internet to transmit your voting instructions and for electronic
delivery of information up until 11:59 P.M. Eastern Time the day before
the meeting date. Have your proxy card in hand when you access the web
site and follow the instructions to obtain your records and to create an
electronic voting instruction form.

VOTE BY TELEPHONE - 1-800-690-6903 (U.S. and Canada)

Use any touch-tone telephone to transmit your voting instructions up until
11:59 P.M. Eastern Time the day before the meeting date. Have your
proxy card in hand when you call and then follow the instructions.

If you vote your proxy by Internet or by telephone, you do NOT need
to mail back your proxy card.

VOTE BY MAIL -

Mark, sign, date and promptly mail your proxy card in the enclosed
postage-paid envelope, or return it to D&B, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:
M19579-P90966             KEEP THIS PORTION FOR YOUR RECORDS

---------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------------

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

THE DUN & BRADSTREET CORPORATION
The Board of Directors recommends you vote
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FOR the following proposals:

Vote on Directors

1. Election of three Class I Directors
For Against Abstain

Nominees:
1a.     John W. Alden   ¨   ¨   ¨

1b.     Christopher J. Coughlin   ¨   ¨   ¨

1c.     Sara Mathew   ¨   ¨   ¨

Vote on Proposals For Against Abstain

2. Ratify appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm.   ¨   ¨   ¨

3. Shareholder proposal requesting that our Board take the steps necessary to change each shareholder voting
requirement in our charter and bylaws that calls for greater than simple majority vote to simple majority vote.

  ¨   ¨   ¨

NOTE: Such other business as may properly come before the meeting or any adjournment thereof.

For address changes and/or comments, please check this box and        ¨

write them on the back where indicated.

Please indicate if you plan to attend this
meeting.

  ¨ ¨ Please indicate if you wish to view
meeting materials electronically via the
Internet rather than receiving a hard
copy. Please note that you will continue
to receive a proxy card for voting
purposes only.

  ¨   ¨
Yes No Yes No

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor, administrator, or other
fiduciary, please give full title as such. Joint owners should each sign personally. All holders must sign. If a
corporation or partnership, please sign in full corporate or partnership name by authorized officer.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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ADMISSION TICKET

THE DUN & BRADSTREET CORPORATION

Annual Meeting of Shareholders

May 4, 2010

8:00 a.m.

The Hilton Short Hills

41 JFK Parkway

Short Hills, NJ 07078

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement/Form 10-K/Annual Report is available at www.proxyvote.com.

M19580-P90966        

THE DUN & BRADSTREET CORPORATION

Proxy Solicited on Behalf of the Board of Directors for the

Annual Meeting of Shareholders to be held May 4, 2010

The undersigned hereby appoints Sara Mathew, Anastasios G. Konidaris and Jeffrey S. Hurwitz, or any of them, proxies with full power of
substitution, to represent and vote all the shares of Common Stock of The Dun & Bradstreet Corporation which the undersigned is entitled
to vote at the Annual Meeting of Shareholders to be held on May 4, 2010, and at any adjournment thereof. The undersigned directs the
named proxies to vote as directed on the reverse side of this card on the specified proposals and, in their discretion, on any other business
which may properly come before said meeting.
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This card also constitutes voting instructions to the Trustee of The Dun & Bradstreet Corporation 401(k) Plan and Moody�s Corporation
Profit Participation Plan to vote, in person or by proxy, the proportionate interest of the undersigned in the shares of Common Stock of The
Dun & Bradstreet Corporation held by the Trustee under such Plans, as described in the Proxy Statement.

You are encouraged to specify your choices by marking the appropriate boxes (SEE REVERSE SIDE), but you need not mark any boxes if
you wish to vote in accordance with the Board of Directors� recommendations. The named proxies cannot vote unless you sign and return
this card or follow the applicable Internet or telephone voting procedures.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)

This proxy, when properly executed, will be voted as directed herein. If no direction is made, this proxy will be voted FOR the
nominees listed and FOR the proposals.
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