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Item 5.07 Submission of Mattersto a Vote of Security Holders.

The annual meeting of stockholders of HarleysW@l®up Inc. (the “Company”) was held on April 28,120(the “Annual Meeting”).The tota
number of shares represented at the Annual Megtipgrson or by proxy was 26,072,172.487 of th®23,794 shares of common stock
outstanding and entitled to vote at the Annual lihget

The matters that were voted upon at the Annual iMgeand the number of votes cast for or agairsstyal as the number of abstentions, ¢
each such matter, where applicable, are set forthe table below. With respect to the electioBafbara A. Austell, G. Lawrence Buhl and
William E. Storts as Class A Directors to serveilihe expiration of their respective terms andilttheir successors are duly elected, the
nominees for director received the number of vetdsorth opposite their respective names.

Number of Votes

Votes For Votes Against Abstentions
Barbara A. Austel 25,209,023.55. 102,181.68: 61,979.24]
G. Lawrence Buhl 25,247,746.509 61,506.926 63,931.052
William E. Storts 25,227,871.435 79,860.457 65,452.595
Approval of the Amended 19,200,083.865 5,113,974.573 1,059,126.049
and Restated Equity Incenti
Plan (“EIP”)
Ratification of KPMG LLP a 25,966,472.125 97,156.555 8,543.804

Independent Registered
Public Accounting Firm for
2010

On the basis of the above votes, (i) Barbara Atélljss. Lawrence Buhl and William E. Storts weteated as Class A Directors to serve
until the expiration of their respective terms ammdil their successors are duly elected, (ii) theppsal to approve the EIP was adopted and
(iii) the proposal to ratify the selection of KPM@&P as the Company’s independent registered palsibiounting firm for 2010 was adopted.

The Board sought stockholder approval for the Effecifically for approval of the increase, by 2,800 shares, in the number of shares of
common stock available for future awards undeB&t and to obtain stockholder approval for therawsainder the EIP that are intended to
comply with the provisions of Section 162(m) of théernal Revenue Code of 1986, as amended. A abfhe EIP, as approved by the
Company'’s Board of Directors and stockholdersitesched hereto as Exhibit 10.1.

Iltem 9.01 Financial Statements and Exhibits.
(d) Exhibits.
Exhibit No. Description

10.1 Amended and Restated Equity Incentive F
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
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Date: May 4, 201

By:

HARLEYSVILLE GROUP INC.

/s/ Robert A. Kauffmal
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HARLEYSVILLE GROUP INC.
AMENDED AND RESTATED

EQUITY INCENTIVE PLAN

INTRODUCTION

A. PURPOSE OF THE PLAN Harleysville Group Inc. (the “CompanyBas established the Plan to further the grc
development and success of the Company by providititional incentives to those officers and otéemployees of tt
Company, its insurance subsidiaries and its paremipany to enable them to participate directlyhia growth of the capit
stock of the Company. The Company intends thatRlen will facilitate securing, retaining, and nwatiing eligible
employees of high caliber and potential. It iseimted that compensation paid hereunder to be @dhuctible to th
Company to the extent permitted under Section 1p2rthe Code

B. DEFINITIONS: When used in the Plan, the following terms shalle the meanings set forth belc

1. “Award(s)” means Incentive Stock Options, NQualified Stock Options, Stock Appreciation RighRgstricte:
Stock, and Restricted Stock Units made under the.

2. “Change in Contr” shall be deemed to have occurr

(&) if the “beneficial ownership” (as definedRule 13d3 under the Exchan
Act) of securities representing more than twentycest (20%) of the combined voting power of the Hoypr
Voting Securities (as herein defined) is acquirgdahy individual, entity or group (a “Person@ther than th
Parent, the Company, any trustee or other fiduchalgling securities under any employee benefit piérihe
Company or an affiliate thereof, or any corporatimnned, directly or indirectly, by the stockholdew the
Company in substantially the sameoportions as their ownership of stock of the Camp(for purposes of tt
Plan, “Company Voting Securitieshall mean the then outstanding voting securitieth® Company entitled
vote generally in the election of directors); pard, however, that the following shall not constitute a Chariig
Control under this paragraph (a): (i) any acquisitpbursuant to a transaction which complies witduses (i), (ii
and (iii) of paragraph (c) of this Section I.(B)j(Zii) any acquisition of the Company Voting Seties from the
Parent pursuant to a Business Combination (asrhdegined) or otherwise, if (X) the acquiring osulting entity i
organized in the mutual form, and (y) persons wigoeamembers of the Incumbent Board (as herein eldfiaf the
Parent immediately prior to such acquisition cdosti at least twahirds of the members of the Board of Direc
of the acquiring entity immediately following suabquisition and (iii) any acquisition of voting seities from th
Company or the Parent by a person engaged in tagsae an underwriter of securities who acquiressttae
through his participation in good faith in a firmramitment underwriting registered




under the Securities Act; and (iv) any acquisitidherwise within the terms of this paragraph (ajrdpany perio
in which Parent owns at least a majority of the borad voting power of Company Voting Securities(tParen
Control Period”),but if such an acquisition is made during a Pa@unitrol Period by any Person and such Pe
continues to hold more than 20% of the combinedhgapower of all Company Voting Securities on tirstfday
following the termination of a Parent Control Periguch acquisition will be deemed to have beesi firade o
such date; or

(b) if, during any period of twentfpur (24) consecutive months, individu
who, as of the beginning of such period, constitneeBoard of Directors of the Company or the Pa@s the cas
may be (the “Applicable Incumbent Boardtgase for any reason to constitute at least a ityajufrthe Board ¢
Directors of the Company or the Parent, as the wasebe; provided however, that (x) any individual becoming
director of the Company or the Parent, as the o@se be, during such period whose election, or nation fol
election, was approved by a vote of at least athirdls of the directors then comprising the Appiilealncumber
Board (other than in connection with the settlemaina threatened proxy contest) shall be considassthoug
such individual were a member of the Incumbent BadrDirectors of the Company or the Parent, axts® ma
be, and (y) the provisions of this paragraph (l@listot be applicable to the composition of the Bloaf Director:
of Parent if Parent shall cease to own at least @b#lbe combined voting power of all Company Voti@gcurities
or

(c) upon consummation by the Company of a reorganizatioerger ¢
consolidation or sale or other disposition of alsabstantially all of the assets of the Compantheracquisition ¢
assets or stock of another entity (a “Business Goation”), unless, in any such case, immediately followingh
Business Combination the following three conditiane met: (i) more than 50% of the combined vofiogver o
the then outstanding voting securities entitled/dte generally in the election of directors of {Re corporatio
resulting from such Business Combination (the “Sumg Corporation”),or (y) if applicable, a corporation whi
as a result of such transaction owns the Compaail or substantially all of the Comparsyassets either directly
through one or more subsidiaries (the “New Paremp@ration”), is represented, in either such case, direct
indirectly, by Company Voting Securities outstamdiimmmediately prior to such Business Combination (t
applicable, is represented by shares into whiclm <l@mmpany Voting Securities were converted purst@usLicl
Business Combination), and such voting power itriliged among the holders thereof, in substagtigle sam
proportions as their ownership, immediately priostich Business Combination, of the Company Voiagurities
and (ii) no Person (excluding any employee berméin (or related trust) of the Company or such cmapor
resulting from such Business Combination) bendficiawns, directly or indirectly, 50% or more ofeltombine
voting power of the then outstanding voting se@sitligible to elect directors of the New Parentfgoration (ot
if there is no New Parent Corporation, the Sungv@orporation) except to the extent that such




ownership of the Company existed prior to the BestsnCombination, and (iii) at least a majorityred members
the board of directors of the New Parent Corpomafior, if there is no New Parent Corporation, theviving
Corporation) were members of the Board of Directafrshe Company at the time of the execution of ithigal
agreement, or the action of the Board, providingsfech Business Combination; or

(d) P a rent affiliates with, or acquires by merger, a dhparty and, as
consequence thereof, persons who were memberseofntumbent Board of Parent immediately prior tah
transaction cease to constitute at least two-thifdhe directors of Parent following such trangactprovided,
however, that this paragraph (d) shall not apply if imnagely prior to such affiliation or merger, Parenied nc
own more than 20% of the combined voting power @fmPany Voting Securities; or

(e) upon approval by the stockholders of the Company ah necessa
regulatory authorities of a complete liquidationd@solution of the Company; or

® any other event shall occur that would be requicetie reported by tl
Company in response to Item 6(e) of Schedule 14Rexfulation 14A promulgated under the Exchange(éicany
provision successor thereto); or

(9) the Company or Parent has entered into a manageageaément (
similar arrangement pursuant to which an entityepthan the Company or the Parent or the Board3irettors o
the executive officers and management of the Cosnparthe Parent has the power to direct or causalifectior
of the management and policies of the Company@Pgrent; providedhowever, that this paragraph (g) shall
apply to Parent if, immediately prior to enteringa any such management agreement or similar arnaegt
Parent does not own more than 20 percent of Comyatigg Securities.

. “Company”means Harleysville Group Inc., a Delaware corporatand any successor in a reorganization or gi
transaction

. “Boar¢” or “Board of Director” means the Board of Directors of the Comps

. “Code” means the Internal Revenue Code of 1986, as amerdedreference in this Plan to a Code Sectionl
mean and refer to such Section or any successmtthas may be in effect from time to time and riagulation:
promulgated thereunder. Any references to “Trgafegulations”’mean the regulations promulgated undel
applicable Code sectio

. “Committee” means the Compensation & Personnel Development Gbeemof the Board of Directors
Harleysville Group Inc., or any other committeessttd by the Board meeting the applice




10.

11.

12.

13.

14.

15.

16.

requirements of the SEC and the NASDAQ corporategmnce standards.

. “Common Stoc” means the common stock of the Company, par val$d .60 per share

. “Date of Grant”"means the date designated by the Committee asatieead of which the Committee grant:s

Award, which shall not be earlier than the datevtiich the Committee approves the granting of suaia.

. “Directol” means a member of the Board of Direct:

“Disability” means the inability of a Participant to perform #sgvices normally rendered due to any physic
mental impairment that can be expected to be deeipermanent or indefinite duration, as determibgdhe
Committee on the basis of appropriate medical enddeand that results in the Participantessation of acti
employment with the Compan

“Early Retirement’means cessation of employment with the Company aftaining the age of 55 and comple
at least ten years of continuous service with tben@any or attaining the age of 62 and completintpast five
years of continuous service with the Comps

“Effective Dat” has the meaning set forth in Section VII.(J) o§ tAlan.
“Exchange A means the Securities Exchange Act of 1934, as amde

“Fair Market Value"means, as of any given date, with respect to Awarade hereunder, (i) the closing sale
of a share of Common Stock on such date on theipahsecurities exchange on which the Compsiommol
Stock is listed or traded, (ii) if not so report¢iie average of the closing (or other designatatipbd asked pric
on the immediately preceding business day as reghamn the principal securities exchange on whiehGbmpanys
Common Stock is listed or traded, or (iii) if n@t eeported, as otherwise determined by the Comenittehe goo
faith exercise of its discretion in accordance veifiplicable law. A “business dajs any day, other than Saturt
or Sunday, on which the relevant market is opertréating.

“Incentive Stock Option” or “ISO” means a right parchase the ComparsyCommon Stock, which is intendec
comply with the terms and conditions for an incemstock option, set forth in Section 422 of thal&:

“Non-Qualified Stock Option” means a stock optidght to purchase the CompasyCommon Stock, which is r
intended to comply with the terms and conditionsdo incentive stock option, as set forth in Secd@2 of th
Code.




17.

18.

19.

20.

21.

22.

23.

24,

25.

26.

27.

28.

29.

30.

31.

32.

“Normal Retirement”’means cessation of employment with the Companyr ateining the age of 65 a
completing at least five years of continuous serwiith the Company

“Option Documer” has the meaning set forth in the first paragraphrt€le IlI.
“Paren” means Harleysville Mutual Insurance Compge

“Participant” means those eligible officers and other employdethe Company who receive Awards under
Plan.

“Performance Goalstneans specific targeted amounts of, or changefinamcial or operating goals, which,

Awards intended to qualify as performarizesed compensation under Section 162(m) of the Gbddl be limite
to: revenues; expenses; net income; operating iacoequity; return on equity, assets or capital eygyd
shareholder return; or premium volume. For Awandsintended to qualify as performangased compensatic
other financial or operating goals may also be wsedetermined by the Committee. Such goals mappkcabls
to the Company as a whole or one or more of itsness units and may be applied in total or on ashare c
percentage basis and on an absolute basis orveelatiother companies, including industries or éedi or an
combination thereof, as determined by the Commi

“Performance Periodifneans the period of time designated by the Comeiftar which Performance Goals
measured

“Plar” means this amended and restated Equity Incentam
“Record Dat” means the date selected by the Company to deteemahealculate dividend paymer

“Restricted Stock’'means an Award of shares of Common Stock subjedbrfeiture restrictions described
Article V.

“Restricted Stock Ur” means the Awards described in Article

“Retiremer” means Normal Retirement or Early Retirem

“SEC” means the Securities and Exchange Commis

“Securities A" means the Securities Act of 1933, as amen

“Stock Appreciation Righ” means the Awards described in Article

“Stock Optio” means a Nc-Qualified Stock Option and an Incentive Stock Ot

“Subsidiarie” means the subsidiaries (as defined in Section ##i#eadCode) of the Company or the Par:




33. “Substitute Award”means an Award granted under this Plan upon thermgg#on of, or in substitution fc

outstanding equity awards previously granted byoamany or other entity in connection with a busg
combination transaction, such as a merger, combmatonsolidation or acquisition of property cock.

34. “Termination of Employment” means a cessation ef Barticipans employment with the Company for any re¢

other than Retirement, death or Disabil

[I. PLANADMINISTRATION

A. ADMINISTRATION : The Plan shall be administered by the Committ®gbject to the express provisions of the Plag

Committee shall have full and exclusive authot

1.

2.

3.

to interpret the Plar
to determine the employees to whom Awards shoulchdee under the Pla

to determine the type of Awards to be made anditheunt, size and terms of each such Aw

. to determine the time when the Awards are grantedtlae duration of any applicable exercise or igg&in period

including the criteria for exercisability and thecaleration thereo

. to prescribe, amend and rescind rules and regokatelating to the Plan; ai

. to make all other determinations deemed necessaagl\dsable in the implementation and administratid the

Plan as permitted by federal and state laws andlatigns, including those laws and regulations reigg
deductibility from income under the Code and exeéompfrom Section 16 of the Exchange Act, or by suéc
regulations of a national securities exchange oiclwthe Common Stock is then listed or trac

The Committees determinations under the Plan (including withboitation determinations of the persons to rec
Awards, the form, amount and timing of such Awartt& terms and provisions of such Awards, and tbeuchent
evidencing same) need not be uniform and may besrealictively among persons who receive, or agibldi to receive
Awards under the Plan whether or not such persansimilarly situated.

The determination of the Committee in the admiaistn of the Plan, as described herein, shall & find conclusive al
binding upon all persons including, without limitat, the Company, its stockholders, Participants] any persons havi
any interest under the Plan. The Secretary ofChpany shall be authorized to take such actioa ofinisterial natur
including the




preparation of Award documents provided to Pardintp, as shall be necessary to effectuate thetiatehpurposes hereol
the direction of the Committee.

. ELIGIBILITY : Persons eligible to receive Awards under then Rlhall be those officers and other employees €
Company, the Subsidiaries and the Parent as detednby the Committee. Directors of the CompangherParent who a
not otherwise officers or employees of the Compamy§ubsidiary or the Parent are not eligible totigipate in thi
Plan. Holders of equitpased awards issued by an entity acquired by tmep@ny or with which the Company combi
are eligible to receive Substitute Awards hereur

. MAXIMUM NUMBER OF SHARES AVAILABLE : Subject to adjustment as specified in Sectio(E)l below, th
aggregate number of shares of Common Stock thatbmagsued under the Plan is 5,500,000 shares,tipduaumber ¢
shares that were registered on a ForBiRegistration Statement relating to the predecedsahis Plan prior to 1997, whi
shares may be either authorized and unissued sbB@smmon Stock or authorized and issued shar&3oaimon Stoc
reacquired by the Company. If any Award grantedeurthe Plan or any predecessor plan shall exgimminate, be settl
in cash, or be canceled for any reason withoutrftalieen exercised or vested in full, the numbeshafres of Commc
Stock not purchased or settled under such Awarlli again be available for the purposes of the Pldthe exercise price
a Stock Option or Stock Appreciation Right is puaiih shares of Common Stock or by reducing the remu§ shares «
Common Stock issuable upon such exercise, or ileshaf Common Stock otherwise issuable under the &le paid in ca
or withheld by the Company in satisfaction of thgholding taxes incurred in connection with thesise of a Stoc
Option or Stock Appreciation Right or the lapsefaffeiture restrictions on a Restricted Stock orstReted Stock Un
Award, then the number of shares of Common Stoeilable for issuance under the Plan shall be ratibgehe net numb
of shares of Common Stock issued to the holdeuoi Stock Option, Stock Appreciation Right or otAevard. Substitut
Awards and Awards that can only be settled in chsitl not reduce the number of shares issuablerahddlan

. MAXIMUM SHARES AWARDED : Subject to adjustment as specified in Sectioft)Ibelow, no one Participant st
receive grants of Awards for more than 300,000eshaf Common Stock during any one calendar yeagmnihe Plan

. ADJUSTMENTS: In the event of stock dividends, stock spliescapitalizations, mergers, consolidations, combams
exchanges of shares, spiffs, liquidations, reclassifications or other damichanges in the capitalization of the Comp
such automatic substitution or adjustment shalinagle in the maximum aggregate number of shareshwhay be issue
under this Plan, the maximum number of shares reipect to which Awards may be granted to any iddal during an
year, the number and exercise price of shares cuipj@utstanding Options and Stock Appreciatiogh®s, and the numk
of shares subject to other outstanding AwardshasOQommittee determines shall cause an equitallistatent under th
Plan, in proportion to the effect of such changthtoCommon Stock generally; providént the number of shares subjet
any Award shall be rounded down to the nearest evhoimber so that the number of shares subjectyoAarard shal
always be a whole numbe




In the event of a change in the Common Stock asepily constituted, which change is limited to arale of all of th
authorized shares with par value into the same eurabshares with a different par value or withpat value, the shar
resulting from any such change shall be deemee tind» Common Stock within the meaning of this Plahe Committees
adjustment shall be effective and binding for alignses of this Plan; provided, that no adjustnsbatl be made which w
cause an Incentive Stock Option to lose its statusuch, and further provided that no such adjustisteall constitute (i)
modification of a stock right within the meaningTakas. Reg. Section 1.4094b)(5)(v)(B) so as to constitute the grant
new stock right, (i) an extension of a stock rigimcluding the addition of any feature for the etedl of compensatic
within the meaning of Treas. Reg. Section 1.4AQ9B}5)(v)(C), or (iii) an impermissible accelertiof a payment date o
subsequent deferral of a stock right subject toeCaédction 409A within the meaning of Treas. Regti6e 1.409A-1(b)(5)
(V)(E). Furthermore, no adjustment as the reddt change in capitalization shall cause the egerprice to be less than
Fair Market Value of such Shares (as adjustedfteatethe change in capitalization) on the datgmint, and any adjustm
as the result of the substitution of a new stogktror the assumption of an outstanding stock nmhsuant to a corpor:
transaction shall satisfy the conditions descriinetireas. Reg. Section 1.409A-1(b)(5)(v)(D).

. RIGHTS UPON A CHANGE IN CONTROL In the event of a consummation of a Change int®g notwithstanding ar

other restrictive provisions herein, but subjecthte remainder of this Section: (1) all previoughanted Stock Options a
Stock Appreciation Rights shall become exercisabimediately, except that no Incentive Stock Optinay be exercise
prior to six months following the Date of Grant tkef, (2) all previously granted timtzased Restricted Stock and Restri
Stock Unit Awards shall have all forfeiture redidos lapse immediately regardless of whether paieable Restrictio
Period has expired, and (3) all performabesed Restricted Stock and Restricted Stock Unirde shall have all forfeitu
restrictions lapse immediately on the number ofeshéssuable at target. For Restricted Stock Awiards, the accelerati
of vesting set forth in this Section shall occulyahthe Change in Control event is one that citusts a “change in control”
within the meaning of Section 40-3(i)(5) of the Treasury Regulations promulgatedarrfslection 409A of the Cod

STOCK OPTIONS

All Stock Options granted to Participants underRfen shall be subject to the following terms aadditions, which shall be set fo
in an appropriate written document (“Option Docutiemnd which may provide such other terms, conditiand provisions, n
inconsistent with this Plan, as the Committee megctl For the avoidance of doubt, the Committae the authority to revise any
the terms set forth in this Plan with respect &ta@ck Option Award except for those terms requingdaw"”; provided, however, tha
in no event may the Committee extend the StockdDpiercise period beyond the original exerciseodasf the Stock Option.

A. TYPE OF OPTION: Each Option Document shall identify the opticegented thereby as an Incentive Stock Optior

Non-Qualified Stock Option, as the case may




B. PRICE: Except in the case of Substitute Awards, ther@ge price per share shall not be less than andrld percel
(100%) of the Fair Market Value of a share of Comn&tock on the Date of Grant and, in no event, lieas the par vall
of the Common Stocl

C. EXERCISE TERM AND VESTING: The Committee shall establish the vesting scleethr each Stock Option in t
Option Document;_provided that, except as provided in Section Ill.(F) belaw as varied in the Option Document,
standard vesting schedule for each Stock Optionrdwhall be 33 1/3% exercisable on and after tts¢ dinniversary of tt
Date of Grant, 33 1/3% on and after the secondvansary of the Date of Grant, and the remainingl886 shall b
exercisable on and after the third anniversanhefdate of Grant, in each case until the end ofdha of the Stock Optio
provided, further, that the number of shares vesting ieaar shall be adjusted, as necessary, so thatomhole numbe
of shares shall vest each year. The Committeghepower to accelerate the vesting schedule ofcanstanding Stoc
Option Award, subject to the requirements set fogtein, upon such circumstances and subject toteums and conditiol
as the Committee deems appropriate. All Stockddgtishall expire no later than 5:00 p.m. on théht@mniversary of tf
Date of Grant unless the Committee provides otrevin the Option Document; providedhat the term of an Incenti
Stock Option shall not be longer than ten (10) g¢

D. EXERCISE PROCEDURES A Stock Option, or portion thereof, shall be eiged by delivery of a written notice
exercise to the Secretary of the Company, and patyofethe full exercise price for the shares bgdgchased, as well
payment of all withholding taxes due thereon, ¥.

E. PAYMENT : The exercise price of a vested Stock Optiomastion thereof, may be pai
1. by check, bank draft, money order, or electronitdfutransfer payable to the order of the Compan

2. through the delivery of shares of the Compangommon Stock owned by the Participant, or fordglivery o
shares of the ComparsyCommon Stock subject to the Option, in each baseng an aggregate Fair Market Ve
as determined as of the date prior to exerciseleéqube exercise price; providedowever, that any use of sha
of Company Common Stock in accordance with thisvigion must be in compliance with thapplicable
accounting rules; ¢

3. by such other method as the Committee may appiiaetyding payment through a broker in accordancth
procedures permitted by Regulation T of the FedRealerve Board; ¢

4. by a combination of 1, 2 and 3 abo

In the event a Participant delivers already-owneales of the Company’s Common Stock, at the Ppatntis option, th
Participant may provide an executed attestatioowafership in lieu of actual delivery of shares.




Subject to the approval of the Committee, as g o the Option Document or otherwise in accomawith Rule 1618 of
the Exchange Act, a Participant may surrender dyr@avned shares of the Compasy’ommon Stock or forego delivery
shares due as a result of the exercise, in ordpayoany withholding tax required to be collectgmbm exercise of a Non-
Qualified Stock Option. Such shares shall be dktetheir Fair Market Value pursuant to Sectidr{(E)(2) above.

If payment is made under Section III.(E)(3) of tAkan, the written exercise notice may instruct @wmpany to delive
shares due upon the exercise of the Stock Optioa tegistered broker or dealer designated by thiéckant, if any
(“Designated Broker”)n lieu of delivery to the Participant. Such ingttions must designate the account into whict
shares are to be deposited.

F. RIGHTS UPON TERMINATION OF EMPLOYMENT:

1. Unless otherwise provided in the Option Documenthie event of a ParticipastTermination of Employment,
unvested Stock Options shall expire and be terméhan the date of termination, and the Particignatl hav:
thirty (30) days to exercise all Stock Options thed vested and exercisable as of the date ofriation unless tf
Committee in the Option Document or otherwise ggart additional period in which to exercise thetegsStocl
Options. If the Participant does not exercise suefted Stock Options in such @8y period, the vested Stc
Options shall automatically expire and be termidz

2. Unless otherwise provided in the Option Documentthie event that a Participant ceases employmeatte
Retirement, death or Disability, prior to the egpion of the term of his or her outstanding Stogki@nh Awards, a
Non-Qualified Stock Options, and all Incentive StocktiOps that have been held for at least six months]
immediately become vested and exercisable, andP#récipant or his or her successor shall haverigig tc
exercise such vested Stock Options for a periath@fhorter of (i) the remaining term of any St@yition or (i}
one year after cessation of employment due to daeabisability and two years after cessation of Epment du
to Retirement, or one year from the Participamtite of death, whichever occurs first, or witkirch other perio
and subject to such terms and conditions, as mapeéeified by the Committee; providethowever, a Participar
who ceases employment due to Retirement aftenattathe age of 62 with at least five years of gardgus servic
may exercise vested Ndpualified Stock Options, during the five year périafter Retirement (or the remain
term of such Non-Qualified Stock Option, if shojteand provided, further, that 1ISO tax treatment shall
available only as permitted under the Cc

G. RESTRICTIONS UPON TRANSFER Unless otherwise directed by the Committee, gaption Document for Incenti
Stock Options shall prohibit any transfer theremfcept by will or by laws of descent and distribnt and for Non-
Qualified Stock Options shall provide that no St@yition nor any interest or right therein or paereof shall be liable f
the debts, contracts or engagements of the Pamitigr his or her successors in interest or sl
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subject to disposition by transfer, alienationj@pétion, pledge, encumbrance, assignment or &mgr aneans whether st
disposition be voluntary or involuntary or by op@ra of law by judgment, levy, attachment, garnigiminor any other leg

or equitable proceedings (including bankruptcy) ang attempted disposition thereof shall be null @oid and of no effec
provided, however, that this Section III.(G) shall not prevent (wi@ommittee approval) transfers to the Particigant’
spouse, children, grandchildren, parents or a &etiblished for any of them or the Participantbpmwill or the laws c
descent and distribution. If such a transfer islepahe employee may not receive any considerdtierefor, and the Sto
Option will continue to be subject to the same tem@nd conditions as were applicable to the Stocko®pmmediatel
before transfer.

. INCENTIVE STOCK OPTIONS An Incentive Stock Option shall be subject te fhllowing terms and conditions, wh
shall be set forth in the Option Document and whigly provide such other terms, conditions and gioms as tr
Committee determines necessary or desirable irr eodgualify such option as an incentive stock aptjwithin the meanir
of Section 422 of the Code

1. The period or periods of time within which the Intee Stock Option may be exercised, in whole opant, whicl
shall be such period or periods of time as may dterchined by the Committee; provid#tht no Incentive Stou
Option shall be exercisable prior to six months after ten years from the Date of Grant theredie Tommitte
shall have the power to permit an accelerationrefipusly established exercise terms, subject éord¢iguiremen
set forth herein, upon such circumstances and sulgesuch terms and conditions as the Committesme
appropriate

2. The aggregate Fair Market Value (determined as®fiate of Grant) of the stock with respect to \WwHizcentive
Stock Options are exercisable for the first timesoigh individual during a calendar year (underpiis of th
Company) shall not exceed $100,0

3. No Incentive Stock Option shall be granted to ampleyee if at the time the Stock Option is grarteslindividua
owns stock possessing more than ten percent (10%¥ dotal combined voting power of all classestofck of th
Company or its Parent or Subsidiaries, unlesseatitine such Incentive Stock Option is granted thex@se price i
at least one hundred ten percent (110%) of the Maiket Value of the Common Stock on the Date cdrGan:
such Stock Option by its terms is not exercisafiler ghe expiration of five years from the DateGrfant;

4. No Incentive Stock Option nor any interest or rigidrein or part thereof shall be liable for thétde contracts «
engagements of the Participant or his or her ssocedn interest or shall be subject to dispositigntransfel
alienation, anticipation, pledge, encumbrance gasséent or any other means whether such dispodigovoluntar
or involuntary or by operation of law by judgmelgyy, attachment, garnishment or any other legataritabl
proceedings (including bankruptcy) and any attechjlisposition thereof shall be null and void andnofeffect
provided, however, that this Section 111.(H)(4) shall not preverdrsfers
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by will or by the laws of descent and distributidDuring the lifetime of the Participant, the Intga Stock Optio
is exercisable only by the Participant; and

5. Notwithstanding any authority otherwise grantedhte Committee hereunder, no Incentive Stock Optinay bt
granted after the expiration of ten years fromRltaa’ s Effective Date

STOCK APPRECIATION RIGHTS

Stock Appreciation Rights may be granted in corinacin the discretion of the Committee, with a mnporaneously granted St
Option and shall be subject to the following teramsl conditions that shall be set forth in the Qpfimcument which may provi
such other terms, conditions and provisions, nobmsistent with this Plan, as the Committee magadir

A. GRANT OF RIGHTS: Stock Appreciation Rights shall entitle the Rgpant, subject to such terms and condit
determined by the Committee, to receive upon egerttiereof all or a portion of the excess of @ Bair Market Value of
specified number of shares of the Common Stockhattime of exercise, as determined by the Commitbeer (i) ¢
specified price, which shall not be less than 18@&ent (100%) of the Fair Market Value of the Comn&tock on the Da
of Grant of the Stock Appreciation Righ

B. TERM : The period or periods of time within which theds& Appreciation Rights may be exercised, in whmién part, i
co-extensive with the contemporaneously granted StOgkion. The Committee shall have the power to fiemn
acceleration of previously established exercismsercoextensive with similar changes to the contemporaskyogrante
Stock Option, subject to the requirements set foettein, upon such circumstances and subject to teums and conditiol
as the Committee deems appropri

C. LIMITS ON STOCK APPRECIATION RIGHTE:

1. Stock Appreciation Rights shall be paid only upaereise of all or a portion of the @xtensive Stock Option a
then only in respect to the number of shares tleémgbpurchasec

2. Stock Appreciation Rights shall be payable onlyhe extent the Stock Option may become exercisaftesha
expire or terminate with the Stock Optic

3. No Stock Appreciation Rights nor any interest ghtitherein or part thereof shall be liable for tebts, contrac
or engagements of the Participant or his or hecesgors in interest or shall be subject to disjposity transfe
alienation, anticipation, pledge, encumbrance gassent or any other means whether such dispodigovoluntar
or involuntary or by operation of law by judgmelgyy, attachment, garnishment or any other legatapritabl
proceedings (including bankruptcy) and any attechlisposition thereof shall be null and void andhofeffect
provided, however, that this Section 1V.(C)(3) shall n
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prevent transfers to the Participanspouse, children, grandchildren, parents or #stetblished for any of them
the Participant, or by will or the laws of descant distribution; providedfurther, that Stock Appreciation Rig
granted in connection with an Incentive Stock Optihall be subject to the same transferabilityri@iins a:
Incentive Stock Options as provided in Sectior(H)(4).

D. PAYMENT : Payments upon exercise of Stock Appreciatiorh®ighall be paid in cash, less any withholdingréauiret
to be withheld, and may be applied to the paymétti@contemporaneous Stock Option exercise p

V. RESTRICTED STOCK AWARDS

Restricted Stock Awards shall be subject to thioddhg terms and conditions, which shall be setifan an appropriate written agreerr
between the Company and the Participant (“Award ubwent”) and which may provide such other terms, conditiand provisions n
inconsistent with this Plan, as the Committee miagotl

A. PRICE: Restricted Stock may, to the extent permittedaby, be awarded to a Participant free of any pasehprice oth
than the par value per share, or for such purchase as is established by the Committee in the rAvizocument

B. RESTRICTION PERIOD: Restricted Stock awarded pursuant to this Plail $e subject to such terms, conditions
restrictions, including without limitation, prohtins against transfer, substantial risks of feouie and attainment
Performance Goals for such period or periods a Isbaletermined by the Committee and set fortthenAward Documei
(“Restriction Period”). A Restriction Period wiflenerally be from three to five years; providedhowever, that th
Committee in its sole discretion may establish otitae periods. The Committee shall have the potwepermit, in it
discretion, an acceleration of the lapse of thdiegiple Restriction Period with respect to any parall of the Restricte
Stock awarded to a Participa

C. RESTRICTION UPON TRANSFER During the Restriction Period applicable to @&wstricted Stock Award, no right
interest of the Participant in such Restricted Stoar any interest or right therein (including tiight to vote such shares ¢
receive dividends thereon) or part thereof shalliddge for the debts, contracts or engagementh@Participant or his
her successors in interest or shall be subjectigpodition by transfer, alienation, anticipatiodedge, encumbranc
assignment or any other means whether such digposie voluntary or involuntary or by operationlafv by judgmen
levy, attachment, garnishment or any other legaleguitable proceedings (including bankruptcy) amy attempte
disposition thereof shall be null and void and ofaifect. Notwithstanding the foregoing and excepotherwise provids
in this Plan, the Participant shall have all thieeotrights of a stockholder including, but not lied to, the right to recer
dividends and the right to vote such sha

D. PERFORMANCE GOALS. The lapse of restrictions on a Restricted StAwlard may be based upon the attainmel
Performance Goals established by the Committeeyriting, in accordance with Section 162(m) of th@d€. Suc
Performance Goals shall be established within #drag of time required b
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Code Section 162(m). In establishing the Perforaaaoals, the Committee shall take the necessapg $b insure that t
Company’s ability to achieve the pestablished goals is uncertain at the time thesgaed set. The established wri
Performance Goals shall be based upon an objefdiveula, whereby any third party having knowleddette relevar
Company performance results could calculate theuaitm be paid. Such Performance Goals may vardiyicipant an
by Award.

The Committee shall have the discretion, by Padict and by Award, to reduce (but not to increasehe or all of th
number of shares on which restrictions lapse thaulev otherwise be payable by reason of the satisfacof the
Performance Goals. In making any such determinattte Committee is authorized to take into accaumyt such factors
determines are appropriate, including but not lahito Company, business unit and individual pertorce.

. CERTIFICATES: Each certificate issued in respect of RestriGautk awarded to a Participant shall be deposiiuthe
Company or its designee and shall bear the follguegend.

This certificate and the shares of stock represehereby are subject to the terms and conditionslu@ing forfeitur:
provisions and restrictions against transfer) doethin the Harleysville Group Inc. Amended andtReesl Equity Incentiv
Plan and a related Award Document between thediatit and the Company. Release from such terghe@mditions sha
be obtained only in accordance with the provisiofihe Plan and Award Document, a copy of eachha€kvis on file in th
office of the Secretary of Harleysville Group Inc.

. LAPSE OF RESTRICTIONS The Award Document shall specify the terms andditions upon which any restrictic
upon Restricted Stock awarded under the Plan dtpdle, as determined by the Committee. Upon thselaof suc
restrictions, shares of Common Stock free of thadriaive legend shall be issued to the Participamhis or her leg:
representative

If established in the Award Document, a Participaaly surrender already owned shares of the Compalgmmon Stoc
or forego delivery of shares due as a result ofltipse of restrictions of a Restricted Stock Awardrder to pay ar
withholding taxes required to be collected uporséapf restrictions; providedhowever, that if foregoing delivery of shai
due under the Award occurs, the amount withheldl shat exceed the minimum withholding rate for fealetax
obligations. Such shares shall be valued at fair Market Value as of the trading day immediaalipr to the date of tt
lapse of restrictions.

Unless otherwise provided in the Award Documenthim event of a Participastcessation of employment due to dea
Disability, all restrictions upon Restricted Stankarded under this Plan shall lapse and sharesmihtn Stock free of tl
restrictive legend shall be issued to the Partidijpa his or her legal representative.

In the event of a Participast’cessation of employment due to Normal Retiremahtiestrictions upon Restricted St
awarded under this Plan shall lapse and sharesmhtn Stock free of the restrictive legend shalisseed
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to the Participant or his or her legal represewgatinless the Committee provides otherwise irAtlvard Document.

In the event of a Participastcessation of employment due to Early Retiremestyictions upon Restricted Stock awai
under this Plan shall lapse for that proportionsbéres, rounded down to the nearest whole numih&t,répresents t
number of days from the Date of Grant until theedait Early Retirement divided by the number of diaythe Restrictio
Period, and that number of shares of Common Steek df the restrictive legend shall be issued ¢oRhrticipant or his
her legal representative, unless the Committeeiges\wtherwise in the Award Document.

The Committee shall have the power to permit arelecation of previously established Restrictionidts or othe
forfeiture requirements, upon such circumstanced subject to such terms and conditions as the Ctieenideen
appropriate.

Any Restricted Stock Award with performance goadtirgg requirements that is intended to comply \v@#ttion 162(m) ¢
the Code shall only vest upon achievement of tidiegble performance goal(s).

G. TERMINATION PRIOR TO LAPSE OF RESTRICTIONS In the event of a Participant's Termination Bmploymen
prior to the lapse of restrictions as determinespant to the provisions of preceding Section V,.@H)Restricted Stock
to which there still remains unlapsed restrictishall be forfeited by such Participant to the Compwithout payment ¢
any consideration by the Company, and neither #réidipant nor any successors, heirs, assignsermopal representativ
of such Participant shall thereafter have any firtlights or interest in such shares of RestriG@&atk or any certifica
representing such shares of Restricted St

VI. RESTRICTED STOCK UNIT AWARDS

Restricted Stock Unit Awards shall be subject te fbllowing terms and conditions, which shall be& &eth in an appropriate writt
agreement between the Company and the Participanttd Commitment”)and which may provide for such terms, conditiong provision:
not inconsistent with this Plan, as the Committesy wirect.

A. RESTRICTION PERIOD Restricted Stock Units awarded pursuant to Btén shall be subject to such terms, condi
and restrictions, including without limitation, fnibitions against transfer, substantial risks afditure and attainment
Performance Goals for such period or periods adl leadetermined by the Committee and set forththa Awarc
Commitment (“Restriction Period”)The Committee shall have the power to permit, sndiscretion, an acceleration of
lapse of the applicable Restriction Period withpees to any part or all of the Restricted Stock t8rawarded to
Participant.

B. PERFORMANCE GOALS The lapse of restrictions on a Restricted Stdoks Award may be based upon the attaini
of Performance Goals established by the Commifteayriting, in accordance with Section 162(m) oktode. Suc
Performance Goals shall be established within #drag of time required b
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Code Section 162(m). In establishing the Perforaaaoals, the Committee shall take the necessapg $b insure that t
Company’s ability to achieve the pestablished goals is uncertain at the time thesgaed set. The established wri
Performance Goals shall be based upon an objefdiveula, whereby any third party having knowleddette relevar
Company performance results could calculate theuaitm be paid. Such Performance Goals may vardiyicipant an
by Award.

The Committee shall have the discretion, by Padict and by Award, to reduce (but not to increasehe or all of th
number of shares on which restrictions lapse thaulev otherwise be payable by reason of the satisfacof the
Performance Goals. In making any such determinattte Committee is authorized to take into accaumyt such factors
determines are appropriate, including but not lahito Company, business unit and individual pertorce.

. VESTING : The amounts credited with respect to each RstriStock Unit shall become vested on the lapstha
Restriction Period as set forth in the applicableafd Commitment at the Date of Gra

Unless otherwise provided in the Award Commitménthe event of a Participastcessation of employment due to Nor
Retirement, the Participant shall become fully @dsh his or her Restricted Stock Units.

Unless otherwise provided in the Award Commitménthe event of a Participastcessation of employment due to E
Retirement, the Participant shall vest in that prtpn of the Restricted Stock Unit Award, rounddalvn to the neare
whole number, that represents the number of days the Date of Grant until the date of Early Retiemt divided by th
number of days in the vesting period.

Unless otherwise provided in the Award Commitmeanthe event of a Participasttessation of employment due to dea
Disability, the Participant shall become fully vedin his or her Restricted Stock Units.

. ACCOUNT : The Company shall maintain in its records arpaat for each Participant who has been grantedrietes
Stock Units, to which shall be credited such numdfdRestricted Stock Units as is specified in thea#d. Each Restrict
Stock Unit shall, upon vesting, be equal to oneeioh Common Stoclt

. DIVIDEND EQUIVALENTS : Unless the Award Commitment provides otherwee soon as practicable following e
date that occurs between the Date of Grant of &ieesl Stock Unit and the date of forfeiture o& tAward on which tt
Company pays a regular cash dividend on its Com8togk (the “Dividend Distribution Date”gach Participant will k
paid an amount in cash equal to the product oftimaber of Restricted Stock Units credited to hidier Account on tr
Record Date for such dividend and the per shardelnd payable on such Dividend Distribution Dateny.

. TIME AND METHOD OF PAYMENT: Payments shall be made no later than sevienty{74) days following the date
which the Restricted Stock Ur
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vests; provided, however, that if a Restricted Ktdnit Award provides for a “deferral of compensati within the meanin
of Section 409A of the Code, then if any such Restl Stock Units vest as a result of Normal orlfeRetirement or th
Participant’s Disability, and the Participant iSspecified employeeuinder Section 409A of the Code, then such pay
shall be made on the first day of the seventh mdotlowing the Participans Normal or Early Retirement
Disability. Unless the Award Commitment provideberwise, any payment which may become due fromGbmpan
under the Award Commitment shall be payable in Comi&tock.

If established in the Award Document, a Participaaly surrender already owned shares of the Compalgmmon Stoc
or forego delivery of shares due as a result ofldpse of restrictions of a Restricted Stock Unitakd in order to pay al
withholding taxes required to be collected uporséapf restrictions providedhowever, that if foregoing delivery of shai
due under the Award occurs, the amount withheldl sihat exceed the minimum withholding rate for fealetax
obligations. Such shares shall be valued at tesir Market Value as of the trading day immediagalipr to the date of t
lapse of restrictions.

G. FORFEITURE : Unless the Award Commitment provides otherwisethe event of a Participast' Termination
Employment prior to the full vesting of the Restieit Stock Units as determined pursuant to the pi@vs of Section VI.(C
all Restricted Stock Units that are not vested|dbalforfeited by such Participant to the Compantheut payment of ar
consideration by the Company, and neither the ¢patit nor any successors, heirs, assigns, or iprsepresentatives
such Participant shall thereafter have any furtigdits or interest in such shares or certifice

H. NATURE OF RESTRICTED STOCK UNIT:: Restricted Stock Units shall be used solely ds\ace for the measurem
and determination of the amount to be paid to Eipgnts who receive such Awards as provided in B@). Restricte
Stock Units shall not constitute or be treated rapgrty or as a trust fund of any kind. All amauat any time attributak
to the Restricted Stock Units shall be and remh@& dole property of the Company, until payment, aadh applicab
Participants rights hereunder are limited to the right to neeeash and shares of Common Stock upon the gesfiany
such Award as provided in this Plan and the Awanch@itment.

VII. MISCELLANEOUS PROVISIONS

A. AMENDMENT, SUSPENSION AND TERMINATION OF PLAN AND MW/ARDS: The Committee or the Board may
any time, amend, discontinue or terminate this Rlamny part thereof (including any amendment dekmecessary
ensure that the Company may comply with any regnfatequirement referred to in Section VII.(B) anend any Awar
previously granted, prospectively or retroactivéybject to Article Il);_provided however, that, (i) unless otherwi
required by law, the rights of a Participant widgspect to Awards granted prior to such amendméstodtinuance (
termination may not be impaired without the cons#rguch Participant; (ii) except as otherwise jed in Section 1lI.(E
hereof, the Committee shall not reduce the exemmigee of Stock Options previously awarded to amaytiBipant, whethe
through amendment, cancellati
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and replacement grant, or any other means, withat stockholder approval; and (iii) the Companyl seek the approv
of the Companys stockholders for any amendment if such appravalkicessary to comply with the Code, Federal d¢e
securities laws or any other applicable laws oulatgpns, including the rules of any national st@xdchange on which t
Company’s Common Stock is then listed.

B. GOVERNMENT AND OTHER REGULATIONS The obligation of the Company to issue Awarddarthe Plan shall |
subject to all applicable laws, rules and regufetjand to such approvals by any government ageasienay be require

1. If the Common Stock is listed on a national se@siexchange, the issuance of any shares of ConStauot
pursuant to an Award shall be conditioned upon siwres being listed on such exchange. The Comglzel
have no obligation to issue any shares of CommonkStnless and until such shares are so listedthandght tc
exercise any Stock Option or Stock AppreciationhiRigr vest in any Restricted Stock or RestrictestSUnit shal
be suspended until such listing has been effe

2. If at any time counsel to the Company shall behefdpinion that any sale or delivery of shares aim@on Stoc
pursuant to an Award is or may in the circumstarteeanlawful or result in the imposition of excteges under tt
statutes, rules or regulations of any applicabtsgliction, the Company shall have no obligationrtake such sa
or delivery, or to make any application or to effec to maintain any qualification or registratiemder th
Securities Act or otherwise with respect to shafeSommon Stock or Awards, and the right to exereiry Stoc
Option or Stock Appreciation Right or vest in angsRicted Stock or Restricted Stock Unit shall bepende
until, in the opinion of such counsel, such salaelivery shall be lawful or shall not result inretimposition ¢
excise taxes

3. Upon termination of any period of suspension urttlier Section VII.(B), any Award affected by suctsgeansio
which shall not then have expired or terminatedl di@reinstated as to all shares available befah suspensit
and as to shares which would otherwise have beema#able during the period of such suspension,nousucl
suspension shall extend the term of any Stock @midStock Appreciation Righ

C. OTHER COMPENSATION PLANS AND PROGRAMS The Plan shall not be deemed to preclude théeimgntation b
the Company, Parent or any Subsidiary of other @msation plans or programs which may be in effemtinftime tc
time. Participation in this Plan shall not affactemployees eligibility to participate in any other benefitiacentive plan ¢
the Company, Parent or any Subsidiary. Any Awandsle pursuant to this Plan shall not be used iraning the benefi
provided under any other plan of the Company, Rameany Subsidiary unless specifically provid
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D. WITHHOLDING TAXES : The Company shall have the right to require ynnt from a Participant to cover applice
withholding for any federal, state or local tax@he Company reserves the right to offset suctptgsment from any oth
funds which may be due the Participant by the Comg

E. SINGLE OR MULTIPLE DOCUMENTS Multiple forms of Awards or combinations therenéy be evidenced by a sin
document or multiple documents, as determined eyCthmmittee

F. CERTIFICATES: Whenever the Plan provides for issuance of akstertificate(s) to reflect the issuance of shaot
Common Stock, the issuance may be affected on aanificate basis, to the extent not prohibitedalpplicable law or tr
applicable rules of any stock exchan

G. CONSTRUCTION OF PLAN The interpretation of the Plan and the applaatf any rules implemented hereunder
be determined in accordance with the laws of tlaeSif Delaware

H. PRONOUNS, SINGULAR AND PLURAL: The masculine may be read as feminine, the &ngs plural, the plural
singular as necessary to give effect to the F

[. LIMITATION OF RIGHTS :

1. No Right to Continue as an Employ: Neither the Plan, nor the granting of an Awaall any other action tak
pursuant to the Plan, shall constitute or be evidesf any agreement or understanding, express pieid) that th
Participant has a right to continue as an emplajeke Company for any period of time, or at anytipalar rate o
compensatior

2. No Stockholde’'s Rights for Stock Options A Participant shall have no rights as a stoctolwith respect to tl
shares covered by Stock Options granted hereumdiéthe date of the issuance of stock in bookyeantrcertificat:
form and no adjustment will be made for dividendstier rights for which the record date is prioithe date suc
shares are issue

3. Rights as a StockholderA recipient of a Restricted Stock Unit shall bano rights as a stockholder with respe
the Restricted Stock Units granted hereunder theildate of the issuance of stock in book entrgeotificate forn
to the Participant to the extent described in &mns of the Award Commitmer

J. SECTION 409A:

1. Notwithstanding any provision of the Plan to thatcary, if any benefit provided under this Plarsitject to th
provisions of Section 409A of the Code and the l@gpns issued thereunder, the provisions of the Bhall b
administered, interpreted and construed in a manaeessary to comply with Section 409A and the legiguns
issued

19




thereunder (or disregarded to the extent such gi@vicannot be so administered, interpreted ortooed).

2. Restricted Stock and Restricted Stock Unit AwattIgsubject to satisfaction of any purchase pramuiremen
be transferred or paid to the Participant as s@opracticable following the Award date or the lap$dorfeiture
restrictions set forth in the Plan or the Award @oitment, and the satisfaction of any and all otteerditions of th
Award applicable to such Restricted Stock or Ret&d Stock Unit Award (the “Restriction End Date3yt in nc
event later than sevenfgur (74) days following the end of the calendaarythat includes the later of the Aw
date or the Restriction End Date, as the case raayNotwithstanding any of the foregoing, to théeex that th
provisions of this Plan or the provisions of any aa Commitment for Restricted Stock Units requilistribution:
of shares under circumstances that constitute defidé of compensationshall conform to the applicat
requirements of Section 409A of the Code, includiwghout limitation, the requirement that a distriion to
Participant who is a “specified employegithin the meaning of Section 409A(a)(2)(B)(i) whits made on accot
of the specified employegTermination of Employment shall not be made ketbe date which is six (6) mon
after the date of Termination of Employme

3. The Committee may, in its discretion, vest paralbrof a Participans Award that would otherwise be forfeit
provided that, in the case of a Restricted Stock Bward that does not provide for a “deferral ahtpensation”
within the meaning of Section 409A of the Codefribsition thereof to the Participant shall be madelater tha
two and oneéhalf (2%2) months following the end of the calengaar in which such vesting occurs; provic
further, that, in the case of a Restricted Stock Bward that provides for a “deferral of comperisat within the
meaning of Section 409A of the Code, distributibrreof to the Participant shall be made on the fiesymen
event that such distribution could have been mdmera such acceleration. Notwithstanding the foireg nc
waiver, amendment, alteration, suspension, discoation or termination of the Award by the Comnattghal
constitute (i) a modification of a stock right withthe meaning of Treasury Regulation Section 1A40&)(5)(v)
(B) so as to constitute the grant of a new stoghtri(ii) an extension of a stock right, includitige addition of an
feature for the deferral of compensation, withia theaning of Treasury Regulation Section 1.4AQ9B}5)(v)(C)
or an impermissible acceleration of a payment date subsequent deferral of a stock right subje€dde Sectic
409A within the meaning of Treasury Regulation #ectl.409A41(b)(5)(v)(E). Furthermore, in no event may
Committee exchange Awards previously granted foards of a different type

K. PLAN EFFECTIVE DATE AND TERMINATION: This Plan shall be deemed effective on the HayRoard approves ti
Plan, as amended and restated, subject to theabnp the stockholders of the Company (the “EffexDate”)and sha
have a term of ten years, ending on February 220.2@ny Award made between the date of Board agprand the date
stockholder approv:

20




shall not be deemed fully approved until the PRapproved by the stockholders, and if the Plamtsso approved, su
Award(s) shall be null and void. Unless earlientmated by action of the Board, the Plan will rémia effect until suc
time as no shares of Common Stock remain availabldelivery under the Plan and the Company haturtber rights o
obligations under the Plan with respect to outstepéwards under the Plan.

L. SUCCESSORS Any successor (whether direct or indirect, bychase, merger, consolidation or otherwise) tooe
substantially all of the business or assets ofGhepany, shall assume the liabilities of the Comypander this Plan at
perform any duties and responsibilities in the samamner and to the same extent that the Companyjdvibsurequired t
perform if no such succession had taken pl

TO RECORD the adoption of this Amended and Rest&tgdty Incentive Plan, the Board of Directors dagcted a duly authoriz
officer to execute this document on this 4th daivaf, 2010.

HARLEYSVILLE GROUP INC.

By: /s/ Michael L. Browne

Michael L. Browne
President & CEC

ATTEST:

/s/ Robert A. Kauffmal
Robert A. Kauffman, Secreta
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