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

SCHEDULE 13G
Under the Securities Exchange Act of 1934

(Amendment No. ) *
22

HELMERICH & PAYNE, INC.

(Name of Issuer)

COMMON SHARES

(Title of Class of Securities)

423452101

(Cusip Number)
12/31/2006

(Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this
Schedule is filed:

[X] Rule 13d-1(b)
[ 1] Rule 13d-1(c)
[ 1 Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting
person's initial filing on this form with respect to the subject class
of securities, and for any subsequent amendment containing information
which would alter the disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not
be deemed to be "filed" for the purpose of Section 18 of the Securities



Edgar Filing: HELMERICH & PAYNE INC - Form SC 13G/A

Exchange Act of 1934 ("Act") or otherwise subject to the liabilities

of that section of the Act but shall be subject to all other provisions

of the Act (however, see the Notes).
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CUSIP No. 423452101

1. Name of Reporting Person and I.R.S. Identification No.:
State Farm Mutual Automobile Insurance Company 37-0533100

2. Check the appropriate box if a Member of a Group
(a)
(b) X

3. SEC USE ONLY:

4. Citizenship or Place of Organization: Illinois
Number of 5. Sole Voting Power: 8,257,200
Shares

Beneficially 6. Shared Voting Power: 0

Owned by

Each 7. Sole Dispositive Power: 8,257,200
Reporting

Person With 8. Shared Dispositive Power: 0

9. Aggregate Amount Beneficially Owned by each Reporting Person: 8,257,200

10. Check Box if the Aggregate Amount in Row 9 excludes Certain Shares:

11. Percent of Class Represented by Amount in Row 9: 7.83 %

12. Type of Reporting Person: IC
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Item 1(a) and (b). Name and Address of Issuer & Principal Executive Offices:

HELMERICH & PAYNE, INC.
1437 SOUTH BOULDER AVE.
TULSA, OK. 74119

Item 2(a). Name of Person Filing: State Farm Mutual Automobile Insurance

Company and related entities; See Item 8
and Exhibit A

Item 2 (b). Address of Principal Business Office: One State Farm Plaza

Bloomington, IL 61710

Item 2(c). Citizenship: United States

Item 2(d) and (e). Title of Class of Securities and Cusip Number: See above.

Item 3. This Schedule is being filed, in accordance with 240.13d-1(b).
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See Exhibit A attached.

Item 4 (a). Amount Beneficially Owned: 8,257,200 shares
Item 4 (b). Percent of Class: 7.83 percent pursuant to Rule 13d-3(d) (1).
Item 4 (c). Number of shares as to which such person has:
(i) Sole Power to vote or to direct the vote: 8,257,200
(ii) Shared power to vote or to direct the vote: 0
(1ii) Sole Power to dispose or to direct disposition of: 8,257,200
(iv) Shared Power to dispose or to direct disposition of: 0
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: N/A
Item 7. Identification and Classification of the Subsidiary Which Acquired
the Security being Reported on by the Parent Holding Company: N/A
Item 8. Identification and Classification of Members of the Group:
See Exhibit A attached.
Item 9. Notice of Dissolution of Group: N/A
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Item 10. Certification. By signing below I certify that, to the best of
my knowledge and belief, the securities referred to above were

acquired in the ordinary course of business and were not acquired

for the purpose of and do not have the effect of changing or

influencing the control of the issuer of such securities and were

not acquired in connection with or as a participant in any

transaction having such purpose or effect.

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.

01/11/2007 STATE FARM MUTUAL AUTOMOBILE

Date INSURANCE COMPANY

STATE FARM LIFE INSURANCE COMPANY

STATE FARM FIRE AND CASUALTY
COMPANY
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STATE FARM INSURANCE COMPANIES STATE FARM INVESTMENT MANAGEMENT
EMPLOYEE RETIREMENT TRUST CORP.

STATE FARM INSURANCE COMPANIES STATE FARM ASSOCIATES FUNDS
SAVINGS AND THRIFT PLAN FOR TRUST - STATE FARM GROWTH FUND

U.S. EMPLOYEES
STATE FARM ASSOCIATES FUNDS
TRUST - STATE FARM BALANCED
FUND

STATE FARM MUTUAL FUND TRUST

/s/ Paul N. Eckley

Paul N. Eckley, Fiduciary of Paul N. Eckley, Vice President
each of the above of each of the above
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EXHIBIT A

This Exhibit lists the entities affiliated with State Farm Mutual
Automobile Insurance Company ("Auto Company") which might be deemed to
constitute a "group" with regard to the ownership of shares reported
herein.

Auto Company, an Illinois-domiciled insurance company, is the parent
company of multiple wholly owned insurance company subsidiaries,
including State Farm Life Insurance Company, and State Farm Fire and
Casualty Company. Auto Company is also the parent company of State
Farm Investment Management Corp. ("SFIMC"), which is a registered
transfer agent under the Securities Exchange Act of 1934 and a
registered investment advisor under the Investment Advisers Act of
1940. SFIMC serves as transfer agent and investment adviser to State
Farm Associates' Funds Trust, State Farm Variable Product Trust, and
State Farm Mutual Fund Trust, three Delaware Business Trusts that are
registered investment companies under the Investment Company Act of
1940. Auto Company also sponsors two qualified retirement plans for
the benefit of its employees, which plans are named the State Farm
Insurance Companies Employee Retirement Trust and the State Farm
Insurance Companies Savings and Thrift Plan for U.S. Employees
(collectively the "Qualified Plans").

As part of its corporate structure, Auto Company has established an
Investment Department. The Investment Department is directly or
indirectly responsible for managing or overseeing the management of
the investment and reinvestment of assets owned by each person that
has joined in filing this Schedule 13G. Moreover, the Investment
Department is responsible for voting proxies or overseeing the voting
of proxies related to issuers the shares of which are held by one or
more entities that have joined in filing this report. Each insurance
company included in this report and SFIMC have established an
Investment Committee that oversees the activities of the Investment
Department in managing the firm's assets. The Trustees of the
Qualified Plans perform a similar role in overseeing the investment of
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each plan's assets.

Pursuant to Rule 13d-4 each person listed in the table below
expressly disclaims "beneficial ownership" as to all shares as to
which such person has no right to receive the proceeds of sale of the
security and disclaims that it is part of a "group".

Schedule 13G Page of Pages

Number of
Shares based

Classification on Proceeds
Name Under Item 3 of Sale
State Farm Mutual Automobile Insurance Company IcC 8,257,200 shares
State Farm Life Insurance Company IcC 0 shares
State Farm Fire and Casualty Company IcC 0 shares
State Farm Investment Management Corp. IA 0 shares
State Farm Associates Funds Trust - State
Farm Growth Fund v 0 shares
State Farm Associates Funds Trust - State
Farm Balanced Fund v 0 shares
State Farm International Life Insurance
Company Ltd. Iv 0 shares
State Farm Insurance Companies Employee
Retirement Trust EP 0 shares
State Farm Insurance Companies Savings and
Thrift Plan for U.S. Employees EP
Equities Account 0 shares
Balanced Account 0 shares
State Farm Mutual Fund Trust v 0 shares

8,257,200 shares

ng benefits under a qualified defined benefit pension plan. All salaried employees of the Company participate in the
Management Pension Plan on the same basis with benefits being earned after a three-year cliff-vesting period.
Covered compensation for purposes of calculating benefits include base wages including any applicable overtime
wages paid plus annual bonus payments. Upon separation from employment, vested benefits are payable either as a
lump-sum, a single life annuity or, for married participants, a 50% joint and survivor, which provides a reduced
benefit for the employee in order to provide a benefit equal to 50% of that amount if the employee dies before his/her
spouse. The Management Pension Plan is described in further detail beginning on page 59.

Mr. Cassidy is also covered under a nonqualified Cincinnati Bell Pension Program ( SERP ). The SERP provides covered participants with a
benefit equal to 50% of their average monthly compensation, which is the average monthly compensation for the highest thirty-six month period
during the participant s last five years of employment, less an offset for any benefits payable from the qualified and nonqualified provisions of
the

53



Edgar Filing: HELMERICH & PAYNE INC - Form SC 13G/A

Management Pension Plan and the participant s projected age 65 social security benefit. Benefits are reduced 2.5% per point for age and service
to the extent the sum of the participant s age plus years of service equals less than 75. Participants are also provided with an additional payment
equal to their estimated age 62 social security benefit until they reach age 62. Benefits are normally payable as an annuity either single life or
50% joint and survivor for married participants  or as a 15-year installment. Under the terms of the Program, a participant must be at least age 55
and have attained at least 10 years of service to be vested in their benefit.

Each of the employment agreements also provide for severance payments upon termination of employment as a result of death or disability,
termination by the Company without cause or termination upon a change of control. The payments to the Named Executive Officers upon
termination or a change in control are described on page 62.

Long-term Incentives

The Compensation Committee has divided the total long-term incentives granted to the Named Executive Officers approximately equally
between stock appreciation awards (i.e., stock options and SAR grants) and performance unit grants because such an allocation (i) prevents an
excessive portion of long-term compensation being aligned solely on the achievement of stock price appreciation and (ii) provides an equivalent
opportunity for an executive to be rewarded based on the Company achieving its more objective quantitative operating results that are consistent
with its long-term business strategy. The long-term incentives granted to the Named Executive Officers are discussed in the Compensation
Discussion and Analysis on page 42.

Other Benefits

Each Named Executive Officer is eligible to participate in the Cincinnati Bell Inc. Flexible Perquisite Reimbursement Program and to receive

the Company s matching contribution under the qualified defined contribution plan in which all salaried employees of the Company are eligible
to participate. The flexible perquisite program provides each eligible executive with an annual allowance (Mr. Cassidy ~ $35,000, Mr. Wojtaszek
$23,000, Mr. Ross ~ $23,000, Mr. Keating  $13,000, and Mr. Wilson  $13,000) that may be used to cover a variety of expenses, including:

automobiles (up to 60% of their annual allowance),

tax planning and preparation,

financial and estate planning,

legal fees (excluding legal fees incurred in connection with an action against the Company),

additional life and disability insurance that the executive may maintain on himself or herself,

initiation fees and monthly dues in connection with social clubs,

installation and monthly fees for home security,

adoption fees,
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purchase of software designed to provide or assist with tax planning/preparation, and

financial, estate and legal planning/documents.

Executives must pay first for eligible services and submit an invoice and evidence of payment in order to be reimbursed. In addition, the
Company believes these executives should have annual, extensive physical examinations and, to encourage the executive to do so, provides an
additional amount equal to $3,000 annually exclusively to defray the cost of such physical exams. This additional amount may not be used for
any other purpose. Executives may submit requests for reimbursements for any given year until March 31 of the year following the year in
which the expense was incurred. Any unused amounts, both the annual allowance and the additional amount for executive physicals, may not be
carried over to the next year and are forfeited by the executive.

Salary and Cash Incentive Awards in Proportion to Total Compensation

Proportionately, the approximate percentage of total compensation in 2008 for each named executive represented by the sum of their salary plus
bonus is as follows: Mr. Cassidy 30%, Mr. Wojtaszek  57%, Mr. Ross  41%, Mr. Keating 50%, and Mr. Wilson 51%.
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Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information concerning options and other equity awards held by the Named Executive Officers at December 31,

2008:

Name
John F. Cassidy

Gary J. Wojtaszek

Brian A. Ross

Brian G. Keating

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

57,300
20,000
200,000
15,000
400,000
80,000
400,000
600,000
801,000
666,100
425,000
82,450
367,584
156,620

400
15,000
25,000
20,000
5,000
25,000
60,000
61,000
300,000
150,000
150,000
128,000

70,000

8,150
8,000
6,200
8,000
1,000
8,500
51,000
50,000

Outstanding Equity Awards at 2008 Fiscal Year-End

Option Awards

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

2,550
206,766
402,735
680,000

200,000
324,324

72,000
180,000
362,162

Equity
Incentive Plan
Awards:
Number of
Securities
Underlying
Unexercised Option
Unearned Exercise
Options Price

# ®

16.75
18.6875
16.7813
35.9688
23.5313
22.8438

9.645

3.48
5.655
3.70
3.995
3.49
4.735
491
1.67

3.75
1.67

18.3438
17.50
35.9688
22.8438
16.425
9.645
3.48
5.655
5.57
3.70
3.995
4.735
491
1.67

16.75
35.9688
24.7813
22.8438

16.425

9.645

5.655

3.995

Option
Expiration
Date (a)

1/4/2009
8/20/2009
9/17/2009

1/3/2010
5/23/2010

1/2/2011
12/4/2011
12/5/2012
12/4/2013
12/3/2014
12/1/2015
1/27/2016
12/8/2016
12/7/2017
12/5/2018

8/1/2018
12/5/2018

1/4/2009
9/13/2009

1/3/2010

1/2/2011

9/5/2011
12/4/2011
12/5/2012
12/4/2013
1/29/2014
12/3/2014
12/1/2015
12/8/2016
12/7/2017
12/5/2018

1/4/2009
1/3/2010
6/26/2010
17272011
9/5/2011
12/4/2011
12/4/2013
12/1/2015

Stock Awards
. Equity

Eqult_y Incentive
Incentive Plan Awards:

Plan Awards: Market or
Market Number of Payout Value
Number of  Value of Unearned‘ of Unearned
Shares or  Shares or Shares, Units Shares, Units

Units of Units of or Other or Other

Stock That Stock That Rights That Rights That

Have Not Have Not Have Not Have Not
Vested Vested Vested Vested
#) %) #) (b) $) (0)
990,008 1,910,714
408,386 788,184
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32,000 18,000 4735  12/8/2016
14,000 36,000 491  12/7/2017
100,000 1.67  12/5/2018
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Name
Christopher J.
Wilson

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

8,000
8,000
7,250
1,000
7,400
20,000
51,000
75,000
717,400
64,000
28,000

Option Awards
Equity
Incentive Plan
Awards:
Number of
Number of Securiti_es
Securities Underly.lng
Underlying Unexercised
Unexercised Unearned
Options (#) Options
Unexercisable #)
36,000
72,000
210,810

Option
Exercise

Price

(6]

16.75
35.9688
22.8438

16.425
9.645
3.48
5.655
3.70
3.995
4.735
4.91
1.67

Stock Awards
Equity
Incentive
Plan Awards:
Market Number of
Number of  Value of Unearne(!
Shares or Shares or Shares, Units
Units of Units of or Other
Stock That Stock That  Rights That
Option Have Not Have Not Have Not
Expiration Vested Vested Vested
Date (a) #) $) @#) (b)
1/4/2009
1/3/2010
1/2/2011
9/5/2011
12/4/2011
12/5/2012
12/4/2013
12/3/2014
12/1/2015
12/8/2016
12/7/2017
12/5/2018 178,129

Equity
Incentive
Plan Awards:
Market or
Payout Value
of Unearned
Shares, Units
or Other
Rights That
Have Not

Vested
$) (0)

343,788

(a) All options granted are for a maximum period of 10 years from the date of grant and vest over a three year period. Options vest 28% on the first anniversary
of the original date of grant and, thereafter, at the rate of 3% per month for the next 24 months.

(b) Amounts include performance units granted for the 2006 2008 performance cycle less performance units earned and vested for (i) the 2006 period on
February 28, 2007 and (ii) the 2006 2007 cumulative period on February 29, 2008. Amounts also include performance units granted for the 2007 2009
performance cycle less performance units earned and vested for the 2007 period on February 29, 2008. The amount also includes the performance unit grant
made to each of the executives for the 2008 2010 performance cycle on January 25, 2008.

(c) Assuming the maximum number of shares are earned, amounts represent the equity incentive plan awards not yet vested. The value is based on the closing
price of the Company s common shares on the NYSE on December 31, 2008 ($1.93).

56
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Option Exercises and Stock Vested

The following table sets forth information concerning the exercise of options and the vesting of stock held by the Named Executive Officers
during the year ended December 31, 2008:

Option Exercises and Stock Vested in 2008

Option Awards Stock Awards

Value Realized Value Realized on

Number of Shares Number of Shares

Acquired on Exercise on Exercise Acquired on Vesting Vesting
Name #) ()] # (a) $) (b)
John F. Cassidy 343,158 1,331,453
Gary J. Wojtaszek
Brian A. Ross 66,445 257,807
Brian G. Keating 29,160 113,141
Christopher J. Wilson 42,535 165,036

(a) Messrs. Ross and Wilson elected to defer their entire share award earned and attributable to the 2007 performance year. Deferrals of share
awards are required, under the terms of the 1997 Cincinnati Bell Inc. Executive Deferred Compensation Plan, to be invested in common
shares of the Company for a period of at least six months. Shares deferred are payable upon the termination of employment in two annual
installments beginning the later of six months following the date of termination of employment or March 1 of the year following the year in
which the executive terminates his employment with the Company.

(b) Amounts represent the closing price of the shares acquired by each of the executives on February 29, 2008 ($3.88), which was the date such
awards vested.

57
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Pension Benefits

The following table sets forth information concerning the pension benefits to the Named Executive Officers:

Name

John F. Cassidy

Gary J. Wojtaszek

Brian A. Ross

Brian G. Keating

Christopher J. Wilson

(a) Management Pension Plan.

Pension Benefits for 2008

Plan Name
Qualified Defined Benefit Plan (a)
Non-Qualified Excess Plan (b)
Non-Qualified Supplemental Plan (c)
Employment Agreement (d)

Total
Qualified Defined Benefit Plan (a)
Non-Qualified Excess Plan (b)

Total
Qualified Defined Benefit Plan (a)
Non-Qualified Excess Plan (b)

Total
Qualified Defined Benefit Plan (a)
Non-Qualified Excess Plan (b)

Total
Qualified Defined Benefit Plan (a)
Non-Qualified Excess Plan (b)

Total

Number of
Years Credited

Service

@) (e)

(b) Nonqualified ERISA Excess Provisions of the Cincinnati Bell Management Pension Plan.

(c) See page 53 for further details on the SERP.

(d) Employment agreement between the Company and Mr. Cassidy.

(e) None of the executive officers have been granted additional years of service under any of the plans, and this column reflects the actual years
of service of each executive officer.

(f) Amounts in the column represent the accumulated benefit obligations computed using the same assumptions as used for financial reporting
purposes, described in more detail in Note 9 to our Consolidated Financial Statements included in our Annual Report on Form 10-K for the
year ended December 31, 2008.

(g) If any of the executive officers had retired on December 31, 2008, they would have been entitled to a benefit equal to the balance then
credited to them, without any reduction, under the Cincinnati Bell Management Pension Plan (both the Qualified Defined Benefit Plan
portion and the Non-Qualified Excess Plan portion) as of that date. They may elect a lump-sum or equivalent annuity form of payment.
Although Mr. Cassidy would receive the benefit under his employment agreement if he retires, because Mr. Cassidy has not attained 55

years of age, he would not be entitled to any benefits under the SERP described above.

58

13
13
13
13

=]

11
11

31
31

10
10

Present Value
of Accumulated
Benefit
$) (@

213,599
844,929
4,220,047
968,996

6,247,571
4,413

4,413
142,401
189,833

332,234
315,871
69,750

385,621
80,842
42,837

123,679

Payments
During
Last
Fiscal
Year ($)

12
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All of the Named Executive Officers of the Company participated during 2008 in the Management Pension Plan, which is a tax-qualified defined
benefit pension plan. The Management Pension Plan is the same plan that is available to all other eligible salaried and certain non-union hourly
employees. Mr. Cassidy also participates in the SERP. Contributions to the Management Pension Plan and the SERP are only made by the
Company.

The basic benefit formula under the Management Pension Plan is a cash balance formula. Under this formula, each participant has an account to

which pension credits are allocated at the end of each year based upon the participant s attained age and plan compensation for the year (with

such plan compensation being subject to a maximum legal annual compensation limit, which limit was $230,000 for 2008). A participant s plan

compensation for the year equals generally the participant s base salary plus any commissions or bonuses received. To the extent that a

participant s plan compensation exceeds the aforementioned annual compensation limitation, additional pension credits are given for such

additional compensation under a non-tax-qualified retirement plan that is operated in conjunction with the Management Pension Plan (the
Excess Benefit Plan ). The following chart shows the 2008 annual pension credits that are given at the ages indicated:

Attained Age Pension Credits

Less than 30 years 3.00% of total plan compensation plus 3.00% of excess compensation for 2008*
30 but less than 35 years 3.25% of total plan compensation plus 3.25% of excess compensation for 2008
35 but less than 40 years 3.75% of total plan compensation plus 3.75% of excess compensation for 2008
40 but less than 45 years 4.50% of total plan compensation plus 4.50% of excess compensation for 2008
45 but less than 50 years 5.25% of total plan compensation plus 5.25% of excess compensation for 2008
50 but less than 55 years 6.50% of total plan compensation plus 6.50% of excess compensation for 2008
55 or more years 8.00% of total plan compensation plus 8.00% of excess compensation for 2008

*  For purposes of the above table, excess compensation means the portion of a plan participant s total plan compensation for 2008 that exceeds
the Social Security old-age retirement taxable wage base for 2008.

A participant s account under the Management Pension Plan is also generally credited with assumed interest for each calendar year at a certain

interest rate. Such interest rate was 4.0% per annum for 2008 with respect to a participant while he or she is still employed by the Company or a

Company subsidiary and 3.5% (or 4.0% if a participant elects out of a pre-retirement death benefit) for a participant while he or she is not so

employed. In the case of a participant who was a participant in the Management Pension Plan on December 31, 1993 or who has benefits

transferred from other plans to the Management Pension Plan, the participant s account also was credited with pension credits equivalent to the

participant s accrued benefit under the plan or such other plans on that date or when such benefits are transferred, as the case may be.

After retirement or other termination of employment, a participant under the Management Pension Plan is entitled to elect to receive a benefit
under the plan in the form of a lump sum payment or as an annuity, generally based on the balance credited to the participant s cash balance
account under the plan when the benefit begins to be paid (but also subject to certain transition or special benefit formula rules in certain
situations).

In February 2009, the Company announced significant changes to the Management Pension Plan. The Company announced that it will freeze
pension benefits for certain management employees below 50 years of age and provide a 10-year transition period for those employees over the
age of 50 after which the pension benefit will be frozen.

Under the SERP, each current active participant s pension at retirement, if paid in the form of a single life annuity, generally will be an amount
equal to the difference between 50% of the participant s average monthly compensation (for the highest 36-month period of compensation that
occurs during the 60-month period preceding retirement) and the sum of the participant s benefits payable under the Management Pension Plan
(including for this purpose amounts payable under the Excess Benefit Plan and any other amounts which are intended to supplement or be in lieu
of benefits under the Management Pension Plan) and Social Security benefits. Also, there is a reduction in such pension amount of 2.5% for each
year by which the sum of the participant s years of age and years of service at retirement total less than 75, and no benefits are payable if the
participant terminates employment (other than by reason of his or her death) prior to attaining age 55 and completing at least 10 years of service
credited for the purposes of the plan.
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In addition, Mr. Cassidy s employment agreement with the Company provides an additional retirement benefit. Pursuant to such employment
agreement, Mr. Cassidy is entitled to an additional non-qualified retirement benefit equal to a portion of his accrued pension under the
Management Pension Plan that is attributable to his first ten years of service. This benefit shall be paid to Mr. Cassidy (or his estate if his
employment terminates by reason of his death) in a single lump sum within thirty days after the earlier of six months after his termination date or
the date of his death.

Nonqualified Deferred Compensation
The following table sets forth information concerning compensation deferred by the Named Executive Officers:

Nonqualified Deferred Compensation for 2008 Fiscal Year

Executive Company

_— - Aggregate
?ontrlbu?lons Flontrlbu?lons Earnings in Aggregate
in Last Fiscal in Last Fiscal Last Fiscal Withdrawals/ Aggregate Balance
Year Year Year Distributions at December 31, 2008

Name ($)(@) $) ($)(b)(c) %) $)
John F. Cassidy (763,927) 522,829
Gary J. Wojtaszek
Brian A. Ross 257,807 (296,202) 242,283
Brian G. Keating
Christopher J. Wilson 165,036 (160,860) 135,419

(a) Messrs. Ross and Wilson deferred receipt of all their performance restricted share awards, 66,445 shares and 42,535, respectively, earned
and attributable to the 2007 performance year. The amounts shown in the column are based on the closing price of the Company s stock
($3.88) on February 29, 2008, the deferral date, for their shares. Although paid in 2008, these amounts represent awards earned in and for
2005, 2006 and 2007 performance and, therefore, are not included in the Summary Compensation Table.

(b) The amount includes the difference between the closing price of the Company s stock ($3.88) on February 29, 2008, the deferral date, and
the closing price of the Company s stock ($1.93) on December 31, 2008.

(c) For Messrs. Cassidy, Ross and Wilson, the amount shown also includes the difference between the closing price of the Company s stock
($4.75) on December 31, 2007 and the closing price of the Company s stock ($1.93) on December 31, 2008 with respect to deferrals made
prior to 2008.

The 1997 Cincinnati Bell Inc. Executive Deferred Compensation Plan (the Executive Deferred Compensation Plan ) generally permits under its

current policies, for any calendar year, each employee who has an annual base rate of pay and target bonus above a certain high dollar amount

and has been designated by the Company or a subsidiary of the Company as a key employee for purposes of the plan (currently a key employee

for purposes of the plan generally has annual pay of more than $230,000) to defer receipt of up to 75% of his or her base salary, up to 100% of

his or her cash bonuses (including annual incentive awards and non-performance-based cash awards under the 2007 Long Term Incentive Plan

(collectively with predecessor plans, the Long Term Incentive Plans )) and up to 100% of any performance-based common share awards (not

including awards of stock options or restricted stock after 2005) provided him or her under the Long Term Incentive Plans.

For all key employees who participate in the Executive Deferred Compensation Plan, there is also a Company match on the amount of base

salary and cash bonuses deferred under the plan for any calendar year. In general, the match is equal to the lesser of 66 */3% of the base salary
and cash bonuses deferred or 4% of the base salary and cash bonuses that exceed the annual compensation limit.
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Amounts deferred by any participating key employee under the Executive Deferred Compensation Plan and any related Company match are
credited to the account of the participant under the plan and are assumed to be invested in various mutual funds or other investments (including
common shares) as designated by the participant.

The accounts under the Executive Deferred Compensation Plan are not funded in a manner that would give any participant a secured interest in
any funds, and benefits are paid from the assets of the Company and its subsidiaries (or from a trust that the Company has established and that
remains subject to the Company s creditors).

The amounts credited to the account of any participant under the Executive Deferred Compensation Plan are generally distributed, as so elected
by the participant, in a lump sum or in two to ten annual installments (in cash and/or common shares), that begin at some date after his or her
termination of employment with the Company and its subsidiaries or a fixed date that occurs at least six years after the start of the first calendar
year in which he or she participates in the plan. In addition, as a special rule, in the event of a change in control of the Company, all of the
amounts then credited under the plan to a participant s account under the plan are generally paid in a lump sum on the day after the change in
control.

The Executive Deferred Compensation Plan must comply with the requirements of the American Jobs Creation Act of 2004 in order to retain its
ability to defer federal income tax on certain amounts credited to a participant s account under the plan. The Company has amended the plan to
meet the requirements of the American Jobs Creation Act of 2004 and will make further amendments as necessary to comply with the
regulations adopted by the IRS to implement the Act and the regulations adopted by the IRS.

In 2008, the deferrals of performance awards by Messrs. Ross and Wilson under the Executive Deferred Compensation Plan for 2007
performance are reflected in the Nonqualified Deferred Compensation for 2008 Fiscal Year table on page 60. None of the other Named
Executive Officers participated in the Executive Deferred Compensation Plan during 2008.
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Potential Payments upon Termination of Employment or a Change-in-Control

As described beginning on page 53, the Company entered into amended and restated employment agreements with each of the Named Executive
Officers as of January 1, 2009. The following table shows potential additional payments to the Named Executive Officers directly and indirectly
on their behalf under existing contracts, agreements, plans or arrangements, whether written or unwritten, as of January 1, 2009, for various
scenarios involving a change-in-control or termination of employment, assuming a January 2, 2009 termination date and, where applicable,
using the closing price of our common shares of $1.94 (as reported on the NYSE as of January 2, 2009).

Name
John F. Cassidy

Gary J. Wojtaszek

Brian A. Ross

Brian G. Keating

Executive Payment on Termination
Base Salary
Annual Incentive Target Opportunity
Long Term Incentives  Options
Long Term Incentives Performance Restricted Shares
Basic Benefits
Retiree Benefits
Other Contractual Payments
Excise Tax Gross-up (a)(b)

TOTAL

Base Salary

Annual Incentive Target Opportunity

Long Term Incentives  Options

Long Term Incentives Performance Restricted Shares
Basic Benefits

Retiree Benefits

Other Contractual Payments

Excise Tax Gross-up (a)(b)

TOTAL

Base Salary

Annual Incentive Target Opportunity

Long Term Incentives  Options

Long Term Incentives Performance Restricted Shares
Basic Benefits

Retiree Benefits

Other Contractual Payments

Excise Tax Gross-up (a)(b)

TOTAL

Base Salary

Annual Incentive Target Opportunity

Long Term Incentives  Options

Long Term Incentives Performance Restricted Shares
Basic Benefits .

Retiree Benefits

Other Contractual Payments

Excise Tax Gross-up (a)(b)

TOTAL

Involuntary

Voluntary Not for Cause
Termination Termination

®)

®)
4,246,505

183,600
1,045,039

25,158
8,646,146

14,146,448

700,000
24,519

9,960

734,479

850,000

27,379
251,963
12,425
111,665

1,253,432

386,250

7,560
66,154
11,461
59,292

530,717

Involuntary
for Cause
Termination

®

Change in
Control
(6]

1,928,550
2,894,320

183,600
1,045,039
25,158
8,646,146

6,749,751

21,472,564

700,000
700,000
87,567

9,960

512,654

2,010,181

850,000
850,000
97,784
473,616
12,425
111,665

912,805

3,308,295

515,000
257,500
27,000
117,760
11,461
59,292

988,013

Death
$)

968,000
183,600
1,045,039

2,196,639

350,000
87,567

437,567

425,000
97,784
473,616

996,400

128,750
27,000
117,760

273,510

Disability
(6]
968,000
183,600
1,045,039

69,184
6,758,375

9,024,198

350,000
87,567

211,650

649,217

425,000
97,784
473,616
111,825
44,367

1,152,592

128,750
27,000
117,760

145,520

419,030
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Involuntary Not Involuntary

Voluntary for Cause for Cause  Change in
Executive Payment on Termination Termination Termination  Control Death  Disability
Name Termination (6)] (6] %) (&) $) (6]
Christopher J.
Wilson Base Salary 509,850 618,000
Annual Incentive Target Opportunity 401,700 200,850 200,850
Long Term Incentives  Options 15,937 56,919 56,919 56,919
Long Term Incentives Performance Restricted
Shares 107,105 193,115 193,115 193,115
Basic Benefits 11,605 11,605 190,554
Retiree Benefits . 40,265 40,265 26,379
Other Contractual Payments
Excise Tax Gross-up (a)(b) 479,235
TOTAL 684,762 1,800,839 450,884 667,817

(a) These amounts are meant to defray related tax liabilities related to a change in control. The discount rate used for retiree benefit parachute values was 6.25%,
consistent with financial statements for purposes of FAS 87.

(b) The executives are subject to restrictive covenants post-termination that were, in part, consideration for compensation of benefits. The value of these
restrictive covenants would be favorable and were not considered for this calculation.
If any of the executives elect to voluntarily terminate employment with the Company, or if they are terminated by the Company for cause, they
are entitled to no payments from the Company other than those benefits which they have a non-forfeitable vested right to receive, which include
any shares of stock they own outright, vested options which may be exercisable for a period of 90 days following termination, deferred
compensation amounts and vested amounts under the Company s pension and savings plans. Mr. Cassidy is entitled to receive payment of the
nonqualified retirement benefit of $968,996 provided for in his employment agreement in which he is already vested. Payment of such accrued,
vested and non-forfeitable amounts is also applicable to each of the other four termination scenarios detailed in the above table and discussed
below, and each executive is still bound by the non-disclosure, non-compete and non-solicitation provisions of their agreements.

If an executive is terminated by the Company without cause, the executive will be entitled to the following:

A payment equal to two times in the case of Messrs. Ross and Wojtaszek, 1.65 times in the case of Mr. Wilson and 1.5 times in the case
of Mr. Keating of the executive s base salary;

For Mr. Cassidy only, a payment equal to five times his base salary plus the product obtained by multiplying the fair market value of the
Company s common share on the date of termination times 526,549;

A payment equal to the present value of an additional one year (two years for Mr. Cassidy) of participation in the Company s
Management Pension Plan and SERP, if applicable, as though the executive had remained employed at the same base rate of pay and
target bonus;

Continued medical, dental, vision and life insurance benefits during the one-year period (or two-year period for Mr. Cassidy) following
the executive s termination of employment on the same basis as any active salaried employee provided any required monthly
contributions are made;

Except for Mr. Cassidy, continued treatment as an active employee during the one-year period following termination with respect to any
outstanding long-term incentive cycles the executive may be participating in and any unvested stock options and restricted shares will
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continue to vest under the normal vesting schedule as though the executive was still an active employee;

For Mr. Cassidy only, full vesting and payout at target amounts of any awards granted under the long term incentive plans; and

The ability to exercise any vested options for an additional 90 days after the end of the one-year period, or in the case of Mr. Cassidy,
the ability to exercise any vested options (which are all fully vested upon his termination of employment) during the two-year period
following his termination.
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If an executive is terminated within the one-year period (or a two-year period for Mr. Cassidy) following a change-in-control, the executive will
be entitled to the following:

A payment equal to two times the sum of their base salary plus target bonus (2.99 times for Mr. Cassidy);

A payment equal to the present value of an additional one year (two years for Mr. Cassidy) of participation in the Company s
Management Pension Plan as though the executive had remained employed at the same base rate of pay and target bonus;

Continued medical, dental, vision and life insurance coverage during the one-year period (or two-year period for Mr. Cassidy)
following the executive s termination of employment on the same basis as other active employees provided any required monthly
contributions are made;

Full vesting of any options, restricted shares and/or other equity awards and the ability to exercise such options for the one-year period
(or two-year period for Mr. Cassidy) following termination;

Full vesting and payout at target amounts of any awards granted under long-term incentive plans; and

To the extent that any of the executives are deemed to have received an excess parachute payment, an additional payment sufficient to
pay any taxes imposed under section 4999 of the Internal Revenue Code plus any federal, state and local taxes applicable to any taxes
imposed under section 4999 of the Internal Revenue Code.

In addition, Mr. Cassidy s SERP benefit would be fully vested and he would receive a lump sum payment without adjustment for age and service.

If an executive is terminated because of his or her death, the executive s beneficiary will be entitled to the following:

A payment equal to the bonus accrued and payable to the deceased executive for the current year;

Full vesting of all options held by the deceased executive and the ability to exercise such options for the one-year period following the
date of the executive s death; and

Full vesting and payout at target amounts of any awards granted to the deceased executive under long-term incentive plans.
If an executive is terminated by reason of disability, the executive will be entitled to the following:

A payment equal to the bonus accrued and payable to the disabled executive for the current year;

Continued vesting of all options held by the disabled executive on their normal schedule and the ability to exercise such vested options
so long as the disabling conditions exists;
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Continued participation by the disabled executive in any outstanding long-term incentive plans; and

Continued consideration of the disabled executive as an employee for all other benefits so long as the disabling condition that resulted
in the disability-based termination is present.
In the case of Messrs. Cassidy, Ross, Keating and Wilson, in the event of termination because of disability, they would also become eligible at
some future date for retiree medical benefits provided the Company is still offering such retiree medical benefits at that time. In February 2009,
the Company announced that it will stop offering retiree medical benefits in 2018. In addition, Mr. Cassidy would become vested under the
SERP and be eligible to commence receiving annuity payments at age 55.

Under all of the termination scenarios in the preceding table, Messrs. Cassidy, Wojtaszek, Ross, Keating, and Wilson have certain accrued,
vested and non-forfeitable amounts (determined as of January 2, 2009) to which they are entitled as follows: Mr. Cassidy  $4,020,773, Mr. Ross
$861,736, Mr. Keating  $680,241, and Mr. Wilson =~ $357,498 and none for Mr. Wojtaszek. These amounts represent stock they own outright,
vested in-the-money stock options, pension benefits and, in the case of Messrs. Cassidy, Ross, and Wilson, nonqualified deferred compensation
amounts.
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OTHER MATTERS
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires the Company s directors, executive officers and persons who own
more than 10% of a registered class of the Company s equity securities to file reports of ownership and changes in ownership with the SEC and
the NYSE. Directors, executive officers and greater than 10% shareholders are required by regulations of the SEC to furnish the Company with
copies of all Section 16(a) reports that they file. Such reports are filed on Forms 3, 4 and 5 under the Exchange Act. Based solely on the
Company s review of the copies of such forms received by it, the Company believes that, during the period commencing January 1, 2008 and
ending December 31, 2008, all such persons complied on a timely basis with the filing requirements of Section 16(a).

Shareholder Proposals for Next Year s Annual Meeting

Shareholder proposals intended for inclusion in next year s Proxy Statement should be sent to Christopher J. Wilson, Vice President, General
Counsel and Secretary, Cincinnati Bell Inc., 221 East Fourth Street, Cincinnati, Ohio 45202, and must be received by November 24, 2009. Any
such proposal must comply with Rule 14a-8 promulgated by the SEC pursuant to the Securities Exchange Act of 1934, as amended. Any
shareholder, who intends to propose any other matter to be acted upon at the 2010 Annual Meeting of Shareholders without inclusion of such
proposal in the Company s Proxy Statement, must inform the Company no later than February 7, 2010. If notice is not provided by that date, the
persons named in the Company s proxy for the 2010 Annual Meeting will be allowed to exercise their discretionary authority to vote upon any
such proposal without the matter having been discussed in the Proxy Statement for the 2010 Annual Meeting of Shareholders.

Shareholders may propose director candidates for consideration by the Governance and Nominating Committee of the Board. Any such
recommendations should be directed to Christopher J. Wilson, Vice President, General Counsel and Secretary, Cincinnati Bell Inc., 221 East
Fourth Street, Cincinnati, Ohio 45202, and must be received no later than November 24, 2009 for the 2010 Annual Meeting of Shareholders.

Other Matters to Come Before the Meeting

At the time this Proxy Statement was released for printing on March 16, 2009, the Company knew of no other matters that might be presented
for action at the meeting. If any other matters properly come before the meeting, it is intended that the voting shares represented by proxies will
be voted with respect thereto in accordance with the judgment of the persons voting them.
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Financial Statements and Corporate Governance Documents Available

The Cincinnati Bell Annual Report on Form 10-K for the year ended December 31, 2008, which includes the consolidated financial statements
of the Company and its subsidiaries, and the Company s 2008 Summary Annual Report have been made available to shareholders in the package
of materials that includes this combined Proxy Statement, Annual Report on Form 10-K and Summary Annual Report. If you would like a copy
of the combined Proxy Statement, Annual Report on Form 10-K and Summary Annual Report, or any other document incorporated by reference
into this Proxy Statement, please write to Christopher J. Wilson, Vice President, General Counsel and Secretary, Cincinnati Bell Inc., 221 East
Fourth Street, Cincinnati, Ohio 45202, and the Company will send you one free of charge. You may also obtain a copy of any of the following
corporate governance documents from the Company s website identified below or by writing Christopher J. Wilson, Vice President, General
Counsel and Secretary, Cincinnati Bell Inc., 221 East Fourth Street, Cincinnati, Ohio 45202, for a free copy:

Corporate Governance Document Website

Audit and Finance Committee Charter www.cincinnatibell.com/aboutus/corporate_governance/af_charter

Compensation Committee Charter www.cincinnatibell.com/aboutus/corporate_governance/compensation_committee_charter
Governance and Nominating Committee Charter www.cincinnatibell.com/aboutus/corporate_governance/gn_committee_charter

Code of Business Conduct www.cincinnatibell.com/aboutus/corporate_governance/code_of _conduct

Code of Ethics for Senior Financial Officers www.cincinnatibell.com/aboutus/corporate_governance/code_of _ethics

Code of Ethics for Directors www.cincinnatibell.com/aboutus/corporate_governance/code_of _ethics

Corporate Governance Guidelines www.cincinnatibell.com/aboutus/corporate_governance/corporate_governance_guidelines

Proxy Statements for Shareholders Sharing the Same Household Mailing Address

As part of the Company s efforts to reduce costs and increase efficiency, when possible, only one copy of the combined Proxy Statement, Annual
Report on Form 10-K and Summary Annual Report has been delivered to multiple shareholders sharing the same household mailing address,
unless the Company has received contrary instructions from one or more of the shareholders at that address.

Upon written or oral request, the Company will promptly provide a separate copy of the combined Proxy Statement, Annual Report on Form
10-K and Summary Annual Report to a shareholder at a shared address to which a single copy was delivered. If your household mailing address
is shared with other shareholders and you did not receive a combined Proxy Statement, Annual Report on Form 10-K and Summary Annual
Report, but would like to receive a separate copy of this item as well as future Company communications, please contact the following:

For beneficial owners, please contact your broker.

For shareholders of record, please contact our transfer agent, Computershare, at the following address:
Computershare Investor Services, LLC

Shareholder Services

7550 Lucerne Drive, Suite 103

Cleveland, Ohio 44130-6503

Phone: (888) 294-8217
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If shareholders residing at the same household mailing address are currently receiving multiple copies of Company communications but would
like to receive only one in the future, please send written notice to your broker (for beneficial owners) or to Computershare (for shareholders of
record) at the above address. In the written notice, please indicate the names of all accounts in your household, and you will be forwarded the
appropriate forms for completion.

Each shareholder participating in the householding program will, however, continue to receive a separate proxy card or voting instruction card.
Electronic Delivery of Materials

Shareholders can also enroll for electronic delivery of the Company s future Proxy Statements, Annual Reports on Form 10-K and Summary
Annual Report by registering directly or with your broker through our website, investor.cincinnatibell.com in the Electronic Shareholder
Communications Enrollment section of the Company s Investor Relations webpage.

Each shareholder participating in the electronic delivery of materials will, however, continue to receive a separate Notice, proxy card or voting
instruction card.

Shareholder Communications with the Board of Directors

Shareholders or other interested parties may communicate with the Board, any individual director, the non-management directors as a group, or
the director who presides at meetings of the non-management directors. The Company has established procedures for such shareholder
communications. Shareholders should send any communications to Christopher J. Wilson, Vice President, General Counsel and Secretary,
Cincinnati Bell Inc., 221 East Fourth Street, Cincinnati, Ohio 45202, and identify the intended recipient or recipients. All communications
addressed to the Board or any identified director or directors will be forwarded to the identified person or persons.

By Order of the Board of Directors

Christopher J. Wilson

Vice President, General Counsel and Secretary
March 16, 2009
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Appendix A

CINCINNATI BELL INC.

2007 LONG TERM INCENTIVE PLAN

(As adopted and originally effective as of May 3. 2007)

(As amended and effective upon shareholder approval on May 1. 2009)
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CINCINNATI BELL INC.

2007 LONG TERM INCENTIVE PLAN
(As adopted and originally effective as of May 3, 2007)
(As amended and effective upon shareholder approval on May 1, 2009)
1. Introduction to Plan.
1.1 Name and Sponsor of Plan. The name of this Plan is the Cincinnati Bell Inc. 2007 Long Term Incentive Plan, and its sponsor is CBI.

1.2 Purposes of Plan. The purposes of this Plan are (i) to further the long term growth of the Company by offering competitive incentive
compensation related to long term performance goals to those Employees of the Company who will be responsible for planning and directing
such growth, (ii) to reinforce a commonality of interest between CBI s shareholders and the Company s Employees who participate in the Plan,
and (iii) to aid the Company in attracting and retaining Employees of outstanding abilities and specialized skills.

1.3 Effective Date and Duration of Plan.

-ttt d 53 hareholders. The Plan= as amended= is sub]ect to the approval by
a majority of the voting shares present and represented and entltled to Vote on the Plan at the 2009 annual meeting of CBI s shareholders

(b) The Plan shall remain in effect thereafter until the earliest of (i) the date on which the Plan is terminated in accordance with section 18
hereof, (ii) the date on which the maximum number of Common Shares which may be issued or paid under or with respect to all of the awards
granted under the Plan during the Plan s entire existence (as determined under the other provisions of the Plan) have been issued or paid, or

(iii) May 2, 2017. Upon the termination of the Plan, no awards may be granted under the Plan after the date of such termination but any award
granted under the Plan on or prior to the date of such termination shall remain outstanding in accordance with the terms of the Plan and the terms
of the award.

2. General Definitions. For all purposes of the Plan, the following terms shall have the meanings indicated below when used in the Plan, unless
the context clearly indicates otherwise.

2.1 Board means the Board of Directors of CBI.

2.2 CBI means Cincinnati Bell Inc. (and, except for purposes of determining whether a Change in Control has occurred, any legal successor to
Cincinnati Bell Inc. that results from a merger or similar transaction).

2.3 Change in Control means the occurrence of any of the events described in subsection 15.4 hereof.

2.4 Code means the Internal Revenue Code of 1986, as it exists as of the Effective Date and as it may thereafter be amended. A reference to a
specific section of the Code shall be deemed to be a reference both (i) to the provisions of such section as it exists as of the Effective Date and as
it is subsequently amended, renumbered, or superseded (by future legislation) and (ii) to the provisions of any government regulation that is
issued under such section as of the Effective Date or as of a later date.

2.5 Committee means the committee appointed to administer the Plan under the provisions of subsection 3.1 hereof.
2.6 Common Shares means common shares, par value $0.01 per share, of CBL

2.7 Company means, collectively, (i) CBI, (ii) each other corporation that is part of a controlled group of corporations (within the meaning of
Section 1563(a) of the Code, but determined without regard to Code Section 1563(a)(4) and (e)(3)(C)) that includes CBI, and (iii) each other
organization (a partnership, sole proprietorship, etc.) that is under common control (within the meaning of Section 414(b) of the Code) with CBI.

2.8 Effective Date means May 3, 2007.
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2.9 Employee means any person who: (i) is employed and classified as an employee by the Company; and (ii) is not represented by a recognized
collective bargaining unit (unless such person s eligibility to participate in the Plan is approved under a collective bargaining agreement between
the Employer and the authorized representatives of such collective bargaining unit).

2.10 Exchange Act means the Securities Exchange Act of 1934, as it exists as of the Effective Date and as it may thereafter be amended. A
reference to a specific section of the Exchange Act shall be deemed to be a reference both (i) to the provisions of such section as it exists as of
the Effective Date and as it is subsequently amended, renumbered, or superseded (by future legislation) and (ii) to the provisions of any
government regulation or rule that is issued under such section as of the Effective Date or as of a later date.

2.11 ISO means a stock option that qualifies as an incentive stock option within the meaning of Section 422 of the Code.

2.12 Nonshare-Based Award means any award granted under the Plan that by its terms provides for compensation (upon, if applicable, its
exercise or the meeting of certain performance goals or other criteria or conditions) based on a dollar amount, regardless of whether the award s
compensation may be payable in cash, Common Shares or other property, or a combination thereof. The nonshare-based performance unit form
of award provided under the Plan, but no other form of award that is listed in section 5 hereof, constitutes a Nonshare-Based Award.

2.13 Participant means any Employee who is granted an award under the Plan.
2.14 Plan means this document, named the Cincinnati Bell Inc. 2007 Long Term Incentive Plan, as set forth herein and as it may be amended.

2.15 Regulation 1.83-3(1)) means Treasury Regulation Section 1.83-3(i) issued by the Department of the Treasury under Section 83 of the Code,
as such regulation exists as of the Effective Date and as it is subsequently amended, renumbered, or superseded.

2.16 Regulation 1.409A-3 means Proposed Treasury Regulation Section 1.409A-3 issued by the Department of the Treasury under Section 409A
of the Code, as such proposed regulation exists as of the Effective Date and as it is subsequently finalized, amended, renumbered, or superseded.

A reference to a specific paragraph of Regulation 1.409A-3 shall be deemed to be a reference to the provisions of such paragraph as it exists as

of the Effective Date and as it is subsequently finalized, amended, renumbered, or superseded.

2.17 Rule 16b-3 means Rule 16b-3 issued by the Securities and Exchange Commission under Section 16 of the Exchange Act, as such rule exists
as of the Effective Date and as it is subsequently amended, renumbered, or superseded.

2.18 Share-Based Award means any award granted under the Plan that by its terms provides for issuance or payments (upon, if applicable, its
exercise or the meeting of certain performance goals or other criteria or conditions) of fixed numbers of Common Shares or of amounts
determined with reference to the fair market value (or the change in fair market value over a period of time) of fixed numbers of Common
Shares. Each form of award that is listed in section 5 hereof, except for a nonshare-based performance unit form of award, constitutes a
Share-Based Award.

3. Administration of Plan.

3.1 Committee To Administer Plan. The Plan shall be administered by the Committee. The Committee shall be the Compensation Committee of
the Board, unless and until the Board appoints a different committee to administer the Plan. The Committee shall in any event consist of at least

three members of the Board (i) who are neither officers nor employees of the Company, (ii) who are non-employee directors within the meaning
of Rule 16b-3, and (iii) who are outside directors within the meaning of Section 162(m)(4)(C) of the Code.

3.2 Committee s Authority. Subject to the limitations and other provisions of the Plan, the Committee shall have the sole and complete
authority:

(a) To select, from all of the Employees, those Employees who shall participate in the Plan;

(b) To make awards to Employees at such times, in such forms, and in such amounts as it shall determine and to cancel, suspend, or amend any
such awards;

(c) To impose such limitations, restrictions, and conditions upon awards as it shall deem appropriate;
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(d) To interpret the Plan and to adopt, amend, and rescind administrative guidelines and other rules and regulations relating to the Plan;

(e) To appoint certain employees of the Company to act on its behalf as its representatives (including for purposes of signing agreements which
reflect awards granted under the Plan); and

(f) To make all other determinations and to take all other actions it deems necessary or advisable for the proper administration of the Plan.

Except to the extent otherwise required by applicable law, the Committee s determinations on any matter within its authority shall be conclusive
and binding on the Company, all Participants, and all other parties.

3.3 Flexibility in Granting Awards. Notwithstanding any other provision of the Plan which may be read to the contrary, the Committee may set
different terms and conditions applicable to each and any award granted under the Plan, even for awards of the same type and even when issued
to the same Participant. In addition, and also notwithstanding any other provision of the Plan which may be read to the contrary, the Committee
may grant to any Participant for any period any specific type of award available under the Plan without being required to grant to the Participant
for such period any other type of award that may be available under the Plan.

3.4 Delegation of Committee s Authority for Certain Awards.

(a) The Committee may delegate to CBI s Chief Executive Officer its right to make awards to Employees who (i) are not otherwise considered by
the Committee to be subject to the requirements of Section 16 of the Exchange Act and (ii) are not expected by the Committee to become
covered employees within the meaning of Section 162(m)(3) of the Code.

(b) To the extent the Committee s right to make awards to any Employees is delegated to CBI s Chief Executive Officer under the provisions of
paragraph (a) of this subsection 3.4, any reference to the Committee in the other provisions of the Plan that concern the making of awards to

such Employees, the terms of such awards, and the verification that all conditions applicable to the payment under or the exercise of such awards
have been met shall be read to refer to CBI s Chief Executive Officer as if such person was the Committee.

4. Class of Employees Eligible for Plan. Awards may be granted under the Plan to, and only to, Employees. As is indicated in section 3 hereof,
the specific Employees to whom awards will be granted under the Plan, and who thereby will be Participants under the Plan, shall be chosen by
the Committee in its sole discretion.

5. Awards and Their Forms.
(a) Awards under the Plan may be granted at any time while the Plan is in effect by the Committee to any Employee or Employees.

(b) Any awards granted under the Plan may be made in any one or more of the following forms, each of which shall be deemed to a separate and
distinct form of award for all purposes of this Plan: (i) stock options, (ii) stock appreciation rights, (iii) restricted stock, (iv) performance shares;
(v) share-based performance units, (vi) nonshare-based performance units, and (vii) non-restricted stock. Nonshare-based performance units
constitute the only form of award under the Plan that is a Nonshare-Based Award, and each of the other award forms identified in the
immediately preceding sentence constitutes a Share-Based Award form. The subsequent provisions of the Plan provide certain rules and
conditions that apply to each of such award forms.

(c) Any Common Shares that are to be issued or paid under any award granted under the Plan may consist, in whole or in part, of Common
Shares that are authorized but unissued or Common Shares that are treasury shares.

6. Limits on Shares Subject To and Compensation Payable Under Plan Awards.
6.1 Limits on Number of Common Shares Available for Issuance Under Plan.

(a) Subject to the following provisions of this subsection 6.1 and the provisions of subsections 6.3 and 16.1 hereof, the following limits set forth
in subparagraphs (1) through (4) of this subsection 6.1 (which generally involve the maximum number of Common Shares that may be issued or
paid under the Plan and its various types of awards during the Plan s entire existence) shall apply to the grant of awards under the Plan. No award
may be granted under the Plan to the extent it would cause any of the following limits to be violated.
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(1) The maximum number of Common Shares which may be issued or paid under or with respect to all of the awards (considered in the
aggregate) granted under the Plan during the Plan s entire existence shall be equal te-8;886:800_18.000.000 Common Shares.

(2) The maximum number of Common Shares which may be issued or paid under or with respect to all stock options and stock appreciation
rights (considered in the aggregate but separately from all other forms of awards listed in section 5 hereof) granted under the Plan during the
Plan s entire existence shall be equal te-8;8686:000_18.000.000 Common Shares.

(3) The maximum number of Common Shares which may be issued or paid under or with respect to all ISOs (considered in the aggregate but
separately from all other types of stock options and other forms of awards listed in section 5 hereof) granted under the Plan during the Plan s
entire existence shall be equal to 2,000,000 Common Shares.

(4) The maximum number of Common Shares which may be issued or paid under or with respect to all restricted stock, performance shares,
share-based performance units, nonshare-based performance units, and non-restricted stock (considered in the aggregate but separately from all
other forms of awards listed in section 5 hereof) granted under the Plan during the Plan s entire existence shall be equal te-25466:800 7.400.000
Common Shares.

(b) If any portion of a stock appreciation right is settled (paid) upon the exercise of such stock appreciation right portion by the issuance or
payment of Common Shares, the total number of Common Shares on which such stock appreciation right portion was based shall be counted as
Common Shares issued or paid under the Plan for purposes of any of the limits set forth in paragraph (a) of this subsection 6.1, regardless of the
number of Common Shares actually issued or paid to settle such stock appreciation right portion upon its exercise.

(c) If any award or portion thereof granted under the Plan is forfeited, expires, or in any other manner terminates without the payment of
Common Shares or any other amount or consideration, the maximum number of Common Shares on which such award or portion of an award
was based or which could have been paid under the award (i) shall again be available to be issued or paid under the Plan and to be the basis on
which other awards may be granted under the Plan and (ii) thus shall not be counted as Common Shares that were issued or paid under the Plan
in determining whether any of the limits set forth in paragraph (a) of this subsection 6.1 are met.

(d) Any Common Shares that would be issued or paid under an award granted under the Plan but are withheld in payment of any exercise price,
purchase price, or tax withholding requirements (in accordance with the provisions of section 17 hereof) (i) shall not again be deemed to be
available to be issued or paid under the Plan or to be the basis on which other awards may be granted under the Plan and (ii) thus shall be
counted as Common Shares that were issued or paid under the Plan in determining whether any of the limits set forth in paragraph (a) of this
subsection 6.1 are met.

6.2 Annual Common Share and Other Compensation Limits Under Awards Granted Any Participant.

(a) Subject to the following provisions of this subsection 6.2 and the provisions of subsections 6.3 and 16.1 hereof, the following limits set forth
in subparagraphs (1) and (2) of this subsection 6.2 (which generally involve the maximum number of Common Shares and other compensation
on which awards granted to any Participant during a calendar year may be based) shall apply to the grant of awards under the Plan. No award
may be granted under the Plan to the extent it would cause any of the following limits to be violated.

(1) The maximum number of Common Shares on which all Share-Based Awards (considered in the aggregate) granted under the Plan to any
Participant during each and any calendar year may be based, and the maximum number of Common Shares on which all Share-Based Awards of
a specific form listed in section 5 hereof (considered separately from all other forms of Stock-Based Awards listed in section 5 hereof) granted
under the Plan to any Participant during each and any calendar year may be based, shall be +5660;880 2.000.000 Common Shares.

(2) The maximum dollar value of all Nonshare-Based Awards granted under the Plan to any Participant during each and any calendar year shall
be $5,000,000.
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(b) For purposes of applying the Share-Based Award limits set forth in paragraph (a)(1) of this subsection 6.2 and for all other purposes of the
Plan, the maximum number of Common Shares on which any Share-Based Award granted to a Participant under the Plan or any portion thereof
shall be deemed to be based shall be the maximum number of Common Shares that ultimately could, in the event any and all performance goals
and other criteria or conditions applicable to the award are met, either be issued or paid under the award or have their fair market value (or the
change in their fair market value over a period of time) used to determine the amounts payable under the award, regardless of (i) whether or not
the actual payment under such award ends up being based on a lesser number of Common Shares or equal to a percentage above or below 100%
of the fair market value (or the change in the fair market value over a period of time) of such maximum number of Common Shares, (ii) whether
or not any payment made under such award or portion thereof is made in cash or property other than Common Shares, or (iii) whether or not the
award or portion thereof is forfeited, expires, or in any other manner terminates without the payment of Common Shares or other compensation.

(c) For purposes of applying the Nonshare-Based Award limits set forth in paragraph (b)(2) of this subsection 6.2 and for all other purposes of
the Plan, the maximum dollar value of any Nonshare-Based Award granted to a Participant under the Plan or any portion thereof shall be
deemed to be the maximum dollar amount of cash (and/or fair market value, determined at the time of payment, of Common Shares or other
property) that ultimately could, in the event any and all performance goals and other criteria or conditions applicable to the award are met, be
paid to the Participant under the award, regardless of (i) whether or not the actual payment under such award ends up being a lesser dollar
amount of cash (and/or fair market value, determined at the time of payment, of Common Shares or other property) or (ii) whether or not the
award or portion thereof is forfeited, expires, or in any other manner terminates without the payment of any compensation.

6.3 Effect of Assumption of Awards in Acquisition. If any corporation is acquired by the Company and the Company assumes certain
stock-based awards previously granted by such acquired corporation or issues new awards in substitution for such previously-granted awards of
the acquired corporation, then, except to the extent expressly provided by action of the Board, the awards so assumed or issued by the Company
shall not be deemed to be granted under the Plan and any Common Shares that are the basis of such assumed or substituted awards shall not
affect the number of Common Shares that can be issued or paid under the Plan or the number of Common Shares on which Share-Based Awards
granted under the Plan can be based.

7. Stock Option Awards. Any awards granted under the Plan in the form of stock options shall be subject to the following terms and conditions
of this section 7.

7.1 Nature of Stock Option. A stock option means an option to purchase any number of Common Shares, up to a fixed maximum number of
Common Shares, in the future at a fixed price (for purposes of this section 7, the Exercise Price ) that applies to the Common Shares to which the
purchase relates. Stock options granted under the Plan to any Participant may be ISOs, stock options that are not ISOs, or both ISOs and stock
options that are not ISOs.

7.2 Terms and Conditions of Stock Option To Be Determined by Committee. Subject to the other provisions of this section 7 and the other
sections of the Plan, the terms and conditions of any stock option granted under the Plan shall be determined by the Committee. The grant of a
stock option shall be evidenced by a written agreement signed by the Committee or a representative thereof, which agreement shall contain the
terms and conditions of the stock option (as set by the Committee). Any such written agreement shall indicate whether or not the applicable
stock option is intended to be an ISO (or, if it does not so indicate, the stock option reflected by such written agreement shall be deemed to be a
stock option that is not an ISO).

7.3 Exercise Price of Stock Option. Unless otherwise prescribed by the Committee to be higher, the Exercise Price with respect to any number
of Common Shares that are subject to a stock option granted under the Plan shall be 100% (and may not in any event be less than 100%) of the
fair market value of such number of Common Shares (disregarding lapse restrictions as defined in Regulation 1.83-3(i)) on the date the stock
option is granted.

7.4 Expiration of Option. Unless otherwise prescribed by the Committee, any stock option granted under the Plan shall be exercisable in whole
or in part after but not before the expiration of one year after the date on which it is granted. Further, a stock option granted under the Plan shall
not in any event be exercisable after the
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expiration of ten years after the date on which it is granted (or after any earlier expiration date that is otherwise prescribed for the stock option by
the Committee).

7.5 Procedures for Exercise of Option.

(a) With respect to each exercise of a stock option granted under the Plan, written notice of the exercise must be given and the purchase price for
the Common Shares being purchased upon the exercise and any taxes required to be withheld upon the exercise must be paid in full at the time
of the exercise. The procedures for meeting such requirements shall be established under the provisions of section 17 hereof.

(b) As soon as administratively practical after the receipt of the written notice and full payment applicable to the exercise of any stock option
granted under the Plan in accordance with the procedures established under the provisions of section 17 hereof, CBI shall deliver to the
applicable Participant (or such other person who is exercising the stock option) a certificate or certificates representing the acquired Common
Shares.

7.6 Special Limit on Value of ISOs. If the aggregate fair market value of all Common Shares with respect to which stock options that are
intended to be ISOs and that are exercisable for the first time by any Participant during any calendar year (under the Plan and all other plans of
the Company) exceeds $100,000 (or, if such limit amount is amended under Section 422 of the Code, such amended limit amount), such stock
options (to the extent of such excess) shall be treated as if they were not ISOs. The rule set forth in the immediately preceding sentence shall be
applied by taking stock options into account in the order in which they were granted. Also, for purposes of the rules of this subsection 7.6, the
fair market value of any Common Shares which are subject to a stock option shall be determined as of the date the option is granted.

7.7 Ineligibility of Certain Employees for ISOs. Notwithstanding any other provision of the Plan to the contrary, no person shall be eligible for
or granted a stock option under the Plan that is intended to be an ISO if, at the time the stock option is otherwise to be granted, the person owns
more than 10% of the total combined voting power of all classes of stock of the Company. For purposes hereof, a person shall be considered as
owning the stock owned, directly or indirectly, by or for his or her brothers or sisters (whether by the whole or half blood), spouse, ancestors,
and lineal descendants, and stock owned, directly or indirectly, by or for a corporation, partnership, estate, or trust shall be considered as being
owned proportionately by or for its shareholders, partners, or beneficiaries.

8. Stock Appreciation Right Awards. Any awards granted under the Plan in the form of stock appreciation rights (for purposes of this section 8,
SARs ) shall be subject to the following terms and conditions of this section 8.

8.1 Nature of SAR. A SAR means the right, upon any exercise of the SAR, to receive payment of a sum not to exceed the amount, if any, by
which the fair market value (determined as of the date on which the SAR is exercised and disregarding lapse restrictions as defined in

Regulation 1.83-3(i)) of a number of Common Shares, up to a fixed maximum number of Common Shares, exceeds a fixed price (for purposes
of this section 8, the Exercise Price ) of the Common Shares to which the exercise relates. A SAR may be granted free-standing, in relation to a
new stock option being granted at the same time as the SAR is granted, or in relation to a stock option both which is not an ISO and which has
been granted prior to the grant of the SAR.

8.2 Terms and Conditions of SAR To Be Determined by Committee. Subject to the other provisions of this section 8 and the other sections of
the Plan, all of the terms and conditions of a SAR shall be determined by the Committee. A SAR granted under the Plan shall be evidenced by a
written agreement signed by the Committee or a representative thereof, which agreement shall contain the terms and conditions of the SAR (as
set by the Committee).

8.3 Exercise Price of SAR. Unless otherwise prescribed by the Committee to be higher, the Exercise Price with respect to any number of
Common Shares that are subject to a SAR granted under the Plan shall be 100% (and may not in any event be less than 100%) of the fair market
value of such number of Common Shares (disregarding lapse restrictions as defined in Regulation 1.83-3(i)) on the date the SAR is granted.

8.4 Expiration of SAR. Unless otherwise prescribed by the Committee, any SAR granted under the Plan shall be exercisable in whole or in part
after but not before the expiration of one year after the date on which it is granted. Further, a SAR granted under the Plan shall not in any event
be exercisable after the expiration of ten years after the date on which it is granted (or after any earlier expiration date that is otherwise
prescribed for the SAR by the Committee).
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8.5 Coordination of SAR and Option. Unless otherwise determined by the Committee, any stock option as to which a SAR is related shall no
longer be exercisable to the extent the SAR has been exercised and the exercise of a stock option shall cancel any related SAR to the extent of
such exercise.

8.6 Procedures for Exercise of SAR.

(a) With respect to each exercise of a SAR granted under the Plan, written notice of the exercise must be given and any taxes required to be
withheld upon the exercise must be paid in full at the time of the exercise. The procedures for meeting such requirements shall be established
under the provisions of section 17 hereof.

(b) As soon as administratively practical after the receipt of the written notice and full payment of taxes applicable to the exercise of any SAR
granted under the Plan in accordance with the procedures established under the provisions of section 17 hereof, CBI shall pay the amount to
which the applicable Participant (or such other person who is exercising the SAR) is entitled upon the exercise of the SAR in cash, Common
Shares or other property, or a combination thereof, as the Committee shall determine and provide in the terms of the award. To the extent that
payment is made in Common Shares or other property, the Common Shares or other property shall be valued at its fair market value on the date
of exercise of the SAR.

9. Restricted Stock Awards. Any awards granted under the Plan in the form of restricted stock shall be subject to the following terms and
conditions of this section 9.

9.1 Nature of Restricted Stock.

(a) Restricted stock shall constitute Common Shares that may not be disposed of by the Participant to whom the restricted stock is granted until
certain restrictions established by the Committee lapse. Unless and except to the extent not required under subsection 19.1 hereof, such
restrictions shall include but not necessarily be limited to restrictions that provide that the Participant must either be an employee of the
Company for a specified continuous period of time of at least three years (or of at least one year if the restricted stock is subject to the meeting of
certain performance goals) or terminate employment with the Company in special circumstances (such as the Participant s retirement, disability,
or death). In addition, the Committee may (but is not required to) provide in the terms of the applicable restricted stock award restrictions related
to the meeting of certain performance goals in all or just certain cases (such as in all cases other than when there occurs a Change in Control or
the Participant s termination of employment with the Company because of his or her death or disability). Any restrictions that are imposed under
a restricted stock award shall also similarly restrict the ability of the applicable Participant to dispose of other rights issued with respect to such
restricted stock.

(b) Any restricted stock award granted under the Plan may provide that the satisfaction of certain but not all (or a certain level but not the highest
level) of any of the required employment period restrictions, performance goal restrictions, and/or other restrictions applicable to such restricted
stock will permit the lapse of the applicable restrictions that restrict the right to dispose of such restricted stock as to a percentage (that is
reasonably related to the percentage of all or the highest level of the applicable restrictions imposed under the entire restricted stock award that
have been satisfied), but not the maximum number, of the Common Shares reflected by such restricted stock.

9.2 Terms and Conditions of Restricted Stock To Be Determined by Committee. Subject to the other provisions of this section 9 and the other
sections of the Plan, all of the restrictions and other terms and conditions that apply to any restricted stock awarded under the Plan shall be
determined by the Committee. The grant of any restricted stock under the Plan shall be evidenced by a written agreement signed by the
Committee or a representative thereof, which agreement shall contain the restrictions and other terms and conditions of the restricted stock (as
set by the Committee) and shall be referenced on the certificates representing the Common Shares that constitute such restricted stock.

9.3 Procedures for Payment of Taxes Upon Vesting of Restricted Stock. Any taxes required to be withheld upon the lapse of any restrictions
applicable to any restricted stock granted under the Plan (and, if applicable, any minimum purchase price for the restricted stock that may be
required by applicable law) must be paid in full at the time such restrictions lapse. The procedures for meeting such requirements shall be
established under the provisions of section 17 hereof.
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9.4 Right of Participant Under Restricted Stock. Any Participant who has been granted restricted stock under the Plan shall have, during the
period in which restrictions on his or her ability to dispose of such stock apply, all of the rights of a shareholder of CBI with respect to the
Common Shares awarded as restricted stock (other than the right to dispose of such shares), including the right to vote the shares and the right to
receive any cash or stock dividends, unless the Committee shall otherwise provide in the terms of the applicable restricted stock award and
except as may otherwise be provided in subsection 9.5 hereof.

9.5 Restrictions for Additional Common Shares Issued under Stock Split or Dividend. Any Common Shares issued with respect to restricted
stock as a result of a stock split, stock dividend, or similar transaction shall be restricted to the same extent as the applicable restricted stock,
unless otherwise provided by the Committee in the terms of the applicable restricted stock award.

9.6 Forfeiture of Restricted Stock. If any restrictions or conditions on a Participant s ability to dispose of any restricted stock granted to him or
her are not satisfied in accordance with the terms of such restricted stock, such restricted stock shall be forfeited (subject to such exceptions, if
any, as are authorized by the Committee). For instance, if a Participant to whom restricted stock has been granted under the Plan terminates his
or her employment with the Company during the period in which restrictions on his or her ability to dispose of such stock apply (and prior to the
satisfaction of the requirements applicable to such restrictions), such restricted stock shall be forfeited (subject to such exceptions, if any, as are
authorized by the Committee as to a termination of employment that reflects a retirement, disability, death, or other special circumstances).

10. Performance Share and Unit Awards. Any awards granted under the Plan in the form of performance shares, share-based performance
units, and/or nonshare-based performance units (collectively and for purposes of this section 10, Performance Awards ) shall be subject to the
following terms and conditions of this section 10.

10.1 Nature of Performance Award.

(a) Any performance share that is granted to a Participant constitutes a right that the Participant will receive a number of Common Shares, up to
a fixed maximum number of Common Shares, if and when certain conditions are met. Such conditions shall include but not necessarily be
limited to: (i) unless and except to the extent not required under subsection 19.1 hereof, conditions that require that the Participant must either be
an employee of the Company for a specified continuous period of time of at least one year or terminate employment with the Company in
special circumstances (such as the Participant s retirement, disability, or death); and (ii) conditions related to the meeting of certain performance
goals (except that the Committee may provide in the terms of the applicable performance share award that the performance goal conditions
otherwise imposed under the award are waived in whole or in part when there occurs a Change in Control or the Participant s termination of
employment with the Company because of his or her death or disability).

(b) Any share-based performance unit that is granted to a Participant constitutes a right that the Participant will receive an amount that is equal to
a percent, not more than 200%, of the fair market value of a number of Common Shares, up to a fixed maximum number of Common Shares, on
the date such amount becomes payable under the terms of the unit (or is equal to a percent, not more than 200%, of the increase in the fair
market value of a number of Common Shares, up to a fixed maximum number of Common Shares, from the date of the grant of the unit to the
date such amount becomes payable under the terms of the unit) if and when certain conditions are met. Such conditions shall include but not
necessarily be limited to: (i) unless and except to the extent not required under subsection 19.1 hereof, conditions that require that the Participant
must either be an employee of the Company for a specified continuous period of time of at least one year or terminate employment with the
Company in special circumstances (such as the Participant s retirement, disability, or death); and (ii) conditions related to the meeting of certain
performance goals (except that the Committee may provide in the terms of the applicable share-based performance unit award that the
performance goal conditions otherwise imposed under the award are waived in whole or in part when there occurs a Change in Control or the
Participant s termination of employment with the Company because of his or her death or disability).

(c) Any nonshare-based performance unit that is granted to a Participant constitutes a right that the Participant will receive an amount that is
equal to a dollar value, not more than a maximum dollar value, if and when certain conditions are met. Such conditions shall include but not
necessarily be limited to: (i) unless and except to the extent not required under subsection 19.1 hereof, conditions that require that the Participant
must either be an employee of the Company for a specified continuous period of time of at least
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one year or terminate employment with the Company in special circumstances (such as the Participant s retirement, disability, or death); and
(ii) conditions related to the meeting of certain performance goals (except that the Committee may provide in the terms of the applicable
nonshare-based performance unit award that the performance goal conditions otherwise imposed under the award are waived in whole or in part
when there occurs a Change in Control or the Participant s termination of employment with the Company because of his or her death or
disability).

(d) Any performance share, share-based performance unit, and/or nonshare-based performance unit award may provide that the satisfaction of
certain but not all (or a certain level but not the highest level) of any of the required employment period conditions, performance goal conditions,
and/or other conditions applicable to such award will permit the Participant to receive a percentage (that is reasonably related to the percentage
of all or the highest level of the applicable conditions imposed under the entire award that have been satisfied), but not the maximum amount, of
the Common Shares or the dollar-denominated amounts that would be payable under such award if all (or the highest level) of the conditions
applicable to such award had been met.

10.2 Terms and Conditions of Performance Award To Be Determined by Committee. Subject to the other provisions of this section 10 and the
other sections of the Plan, all of the restrictions and other terms and conditions that apply to any Performance Award issued under the Plan shall
be determined by the Committee. The grant of any Performance Award under the Plan shall be evidenced by a written agreement signed by the

Committee or a representative thereof, which agreement shall contain the restrictions and other terms and conditions of the Performance Award
(as set by the Committee).

10.3 Procedures for Payment of Performance Award and of Applicable Taxes.

(a) Any taxes required to be withheld upon a Participant becoming entitled to the payment of any Performance Award granted under the Plan (by
reason of any of the award s performance goals and/or other conditions being met) must be paid in full at the time such performance goals and/or
other conditions are met. The procedures for meeting such requirements shall be established under the provisions of section 17 hereof.

(b) As soon as administratively practical after the full payment of taxes applicable to the Performance Award granted under the Plan in
accordance with the procedures established under the provisions of section 17 hereof, CBI shall pay the amount to which the applicable
Participant (or such other person who is entitled to the benefits of the award) is entitled upon the meeting of such performance goals and/or other
conditions and as the Committee shall provide in the terms of the award: (i) in a lump sum or in installments; (ii) to the extent a share-based
performance unit or a nonshare-based performance unit is involved, in cash, Common Shares or other property, or a combination thereof; and
(iii) to the extent a performance share is involved, in Common Shares. To the extent that payment is made in Common Shares or other property,
the Common Shares or other property shall be valued at its fair market value on the date as of which the payment is made.

11. Non-Restricted Stock Awards. Any awards granted under the Plan in the form of non-restricted stock shall be subject to the following terms
and conditions of this section 11.

11.1 Nature of Non-Restricted Stock and Condition of Grant. Non-restricted stock shall constitute Common Shares that may, upon grant, be
immediately disposed of by the Participant to whom the non-restricted stock is granted (without any special restrictions and conditions).
However, notwithstanding any other provision of the Plan, non-restricted stock may be awarded under the Plan only if and to the extent
permitted under subsection 19.1 hereof.

11.2 Terms and Conditions of Non-Restricted Stock To Be Determined by Committee. Subject to the other provisions of this section 11 and the
other sections of the Plan, all of the terms and conditions that apply to any non-restricted stock awarded under the Plan shall be determined by
the Committee. The grant of any non-restricted stock under the Plan shall be evidenced by a written agreement signed by the Committee or a
representative thereof, which agreement shall contain the terms and conditions of the non-restricted stock award (as set by the Committee).

11.3 Procedures for Payment of Taxes Upon Grant of Non-Restricted Stock. Any taxes required to be withheld upon the grant of any
non-restricted stock award under the Plan (and, if applicable, any minimum purchase price for the stock that may be required by applicable law)
must be paid in full at the time of such grant. The procedures for meeting such requirements shall be established under the provisions of section
17 hereof.
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12. Fair Market Value of Common Shares. For purposes of the Plan, the fair market value of a Common Share on any date (for purposes of this
section 12, the subject date ) shall be deemed to be the closing price of a Common Share on the New York Stock Exchange on the subject date
(or, if no trading in any stocks occurred at all on such exchange on the subject date, on the next subsequent date on which trading of stocks
occurred on such exchange). Notwithstanding the foregoing, if Common Shares are not listed or traded at all on the New York Stock Exchange
on the date as of which a Common Share s fair market value for the subject date is to be determined under the terms of the immediately
preceding sentence, then the fair market value of a Common Share on the subject date shall be determined by the Committee in good faith
pursuant to methods and procedures established by the Committee.

13. Performance Goals.

13.1 Criteria for Performance Goals. To the extent the meeting of performance goals set by the Committee may be a condition to the exercise
of or payment under any award granted under the Plan, the Committee may base such performance goals on, and only on, one or more of the
following criteria applicable to the Company:

(a) free cash flow (defined as cash generated by operating activities, minus capital expenditures and other investing activities, dividend payments
and proceeds from the issuance of equity securities, and proceeds from the sale of assets);

(b) earnings before interest, taxes, depreciation, and amortization;
(c) earnings per share;

(d) operating income;

(e) total shareholder returns;

(f) profit targets;

(g) revenue targets;

(h) profitability targets as measured by return ratios;

(i) net income;

(j) return on sales;

(k) return on assets;

(1) return on equity; and

(m) corporate performance indicators (indices based on the level of certain services provided to customers).
13.2 Method By Which Performance Criteria Can Be Measured.

(a) Any performance criteria described in subsection 13.1 hereof that is used to determine the performance goals applicable to an award granted
under the Plan shall be measured or determined on the basis of a period of such duration (for purposes of this subsection 13.2, a performance
period ), which period may be of any length, but not less than one year or in excess of ten years, as is set by the Committee either prior to the
start of such period or within its first 90 days (provided that the performance criteria is not in any event set after 25% or more of the applicable
performance period has elapsed) and shall be criteria that will be able to be objectively determined by the Committee.

(b) Further, the Committee may provide in the terms of an award granted under the Plan that any factor used to help determine any performance
criteria identified in subsection 13.1 hereof shall be taken into account only to the extent it exceeds or, conversely, is less than a certain amount.
The Committee may also provide in the terms of an award granted under the Plan that, in determining whether any performance criteria
identified in subsection 13.1 hereof has been attained, certain special or technical factors shall be ignored or, conversely, taken into account, in
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whole or in part, including but not limited to any one or more of the following factors:

(1) a gain, loss, income, or expense resulting from changes in generally accepted accounting principles that become effective during the
applicable performance period or any previous period;
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(2) a gain, loss, income, or expense that is extraordinary in nature;
(3) an impact of other specified nonrecurring events;

(4) a gain or loss resulting from, and the direct expense incurred in connection with, the disposition of a business, in whole or in part, the sale of
investments or non-core assets, or discontinued operations, categories, or segments of businesses;

(5) a gain or loss from claims and/or litigation and insurance recoveries relating to claims or litigation;

(6) an impact of impairment of tangible or intangible assets;

(7) an impact of restructuring activities, including, without limitation, reductions in force;

(8) an impact of investments or acquisitions made during the applicable performance period or any prior period;

(9) a loss from political and legal changes that impact operations, as a consequence of war, insurrection, riot, terrorism, confiscation,
expropriation, nationalization, deprivation, seizure, business interruption, or regulatory requirements;

(10) retained and uninsured losses from natural catastrophes;

(11) currency fluctuations;

(12) an expense relating to the issuance of stock options and/or other stock-based compensation;
(13) an expense relating to the early retirement of debt; and/or

(14) an impact of the conversion of convertible debt securities.

Each of the adjustments described in this paragraph (b) shall be determined in accordance with generally accepted accounting principles and
standards, unless another objective method of measurement is designated by the Committee.

(c) In addition, any performance criteria identified in subsection 13.1 hereof, and any adjustment in the factors identified in paragraph (b) of this
subsection 13.2 that are used to determine any such performance criteria, (i) may be measured or determined for CBI, for any organization other
than CBI that is part of the Company, for the entire Company in the aggregate, or for any group of corporations or organizations that are
included in the Company and (ii) may be measured and determined in an absolute sense and/or in comparison to the analogous performance
criteria of other publicly-traded companies (that are selected for such comparison purposes by the Committee).

13.3 Verification That Performance Goals and Other Conditions Are Met. To the extent any payment under, or any exercise of, an award
granted under the Plan requires the meeting of any performance goals and/or any other conditions that have been set by the Committee, the
Committee shall verify that such performance goals and/or such other conditions have been met before such payment or exercise is permitted.

14. Nonassignability of Awards. Except as may be required by applicable law, no award granted under the Plan to a Participant may be
assigned, transferred, pledged, or otherwise encumbered by the Participant otherwise than by will, by designation of a beneficiary to take effect
after the Participant s death, or by the laws of descent and distribution. Each award shall be exercisable during the Participant s lifetime only by
the Participant (or, if permissible under applicable law, by the Participant s guardian or legal representative).

15. Provisions Upon Change in Control.

15.1 Effect of Change in Control on Awards. In the event a Change in Control occurs on or after the Effective Date, then, unless otherwise
prescribed by the Committee in the terms of an applicable award, (i) all outstanding stock options and stock appreciation rights granted under the
Plan to a Participant shall immediately become exercisable in full upon the date of the Change in Control, (ii) the restrictions still then in force
and applicable to any Common Shares awarded as restricted stock under the Plan to a Participant shall immediately lapse upon the date of the
Change in Control, and (iii) any performance share, share-based performance unit, and nonshare-based performance unit granted under the Plan
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to a Participant shall become payable, at the maximum payment amount that was attainable under such award if all performance goals and other
criteria or conditions applicable to the award were satisfied, on the date of the Change in Control.
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15.2 Cashout of Stock Options and Stock Appreciation Rights. In addition, unless the Committee shall otherwise prescribe in the terms of a
stock option or stock appreciation right that was awarded under the Plan, in the event of a Change in Control the Committee shall have
discretion to cause a cash payment to be made to the person who then holds such stock option or stock appreciation right, in lieu of the right to
exercise such stock option or stock appreciation right or any portion thereof, provided (i) that such stock option or stock appreciation right is still
outstanding as of the Change in Control and (ii) that the aggregate fair market value (on the date of the Change in Control) of the Common
Shares that are subject to such stock option or stock appreciation right exceeds the aggregate exercise price of such Common Shares under such
stock option or stock appreciation right. In the event the Committee exercises its discretion to cause such cash payment to be made, the amount
of such cash payment shall be equal to the amount by which (i) the aggregate fair market value (on the date of the Change in Control) of the
Common Shares that are subject to such stock option or stock appreciation right exceeds (ii) the aggregate exercise price of such Common
Shares under such stock option or stock appreciation right.

15.3 Cashout of Performance Shares, Share-Based Performance Units, and Nonshare-Based Performance Units. Further, unless the
Committee shall otherwise prescribe in the terms of an applicable performance share, share-based performance unit, or nonshare-based
performance unit that was awarded under the Plan and that would otherwise be payable in Common Shares, in the event of a Change in Control
the Committee shall have discretion to cause the payment of such performance share, share-based performance unit, or nonshare-based
performance unit to be made in cash instead of Common Shares. In the event the Committee exercises its discretion to cause such cash payment
to be made, the amount of such cash payment shall be equal to the aggregate fair market value, on the date of the Change in Control, of the
Common Shares that would otherwise then be payable under such performance share, share-based performance unit, or nonshare-based
performance unit.

15.4 Definition of Change in Control. For purposes of the Plan, a Change in Control means the occurrence of any one of the events described in
the following paragraphs of this subsection 15.4.

(a) A majority of the Board as of any date not being composed of Incumbent Directors. For purposes of this subsection 15.4, as of any date, the
term Incumbent Director means any individual who is a director of CBI as of such date and either: (i) who was a director of CBI at the beginning
of the 24 consecutive month period ending on such date; or (ii) who became a CBI director subsequent to the beginning of such 24 consecutive
month period and whose appointment, election, or nomination for election was approved by a vote of at least two-thirds of the CBI directors

who were, as of the date of such vote, Incumbent Directors (either by a specific vote or by approval of the proxy statement of CBI in which such
person is named as a nominee for director). It is provided, however, that no individual initially appointed, elected, or nominated as a director of
CBI as a result of an actual or threatened election contest with respect to directors or as a result of any other actual or threatened solicitation of
proxies or consents by or on behalf of any person other than the Board shall ever be deemed to be an Incumbent Director.

(b) Any person, as such term is defined in Section 3(a)(9) of the Exchange Act and as used in Sections 13(d)(3) and 14(d)(2) of the Exchange
Act, being or becoming beneficial owner (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of securities of CBI
representing 20% or more of the combined voting power of CBI s then outstanding securities eligible to vote for the election of the Board (for
purposes of this subsection 15.4, the CBI Voting Securities ). It is provided, however, that the event described in this paragraph (b) shall not be
deemed to be a Change in Control if such event results from any of the following: (i) the acquisition of any CBI Voting Securities by the
Company, (ii) the acquisition of any CBI Voting Securities by any employee benefit plan (or related trust) sponsored or maintained by the
Company, (iii) the acquisition of any CBI Voting Securities by any underwriter temporarily holding securities pursuant to an offering of such
securities, or (iv) a Non-Qualifying Transaction (as defined in paragraph (c) of this subsection 15.4).
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(c) The consummation of a merger, consolidation, statutory share exchange, or similar form of corporate transaction involving the Company (for
purposes of this paragraph (c), a Reorganization ) or sale or other disposition of all or substantially all of the assets of CBI to an entity that is not

an affiliate of CBI (for purposes of this paragraph (c), a Sale ), that in each case requires the approval of CBI s shareholders under the law of CBI s
jurisdiction of organization, whether for such Reorganization or Sale (or the issuance of securities of CBI in such Reorganization or Sale), unless
immediately following such Reorganization or Sale:

(1) more than 60% of the total voting power (in respect of the election of directors, or similar officials in the case of an entity other than a
corporation) of (i) the entity resulting from such Reorganization or the entity which has acquired all or substantially all of the assets of CBI (for
purposes of this paragraph (c) and in either case, the Surviving Entity ), or (ii) if applicable, the ultimate parent entity that directly or indirectly
has beneficial ownership of more than 50% of the total voting power (in respect of the election of directors, or similar officials in the case of an
entity other than a corporation) of the Surviving Entity (for purposes of this paragraph (c), the Parent Entity ), is represented by CBI Voting
Securities that were outstanding immediately prior to such Reorganization or Sale (or, if applicable, is represented by shares into which such
CBI Voting Securities were converted pursuant to such Reorganization or Sale), and such voting power among the holders thereof is in
substantially the same proportion as the voting power of such CBI Voting Securities among the holders thereof immediately prior to the
Reorganization or Sale;

(2) no person (other than any employee benefit plan sponsored or maintained by the Surviving Entity or the Parent Entity or the related trust of
any such plan) is or becomes the beneficial owner, directly or indirectly, of 20% or more of the total voting power (in respect of the election of
directors, or similar officials in the case of an entity other than a corporation) of the outstanding voting securities of the Parent Entity (or, if there
is no Parent Entity, the Surviving Entity); and

(3) at least a majority of the members of the board of directors (or similar officials in the case of an entity other than a corporation) of the Parent

Entity (or, if there is no Parent Entity, the Surviving Entity) following the consummation of the Reorganization or Sale were, at the time of the

approval by the Board of the execution of the initial agreement providing for such Reorganization or Sale, Incumbent Directors (any

Reorganization or Sale which satisfies all of the criteria specified in subparagraphs (1), (2), and (3) of this paragraph (c) being deemed to be a
Non-Qualifying Transaction for purposes of this subsection 15.4).

(d) The shareholders of CBI approving a plan of complete liquidation or dissolution of CBI.

Notwithstanding the foregoing, a Change in Control shall not be deemed to occur solely because any person acquires beneficial ownership of
more than 20% of the CBI Voting Securities as a result of the acquisition of CBI Voting Securities by CBI which reduces the number of CBI
Voting Securities outstanding; provided that, if after such acquisition by CBI such person becomes the beneficial owner of additional CBI
Voting Securities that increases the percentage of outstanding CBI Voting Securities beneficially owned by such person, a Change in Control
shall then occur.

16. Adjustments.
16.1 Adjustments for Stock Dividends, Stock Splits, and Other Corporate Transactions.

(a) In the event of any change affecting the Common Shares by reason of any stock dividend or split, recapitalization, merger, consolidation,
spin-off, combination or exchange of shares, or other corporate change, or any distributions to common shareholders other than cash dividends,
then, subject to the provisions of paragraph (b) of this subsection 16.1, the Committee shall make such substitution or adjustment in the
aggregate number or class of shares which may be distributed under the Plan and in the number, class, and exercise price or other price of shares
on which the outstanding awards granted under the Plan are based as it determines to be necessary or appropriate in order to prevent the
enlargement or dilution of rights under the Plan or under awards granted under the Plan.

(b) The Committee shall not take any action under the provisions of paragraph (a) of this subsection 16.1 with respect to any specific award
granted under the Plan to the extent it determines that such action would otherwise cause such award to become subject to the requirements of
Code Section 409A when such award would not be subject to such requirements in the absence of such adjustment.
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16.2 Adjustments To Correct Errors or Omissions. The Committee shall be authorized to correct any defect, supply any omission, or reconcile
any inconsistency in the Plan or any award granted under the Plan in the manner and to the extent it shall determine is needed to reflect the
intended provisions of the Plan or that award or to meet any law that is applicable to the Plan (or the provisions of any law which must be met in
order for the normal tax consequences of the award to apply).

17. Procedures For Satisfying Payment and Withholding Requirements.

17.1 Committee May Develop Payment/Withholding Procedures. The Committee may, in its discretion, establish procedures governing the
exercise of, lapse of restrictions under, and/or payment of any award granted under the Plan and to compel under such procedures that, to the
extent applicable under such award, any purchase price for Common Shares being obtained under such award and/or taxes required to be

withheld by the terms of such award or under applicable law (with any such purchase price and/or tax withholding requirements being referred

to in this section 17 as the payment/withholding requirements ) be paid in full. The Committee may provide for different rules as to the satisfying
of the payment/withholding requirements with respect to each type of award granted under the Plan and even among awards of the same type

that are granted under the Plan. The Committee s procedures applicable to the satisfaction of any payment/withholding requirements that apply to
an award granted under the Plan may, in the discretion of the Committee, include commonly accepted electronic or telephonic notices given via
the internet or an interactive voice response system to a third party broker which is designated by the Committee to facilitate and/or administer
the exercise or payment of any awards granted under the Plan.

17.2 Default Payment/Withholding Procedures. Unless the Committee otherwise prescribes in the written agreement by which an award is
granted under the Plan, any Participant to whom an award under the Plan is granted (or, if applicable, such other person who is exercising or
receiving a payment under the award) may, in his or her sole discretion, satisty the payment/withholding requirements that apply to such award
by using any one or more of the following methods or any combination of the following methods:

(a) by making a payment to the Company of an amount in cash (which, for purposes of the Plan, shall be deemed to include payment in U.S.
currency or by certified check, bank draft, cashier s check, or money order) equal to the amount of such payment/withholding requirements;

(b) by making a payment to the Company in Common Shares which are previously owned by the Participant (or such other person) and have a
fair market value on the date of payment equal to the amount of such payment/withholding requirements;

(c) by having CBI retain Common Shares which are otherwise being purchased or paid under the award and have a fair market value on the date
of payment equal to the amount of such payment/withholding requirements;

(d) by having CBI retain an amount of cash that is payable under the award and equal to the amount of such payment/withholding requirements;
and/or

(e) by having the Company retain an amount of cash that is payable under any other compensation applicable to the Participant (or such other
person) and equal to the amount of such payment/withholding requirements.

17.3 Limitation on Common Shares Used to Meet Payment/Withholding Requirements. Notwithstanding any other provisions of subsections
17.1 and 17.2 hereof, Common Shares may not be used in payment by the Participant for satisfying any payment/withholding requirements that
apply to an award granted under the Plan either (i) if the Common Shares being used in payment are being purchased upon exercise of the
applicable award and the award is an ISO or (ii) if the Common Shares being used in payment both were previously acquired by the Participant
through the exercise of a prior ISO and have been held by the Participant for less than two years from the date of grant of the prior ISO or less
than one year from the date of the prior transfer of such Common Shares to him or her.

17.4 Right of Company To Retain Amount To Meet Payment/Withholding Requirements If Requirements Are Not Otherwise Met. If any
Participant (or other person) who is responsible for satisfying any payment/withholding requirements that apply to an award granted under the
Plan otherwise fails to satisfy such payment/withholding requirements under the procedures or other rules set forth in the foregoing provisions of
this section 17, the Company shall have the right to retain from such award or the payment thereof (or from any other amount

A-14
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that is payable as compensation to the Participant or such other person), as appropriate, a sufficient number of Common Shares or cash otherwise
applicable to the award (or otherwise applicable to such other compensation amount) in order to satisfy such payment/withholding requirements.

18. Amendment or Termination of Plan.

18.1 Right of Board To Amend or Terminate Plan. Subject to the provisions of subsection 1.3(b) hereof but notwithstanding any other
provision hereof to the contrary, the Board may amend or terminate the Plan or any portion or provision thereof at any time, provided that no
such action shall materially impair the rights of a Participant with respect to a previously granted Plan award without the Participant s consent.
Notwithstanding the foregoing, the Board may not in any event, without the approval of CBI s shareholders, adopt an amendment to the Plan
which shall: (i) increase the total number of Common Shares which may be issued during the existence of the Plan; (ii) increase the total number
of Common Shares which may be subject to or issued under ISOs granted during the existence of the Plan; (iii) change the class of persons
eligible to become Participants under the Plan; or (iv) make any other change in the Plan that is required by applicable law to be approved by
CBI s shareholders in order to be effective.

18.2 Rules When Shareholder Approval for Amendment Is Required. If approval of CBI s shareholders is required to a Plan amendment
pursuant to the provisions of subsection 18.1 hereof, then such approval must comply with all applicable provisions of CBI s corporate charter,
bylaws and regulations, and any applicable state law prescribing a method and degree of shareholder approval required for issuance of Common
Shares. If the applicable state law fails to prescribe a method and degree in such cases, then such approval must be made by a method and degree
that would be treated as adequate under applicable state law in the case of an action requiring shareholder approval of an amendment to the Plan.

19. Miscellaneous.

19.1 Exception to Service Vesting Requirements Under Certain Awards. Notwithstanding any other provision of subsections 9.1(a), 10.1(a),
(b), and (c), and 11.1 hereof but subject to all other limits and provisions of the Plan, up to but not in excess of 400,000 Common Shares (in the
aggregate) may be issued or paid (i) under awards of restricted stock, performance shares, share-based performance units, and/or nonshare-based
performance units that do not impose the restrictions or conditions set forth in subsections 9.1(a) and 10.1(a), (b), and (c) that otherwise would
require (for the applicable Participant to receive, or retain without forfeiting, the compensation reflected by the award) that the Participant must
either be an employee of the Company for a specified continuous period of time or terminate employment with the Company in special
circumstances and (ii) under awards of non-restricted stock.

19.2 Section 83(b) Election. A Participant may, with respect to any award granted to him or her under the Plan with respect to which an election
could be made under Section 83(b) of the Code (generally to include in his or her gross income for Federal income tax purposes in the year the
award is transferred to him or her the amounts specified in such Code section), make such election provided that (i) the terms and conditions of
such award fail to prohibit the Participant making such election and (ii) the Participant provides written notice to the Committee of such election,
and satisfies any tax withholding requirements that are then applicable to the award because of his or her election under Code Section 83(b),
within ten days after he or she has filed a written notice of such election with the Internal Revenue Service (as well as meeting all other notice
and additional requirements for such election that are required by Section 83(b) of the Code).

19.3 Deferrals of Award Payments. The Committee may, in its discretion and if performed in accordance with the terms and conditions of an
award granted under the Plan or under any plan maintained by CBI, permit Participants to elect to defer the payment otherwise required under all
or part of any award granted under the Plan. Such deferral shall not be permitted by the Committee unless such deferral meets all of the
conditions of Section 409A of the Code.

19.4 Prohibition on Reduction of Exercise Price. Subject to the provisions of subsection 16.1 hereof but notwithstanding any other provision of
the Plan, in no event shall the exercise or other similar price applicable to an award granted under the Plan, including a stock option or a stock
appreciation right granted under the Plan, be reduced, directly or indirectly, by an amendment to the award, by the cancellation of the award and
the granting of a new award, or by any other means unless such reduction is approved by CBI s shareholders (with such approval meeting the
same conditions as are described in subsection 18.2 hereof as to the approval of a Plan amendment).
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19.5 No Right To Employment. Nothing contained in the Plan or any award granted under the Plan shall confer on any Participant any right to
be continued in the employment of the Company or interfere in any way with the right of the Company to terminate the Participant s employment
at any time and in the same manner as though the Plan and any awards granted under the Plan were not in effect.

19.6 No Advance Funding of Plan Benefits. All payments required to be made under awards granted under the Plan shall be made by the
Company out of its general assets. In this regard, the Plan shall not be funded and the Company shall not be required to segregate any assets to
reflect any awards granted under the Plan. Any liability of the Company to any person with respect to any award granted under the Plan shall be
based solely upon the contractual obligations that apply to such award, and no such liability shall be deemed to be secured by any pledge of or
other lien or encumbrance on any property of the Company.

19.7 Plan Benefits Generally Not Part of Compensation for Other Company Benefit Plans. Any payments or other benefits provided to a
Participant with respect to an award granted under the Plan shall not be deemed a part of the Participant s compensation for purposes of any
termination or severance pay plan, or any other pension, profit sharing, or other benefit plan, of the Company unless such plan expressly or
clearly indicates that the payments or other benefits provided under an award granted under the Plan shall be considered part of the Participant s
compensation for purposes of such plan or unless applicable law otherwise requires.

19.8 No Issuance of Common Shares Unless Securities Laws Permit Issuance. Notwithstanding any other provision of the Plan to the
contrary, in no event shall CBI be obligated to issue or deliver any Common Shares under the Plan in connection with an award granted under
the Plan unless and until CBI determines that such issuance or delivery will not constitute a violation of the provisions of any applicable law (or
regulation issued under such law) or the rules of any securities exchange on which Common Shares are listed and will not be subject to
restrictions not generally applicable to Common Shares. In addition, with respect to any Participant who is subject to the requirements of
Section 16 of the Exchange Act, transactions under the Plan are intended to comply with all applicable requirements of Rule 16b-3. To the
extent any provision of the Plan or an award granted under the Plan or action by the Committee fails to so comply, it shall be deemed to be null
and void to the extent permitted by law or deemed advisable by the Committee.

19.9 Awards To Employees of CBI Affiliate May Be Made In Shares of Subsidiary. Notwithstanding any other provision of the Plan, any
award granted under the Plan to an Employee who is, at the time of the grant of the award, an employee of a corporation (other than CBI) that is
part of a controlled group of corporations (within the meaning of Section 1563(a) of the Code, but determined without regard to Code

Section 1563(a)(4) and (e)(3)(C)) that includes CBI may be based on common shares of such other corporation. In such case, all of the
provisions of the Plan, including the Common Share limits set forth in section 6 hereof, shall apply to such award in the same manner as if such
other corporation s common shares were Common Shares.

19.10 Applicable Law. Except to the extent preempted by any applicable Federal law, the Plan shall be subject to and construed in accordance
with the laws of the State of Ohio.

19.11 Counterparts and Headings. The Plan may be executed in any number of counterparts, each of which shall be deemed an original. The
counterparts shall constitute one and the same instrument, which shall be sufficiently evidenced by any one thereof. Headings used throughout
the Plan are for convenience only and shall not be given legal significance.
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SOLICITATION OF PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE ANNUAL
MEETING OF SHAREHOLDERS TO BE HELD ON MAY 1, 2009
THE BOARD RECOMMENDS VOTING FOR EACH NOMINEE IN ITEM 1,
and FOR ITEMS 2 and 3

The undersigned hereby appoints Phillip R. Cox, Lynn A. Wentworth and John M. Zrno, each or any of them, as proxies, with full power of
substitution, to represent and to vote all common shares and 6 3/4% Cumulative Convertible Preferred Shares of Cincinnati Bell Inc. held of
record by the undersigned at the close of business on March 2, 2009, at the Annual Meeting and at any adjournment or postponement thereof,
notice of which Annual Meeting together with the related Proxy Statement has been received. The proxies are directed to vote the shares as
follows:

ITEM 1 The election of five directors FOR ~ WITHHOLD ~ FOR ALL
whose terms expire in 2010.

ALL ALL EXCEPT

01) Bruce L. Byrnes
02) Jakki L. Haussler
03) Mark Lazarus
04) Craig F. Maier

05) Alex Shumate
TO WITHHOLD AUTHORITY TO VOTE FOR ANY INDIVIDUAL NOMINEE(S), MARK FOR ALL EXCEPT AND WRITE THE
NUMBER(S) OF THE NOMINEE(S) ON THE LINE BELOW.

ITEM 2 The approval of a proposal to amend the Cincinnati Bell Inc. 2007 Long Term FOR ~ AGAINST ©  ABSTAIN ~
Incentive Plan to increase the number of shares available for issuance under the 2007
Long Term Incentive Plan by 10,000,000 common shares and to modify the limits on
certain award types, including full value share awards, that may be granted under the
2007 Long Term Incentive Plan.

ITEM 3 The ratification of the appointment of Deloitte & Touche LLP as the independent FOR ~ AGAINST ©  ABSTAIN ~
registered public accounting firm to audit the financial statements of the Company for
the year 2009.
(CONTINUED ON REVERSE SIDE)

[LOGO]

CINCINNATI BELL INC.
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c/o Broadridge Financial Solutions, Inc.
51 Mercedes Way
Edgewood, NY 11717

FOLD AND DETACH HERE
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Please vote, date and sign below and return this proxy card promptly in the enclosed envelope. If you attend the meeting and wish to change
your vote, you may do so by revoking your proxy card and casting your vote at the meeting. This proxy card, when properly executed, will be
voted in accordance with the directions given by the shareholder. If no directions are given hereon, the proxy card will be voted FOR the
election of directors; FOR the approval of amendments to the Cincinnati Bell Inc. 2007 Long Term Incentive Plan; and FOR the ratification of
the appointment of Deloitte & Touche LLP as the independent registered public accounting firm to audit the financial statements of the
Company for the year 2009. This proxy delegates discretionary authority with respect to any other matters which may come before the meeting.

For address changes and/or comments, " Dated , 2009
please check this box and write them
below where indicated

Please indicate if you plan to attend this
meeting T SIGNATURE
Yes No

Address Changes/Comments Signature (Joint Owners)

Please sign exactly as your name(s) appears on this Proxy. If held in joint
tenancy, all persons must sign. Trustees, administrators, etc. should include
title and authority. Corporations should provide the full name of the
corporation and the title of authorized officer signing the proxy.

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 cut-off date or meeting date. Have your proxy card in hand when you access the website and follow the instructions to obtain your records
and to create an electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy
statements, proxy cards and annual reports electronically via email or the internet. To sign up for electronic delivery, please follow the
instructions above to vote using the internet and, when prompted, indicate that you agree to receive or access proxy materials electronically in
future years.

VOTE BY PHONE 1-800-690-6903

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

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge,
51 Mercedes Way, Edgewood, NY 11717.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE SHAREHOLDER MEETING
TO BE HELD ON MAY 1, 2009: the Proxy Statement and Annual Report are available at www.proxyvote.com.
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