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DESCRIPTION OF THE PLAN
General

The Hartford Financia Services Group, Inc. (the “Company”) has filed the Registration Statement
on Form S-8 (Registration No. 333-197671) with the SEC in connection with the offer and sade of the
Company’s common stock, par value $.01 per share, pursuant to The Hartford 2014 Incentive Stock Plan
(the “Plan”). As of the date of this prospectus, the Company has registered 12,000,000 shares of common
stock with the SEC pursuant to the Registration Statement. The Plan, as adopted by the Compensation and
Management Development Committee (the “Committee”), was approved by the Company’s shareholders
on May 21, 2014. (Terms capitalized herein but not defined shall have the meanings assigned to them in the
Plan.) The effective date of the Plan is May 21, 2014 and the Plan will remain in effect until the earlier of
(a) May 21, 2024, or (b) the date on which the Maximum Limit is reached; provided however, that the Plan
will continue in effect for existing awards as long as any such award is outstanding.

The Plan is not subject to any of the provisions of the Employee Retirement Income Security Act
of 1974, as amended. Furthermore, Section 401 of the Interna Revenue Code relating to certain qualified
pension, profit-sharing and stock bonus plans does not apply to the Plan.

Plan participants receive information with respect to their participation, including the date of
grant, the exercise price, the amount exercisable and the expiration date, as well as applicable information
concerning whatever performance shares, restricted stock or restricted units may be relevant to them.
Information is provided at the time an award is made.

Set forth below is the text of the Plan.
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THE HARTFORD 2014 INCENTIVE STOCK PLAN
1. Purpose

The purpose of the Plan isto motivate and reward superior performance on the part of Key Employees of
The Hartford Financia Services Group, Inc. (“The Hartford” or “the Company”) and its subsidiaries and
affiliates and to thereby attract and retain Key Employees of superior ability. In addition, the Planis
intended to further opportunities for stock ownership by such Key Employees and Directorsin order to
increase their proprietary interest in The Hartford and, as aresult, their interest in the success of the
Company. Awards will be made, in the discretion of the Committee, to Key Employees (including officers
and directors who are also Key Employees) whose responsibilities and decisions directly affect the
performance of any Participating Company and its subsidiaries, and a so to Directors. Such incentive
awards may consist of Options, Rights, Performance Shares, Restricted Stock, Restricted Units or any
combination of the foregoing, as the Committee may determine.

2. Definitions
When used herein, the following terms shall have the following meanings:
“Act” means the Securities Exchange Act of 1934, as amended.

“Award” means an award granted to any Key Employee or Director in accordance with the provisions of
the Plan in the form of Options, Rights, Performance Shares, Restricted Stock or Restricted Units, or any
combination of the foregoing, as applicable.

“Award Document” means the written notice, agreement, or other document evidencing each Award
granted under the Plan. Such Award Document may be in an electronic, internet, intranet or other non-
paper form, including any acceptance thereof and actions thereunder by an Award recipient.

“Beneficial Owner” means any Person who, directly or indirectly, has the right to vote or dispose of or has
“beneficial ownership” (within the meaning of Rule 13d-3 under the Act) of any securities of a company,
including any such right pursuant to any agreement, arrangement or understanding (whether or not in
writing), provided that: (a) a Person shall not be deemed the Beneficia Owner of any security as aresult of
an agreement, arrangement or understanding to vote such security (i) arising solely from a revocabl e proxy
or consent given in response to a public proxy or consent solicitation made pursuant to, and in accordance
with, the Act and the applicable rules and regulations thereunder, or (ii) made in connection with, or to
otherwise participate in, a proxy or consent solicitation made, or to be made, pursuant to, and in accordance
with, the applicable provisions of the Act and the applicabl e rules and regulations thereunder, in either case
described in clause (i) or (ii) above, whether or not such agreement, arrangement or understanding is also
then reportabl e by such Person on Schedule 13D under the Act (or any comparable or successor report);
and (b) a Person engaged in business as an underwriter of securities shall not be deemed to be the
Beneficial Owner of any security acquired through such Person’s participation in good faith in afirm
commitment underwriting until the expiration of forty days after the date of such acquisition.

“Beneficiary” means the beneficiary or beneficiaries designated pursuant to the Plan to receive the
amount, if any, payable under the Plan upon the death of an Award recipient.

“Board” means the Board of Directors of the Company.
“Change of Control” means the occurrence of an event defined in Section 9 of the Plan.
“Code’ meansthe Internal Revenue Code of 1986, as amended. For purposes of this Plan, referencesto

sections of the Code shall be deemed to include references to any applicable regulations thereunder and any
successor or similar provision.
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“Committee” means the Compensation and Management Devel opment Committee of the Board or such
other committee as may be designated by the Board to administer the Plan. If the Committee does not exist
or cannot function for any reason, the Board may take any action under the Plan that would otherwise be
the responsibility of the Committee.

“Company” means The Hartford Financial Services Group, Inc. and its successors and assigns.
“Director” means amember of the Board who is not an employee of any Participating Company.

“Dividend Equivalents” means an amount credited with respect to an outstanding Restricted Unit equal to
the cash dividends paid or property distributions awarded upon one share of Stock. Any Dividend
Equivalents on unearned performance-based Awards, if accrued, but will only be paid as and when the
underlying performance-based Awards are vested and payable.

“Eligible Employee’” means an Employee as defined in the Plan; provided, however, that except as the
Board or the Committee, pursuant to authority delegated by the Board, may otherwise provide on abasis
uniformly applicable to all persons similarly situated, “Eligible Employee” shall not include any “Ineligible
Person,” which includes: (a) a person who (i) holds a position with the Company’s “HARTEMP” Program,
(ii) is hired to work for a Participating Company through atemporary employment agency, or (iii) is hired
to aposition with a Participating Company with notice on his or her date of hire that the position will
terminate on a certain date; (b) a person who is aleased employee (within the meaning of Code

Section 414(n)(2)) of a Participating Company or is otherwise employed by or through atemporary help
firm, technica help firm, staffing firm, employee leasing firm, or professional employer organization,
regardless of whether such person is an Employee of a Participating Company, and (c) a person who
performs services for a Participating Company as an independent contractor or under any other non-
employee classification, or who is classified by a Participating Company as, or determined by a
Participating Company to be, an independent contractor, regardless of whether such person is characterized
or ultimately determined by the Internal Revenue Service or any other Federa, State or local governmental
authority or regulatory body to be an employee of a Participating Company or its affiliates for income or
wage tax purposes or for any other purpose.

Notwithstanding any provision in the Plan to the contrary, if any person isan Ineligible Person, or
otherwise does not qualify as an Eligible Employee, or otherwiseisineligible to participate in the Plan, and
such personis later required by a court or governmenta authority or regulatory body to be classified as a
person who is digible to participate in the Plan, such person shall not be digible to participate in the Plan,
notwithstanding such classification, unless and until designated as an Eligible Employee by the Committee,
and if so designated, the participation of such person in the Plan shall be prospective only.

“Employee” means any person regularly employed by a Participating Company, but shall not include any
person who performs services for a Participating Company as an independent contractor or under any other
non-empl oyee classification, or who is classified by a Participating Company as, or determined by a
Participating Company to be, an independent contractor.

“Fair Market Value,” unless otherwise indicated in the provisions of this Plan, means a price that is based
on the opening, closing, actual, high, low, or average selling prices of one share of Stock reported on the
New Y ork Stock Exchange or other established stock exchange (or exchanges) on the applicable date, the
preceding trading day, the next succeeding trading day, or an average of trading days, as determined by the
Committee in its discretion. Unless the Committee determines otherwise, such Fair Market Vaue shall be
deemed, as of any date, to be equal to the reported closing price for one share of Stock on the New Y ork
Stock Exchange or, if no sales of Stock have taken place on such date, the reported closing price on the
most recent date on which selling prices were quoted, the determination to be made in the discretion of the
Committee.

“Incentive Stock Option” means a stock option qualified under Section 422 of the Code.
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“Key Employee” means an Eligible Employee (including any officer or director who isaso an Eligible
Employee) whose responsibilities and decisions, in the judgment of the Committee, directly affect the
performance of the Company and its subsidiaries.

“Option” means an option awarded under Section 5 of the Plan to purchase Stock of the Company, which
option may be an Incentive Stock Option or a non-qualified stock option.

“Participating Company” means the Company or any subsidiary or other affiliate of the Company;
provided, however, for Incentive Stock Options only, “Participating Company” means the Company or any
corporation which at the time such Option is granted qualifies as a“subsidiary” of the Company under
Section 424(f) of the Code.

“Performance Share’ means a performance share awarded under Section 6 of the Plan.

“Person” has the meaning ascribed to such term in Section 3(a)(9) of the Act, as supplemented by
Section 13(d)(3) of the Act; provided, however, that Person shall not include: (a) the Company, any
subsidiary of the Company or any other Person controlled by the Company, (b) any trustee or other
fiduciary holding securities under any employee benefit plan of the Company or of any subsidiary of the
Company, or (c) acorporation owned, directly or indirectly, by the stockholders of the Company in
substantially the same proportions as their ownership of securities of the Company.

“Plan” means The Hartford 2014 Incentive Stock Plan, as the same may be amended, administered or
interpreted from timeto time.

“Plan Year” meansthe calendar year.

“Restricted Stock” means Stock awarded under Section 7 of the Plan subject to such restrictions as the
Committee deems appropriate or desirable.

“Restricted Unit” means a contractual right awarded under Section 7 of the Plan to receive pursuant to the
Plan one share of Stock at the end of a specified period of time, subject to such restrictions as the
Committee deems appropriate or desirable.

“Restriction Period” means, in the case of Performance Shares, Restricted Stock or Restricted Units the
period established by the Committee pursuant to Section 6 or 7, as applicable, during which shares of Stock
or other rights of the recipient of such an Award (or his or her permissive assigns) remain subject to
forfeiture pending compl etion of a period of service or such other criteria or conditions as the Committee
shall specify.

“Retirement” means (i) satisfaction of the requirements for early or normal retirement under the final
average pay formula of the Retirement Plan, (ii) attaining at |east age 65 with at least five years of service,
(iii) attaining at least age 50 with at least 10 years of service, where age plus service equals or exceeds 70,
or (iv) satisfaction of such other definition asis set forth in the Award Document and/or any administrative
rules or other terms and conditions adopted by the Committee as in effect at the time the award is granted,
provided such event resultsin such Key Employee’ s separation from employment with the Company.

“Retirement Plan” means The Hartford Retirement Plan for U.S. Employees, as amended from time to
time.

“Right” means a stock appreciation right awarded under Section 5 of the Plan.
“Stock” means the common stock ($.01 par value) of The Hartford.

“The Hartford” meansthe Company and its subsidiaries, and their successors and assigns.
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“Third Party Service Provider” means any consultant, agent, advisor, or independent contractor who
renders servicesto The Hartford that (a) are not in connection with the offer and sale of The Hartford's
securitiesin a capital raising transaction, and (b) do not directly or indirectly promote or maintain a market
for The Hartford' s securities.

“Total Disability” meansthe complete and permanent inability of a Key Employee to perform al of hisor
her duties under the terms of his or her employment with any Participating Company, as determined by the
Committee upon the basis of such evidence, including independent medica reports and data, as the
Committee deems appropriate or necessary.

“Transferee” means any person or entity to whom or to which a non-qualified stock option has been
transferred and assigned in accordance with Section 5(h) of the Plan. Unless the Committee shall expressly
permit otherwise, with respect to any Key Employee or Director, only (i) the Key Employee’s or Director’'s
child, stepchild, grandchild, parent, stepparent, grandparent, spouse, mother-in-law, father-in-law, son-in-
law or daughter-in-law (including adoptive relationships), (ii) trusts for the exclusive benefit of one or more
such persons and/or the Key Employee or Director, and (iii) another entity owned solely by one or more
such persons and/or the Key Employee or Director shall be a Transferee.

3. Shares Subject to the Plan

Subject to adjustments in accordance with Section 13, the aggregate number of shares of Stock which may
be awarded under the Plan shall be subject to a maximum limit applicableto all Awards for the duration of
the Plan (the “Maximum Limit"). The Maximum Limit shall be 12,000,000 shares of Stock, which shall
consist of (i) a number of shares of Stock not previously authorized for issuance under any plan, plus

(ii) the number of shares of Stock remaining avail able for issuance under The Hartford 2010 Incentive
Stock Plan but not subject to outstanding awards as of March 17, 2014. The maximum number of shares of
Stock with respect to which Awards may be granted under the Plan in the form of Incentive Stock Options
shall be 12,000,000.

Subject to adjustmentsin accordance with Section 13, and subject to the Maximum Limit set forth above
on the number of Shares that may be awarded in the aggregate under the Plan, the maximum number of
shares that may be awarded to Directors under the Plan shall be 1,000,000 shares of Stock. Additionaly, a
Director may not be granted an Award covering more than 50,000 shares of Stock in any Plan Y ear, except
that this annual limit on Director Awards shall be 100,000 shares of Stock for any Director serving as
Chairman of the Board and provided, however, that in the Plan Y ear in which an individual isfirst
appointed or elected as a Director, the limit applicable to such Director shall be increased by 50,000 shares
of Stock.

In addition to the foregoing, in any Plan Y ear: (a) no individual Key Employee may receive an Award of
Options or Rights for more than 2,000,000 shares, and (b) no individual Key Employee may receive an
Award of Restricted Stock, Restricted Units or Performance Shares for more than 500,000 shares.

Except with respect to shares of Stock equivalent to a maximum of five percent of the Maximum Limit
authorized above in this Section 3, and except as may be provided in Section 9 regarding a Change of
Control, any Full Value Awards which vest on the basis of a Key Employee’ s continued employment with
the Company shall not provide for vesting, other than vesting upon death, Total Disability or Retirement, or
such other circumstances, such as a reduction in force or adivestiture or sale of abusiness or unit, that the
Committee finds that awaiver of the applicable restrictions (or any portion thereof) would be in the best
interests of the Company, which is more rapid than pro rata annual vesting over athree year period, and
any Full Vaue Awards which vest upon the attainment of performance objectives shall provide for a
performance period of at |east twelve months. For purposes of this paragraph, a“Full Value Award” isan
Award other than in the form of an Option or Right, which is settled by the issuance of Stock.

Notwithstanding the foregoing, Awards of Restricted Units attributable to a Key Employee’ s voluntary
deferral of an amount which would otherwise have been payabl e to the Key Employee in cash shall not be
subject to the restrictions set forth in this paragraph and shall not be counted against the five percent limit
referenced above.
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Subject to the above limitations, shares of Stock to be issued under the Plan may be made available from
the authorized but unissued shares, or shares held by the Company in treasury or from shares purchased in
the open market.

For the purpose of computing the total number of shares of Stock available for Awards under the Plan,
there shall be counted against the foregoing limitations the number of shares of Stock subject to issuance
upon exercise or settlement of Awards and the number of shares of Stock which equals the value of
Performance Share Awards based upon their target payout, in each case determined as at the dates on
which such Awards are granted. If any Awards under the Plan are forfeited, terminated, surrendered,
exchanged, expire unexercised, or are settled in cash in lieu of Stock (including to effect tax withholding)
or for the net issuance of alesser number of shares than the number subject to the Award, the shares of
Stock which were theretofore subject to such Awards shall again be available for Awards under the Plan to
the extent of such forfeiture, termination, expiration, or cash or net settlement of such Awards. If any award
under the prior The Hartford 2010 Incentive Stock Plan or under the prior The Hartford 2005 Incentive
Stock Plan that was outstanding as of March 17, 2014, is forfeited, terminated, surrendered, exchanged,
expires unexercised, or is settled in cash in lieu of Stock (including to effect tax withholding) or for the net
issuance of alesser number of shares than the number subject to the award, the shares of Stock subject to
such award (or the relevant portion thereof) shall be available for Awards under the Plan and such shares
shall be added to the Maximum Limit to the extent of such forfeiture, termination, expiration, or cash or net
settlement of such awards.

The Committee may grant other types of equity-based or equity-related awards (“ Stock-Based Awards”)
not otherwise described by the terms of this Plan (including the grant or offer for sale of unrestricted shares
of Stock) in such amounts (subject to the Maximum Limit and other limitations provided for herein) and
subject to such terms and conditions as the Committee shall determine. Such Stock-Based Awards may be
granted as an inducement to enter the employ of The Hartford or in satisfaction of any obligation of The
Hartford to a Key Employee, whether pursuant to this Plan or otherwise, that would otherwise have been
payable in cash or in respect of any other obligation of The Hartford. Such Stock-Based Awards may entail
the transfer of actual Stock, or payment in cash or otherwise of amounts based on the value of Stock and
may include, without limitation, awards designed to comply with or take advantage of the applicable loca
laws of jurisdictions other than the United States. The Committee shall specify the extent to which the
award recipient shall have the right to receive Stock-Based Awards following termination of employment
with The Hartford; such provisions need not be uniform among all Stock-Based Awards, and may reflect
distinctions based on the reasons for such termination. Except as the Committee shall otherwise specify at
or after grant, Stock-Based Awards may not be sold, transferred, pledged, assigned, or otherwise dienated
or hypothecated, other than by will or by the laws of descent and distribution, and during the award
recipient’s lifetime only by the recipient.

4. Grant of Awards and Award Documents

(a) Subject to the provisions of the Plan, the Committee shall: (i) determine and designate from timeto time
those Key Employees and Directors or groups of Key Employees and Directors to whom Awards are to be
granted, (ii) determine the form or forms of Award to be granted to any Key Employee and any Director;
(iii) determine the amount or number of shares of Stock subject to each Award; and (iv) determine the
terms and conditions of each Award. The Committee may in its discretion also make awardsto Third Party
Service Providers on substantially the same terms and conditions as Awards are made to Key Empl oyees,
subject to such modifications as are necessary to reflect the different nature of the services provided.

(b) Each Award granted under the Plan shall be evidenced by an Award Document. Such Award Document

shall be subject to and incorporate the express terms and conditions of each Award, if any, required under
the Plan or required by the Committee.
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5. Options and Rights

(a) With respect to Options and Rights, the Committee shall: (i) authorize the granting of Incentive Stock
Options, non-qualified stock options, or acombination of Incentive Stock Options and non-qualified stock
options; (ii) authorize the granting of Rightswhich may or may not be granted in connection with all or part
of any Option granted under this Plan; (iii) determine the number of shares of Stock subject to each Option
or the number of shares of Stock that shall be used to determine the value of a Right; and (iv) determine the
time or times when and the manner in which each Option or Right shall be exercisable and the duration of
the exercise period.

(b) Any option issued hereunder which isintended to quaify as an Incentive Stock Option shall be subject
to such limitations or requirements as may be necessary for the purposes of Section 422 of the Code or any
regulations and rulings thereunder to the extent and in such form as determined by the Committee in its
discretion.

(c) The exercise period for an Option and a Right shall not exceed ten years from the date of grant.

(d) The Option price per share shall be determined by the Committee at the time any Option is granted and
shall be not less than the Fair Market VValue of one share of Stock on the date the Option is granted. The
grant price related to each Right shall be determined by the Committee at the time any Right is granted;
however, such grant price shall not be less than the Fair Market Va ue of one share of Stock on the date the
Right is granted.

(e) No part of any Option or Right may be exercised until the Key Employee who has been granted the
Award shall have remained in the employ of a Participating Company for such period after the date of grant
as the Committee may specify, if any, and the Committee may further require exercisability in instalments.

(f) Except as provided in Section 9, the purchase price of the shares of Stock asto which an Optionis
exercised shall be paid to the Company at the time of exercise either in cash, Stock already owned by the
optionee, or a combination of the foregoing having atotal Fair Market Value equal to the purchase price.
The Committee shall determine acceptable methods for tendering Stock as payment upon exercise of an
Option and may impose such limitations and prohibitions on the use of Stock for such purpose as it deems

appropriate.

(9) Unless otherwise set forth in the Award Document, in case of a Key Employee’ s termination of
employment with all Participating Companies, the following provisions shall apply:

(i) If aKey Employee who has been granted an Option or Right shall die before such Option or Right has
expired, hisor her Option or Right may be exercised in full by: (A) the person or persons to whom the Key
Employee’ s rights under the Option or Right pass upon his or her death pursuant to the terms of the Plan, or
if no such person has such right, by his or her executors or administrators; (B) his or her Transferee(s) (with
respect to non-qualified Options or Rights); or (C) his or her Beneficiary designated pursuant to the Plan, at
any time, or from time to time, within five years after the date of the Key Employee’ s death or within such
other period, and subject to such terms and conditions as the Committee may specify, but not later than the
expiration date specified in Section 5(c) above. Any such Options or Rights not fully exercisable
immediately prior to such optionee’ s death shall become fully exercisable upon such death unless the
Committee, in its sole discretion, shall otherwise determine.

(i) If the Key Employee’' s employment with al Participating Companies terminates (A) because of his or
her Total Disability, or (B) because of his or her voluntary termination of employment due to Retirement,
he or she may exercise his or her Options or Rightsin full a any time, or from timeto time, within five
years after the date of the termination of his or her employment, or within such other period, and subject to
such terms and conditions as the Committee may specify, but not later than the expiration date specified in
Section 5(c) above. Any such Options or Rights not fully exercisable immediately prior to such optionee's
Total Disability or Retirement shall become fully exercisable upon such Total Disability or Retirement
unless the Committee, in its sole discretion, shall otherwise determine at the time of grant.

8651999 4



(iii) If the Key Employee shall be terminated for cause as determined by the Committee, al of such Key
Employee’ s Options or Rights outstanding at the date of such termination (whether or not then exercisable)
shall be canceled without further action by the Key Employee, the Committee or the Company coincident
with the effective date of such termination.

(iv) Except as provided in Section 5(g)(ii) and Section 9, if a Key Employee’ s employment terminates for
any other reason (including a voluntary resignation), he or she may exercise his or her Options or Rights, to
the extent that he or she shall have been entitled to do so at the date of the termination of his or her
employment, a any time, or from timeto time, within four months after the date of the termination of his or
her employment, or within such other period, and subject to such terms and conditions, as the Committee
may specify, but not later than the expiration date specified in Section 5(c) above. All Options and Rights
held by such Key Employee or any of his or her assigns that are not eligible to be exercised upon the date
of such termination shall be canceled without further action by the Key Employee, the Committee or the
Company coincident with the effective date of such termination.

(v) Any Options or Rights not exercised within the period established in accordance with this Section 5(g)
shall be subject to Section 5(1) herein.

(h) Except as provided in this Section 5(h) or required by applicable law, no Option or Right granted under
the Plan shall be transferable other than upon the death of the recipient of such Option or Right. During the
lifetime of the optionee, an Option or Right shall be exercisable only by the Key Employee or Director to
whom the Option or Right is granted. Notwithstanding the foregoing, al or aportion of a non-qualified
Option or Right may be transferred and assigned by such persons designated by the Committee, to such
persons or groups of persons designated as permissible Transferees by the Committee, and upon such terms
and conditions as the Committee may from time to time authorize and determine in its sole discretion.
Notwithstanding the preceding sentence, no Award under the Plan may be transferred for value (as defined
in the General Instructions to Form S-8 with respect to the registration, pursuant to the Securities Act of
1933, of employee benefit plan securities and/or interests).

(i) Except as provided in Section 9, if a Director’ s service on the Board terminates for any reason, including
without limitation, termination due to death, disability or retirement, such Director (or Beneficiary, in the
event of death) may exercise any Option or Right granted to him or her only to the extent determined by the
Committee as set forth in such Director’s Award Document and/or any administrative rules or other terms
and conditions adopted by the Committee from time to time applicable to such Option or Right granted to
such Director.

(j) With respect to an Incentive Stock Option, the Committee shall specify such terms and provisions as the
Committee may determine to be necessary or desirable in order to qualify such Option as an “incentive
stock option” within the meaning of Section 422 of the Code.

(K) With respect to the exercisability and settlement of Rights:

(i) Except as expressly provided below, upon exercise of a Right, a Key Employee or Director shall be
entitled, subject to such terms and conditions as the Committee may specify, to receive al or a portion of
the excess of (A) the Fair Market Value of a specified number of shares of Stock at the time of exercise, as
determined by the Committee, over (B) a specified amount which shall not, subject to Section 5(d), be less
than the Fair Market Vaue of such specified number of shares of Stock at the time the Right is granted.
Payment of any such excess shall be made as the Committee shall specify in cash, theissuance or transfer
to the Key Employee or Director of whole shares of Stock with a Fair Market Value at such time equal to
any excess, or acombination of cash and shares of Stock with acombined Fair Market VVaue at such time
equa to any such excess, dl as determined by the Committee. The Company will not issue a fractiona
share of Stock and, if afractional share would otherwise be issuable, the Company shall pay cash equal to
the Fair Market Value of the fractional share of Stock at such time.
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(ii) Notwithstanding Section 5(k)(i), the Committee may specify at grant that payment of any excess
referenced in the first sentence of Section 5(k)(i) shall not be paid until a specified date or, if earlier, upon
the termination of the Key Employee’ s employment, the cessation of the Director’s service on the Board or,
subject to Section 9(b)(vi), a Change of Control. To the extent permissible without adverse tax
conseguences for the Key Employee or Director, the Committee may permit the Key Employee or Director
to elect when such payment is made. Amounts, if any, deferred pursuant to this Section 5(k)(ii) shall be
subject to such terms and conditions as the Committee shall determine, including the manner in which any
deemed earnings on such deferred amounts shall be determined.

(i) In the event of the exercise of such Right, the Company’ s obligation in respect of any related Option or
such portion thereof will be discharged by payment of the Right so exercised.

(I) Each outstanding Option and Right shall be deemed to be exercised, in the manner set forth below, at the
close of business on the scheduled expiration date of such Option or Right if at such time the Option or
Right by its terms remains exercisable and, if so exercised, would result in a distribution to the holder of
such Option or Right of at least one share of Stock of the Company net of any applicable tax withholding
regquirements (a“ Deemed Exercise”). Such Deemed Exercise may be effected without notification by the
Director or Key Employee to the Company or by the Company to the Key Employee or Director. Upon
such Deemed Exercise, the Company shall issue and deliver to the Director or Key Employee the greatest
number of whole shares of Stock equal to the quotient of (i) divided by (ii), with the quotient reduced as
necessary to satisfy any applicable tax withhol ding requirements, where (i) and (ii) are:

(i) The product of (x) the number of shares of Stock as to which the Option or Right is being deemed
exercised and (y) the excess of the Fair Market VValue on the Deemed Exercise date over the exercise price
per share of such Option or the specified amount for such Right, and

(ii) The Fair Market Vdue on such date,

with any remainder being payable in cash to the Participant. If, on the scheduled expiration date of any
Option or Right, the exercise of such Option or Right would not result in a Deemed Exercise, then such
Option or Right shall be canceled without further action by the Key Employee or Director, the Committee
or the Company on the date following the last date on which such Option or Right may have been exercised
in accordance with this Section 5.

6. Performance Shares

(a) Subject to the provisions of the Plan, the Committee shall: (i) determine and designate from timeto time
those Key Employees and Directors or groups of Key Employees and Directors to whom Awards of
Performance Shares are to be made, (ii) determine the performance period (the “ Performance Period”) and
performance objectives (the “ Performance Objectives’) applicable to such Awards, (iii) determine whether
to impose a Restriction Period following the completion of the Performance Period applicable to any Key
Employees and Directors or groups of Key Employees and Directors, (iv) determine the form of settlement
of aPerformance Share, and (v) generally determine the terms and conditions of each such Award. At any
date, each Performance Share shall have avalue equa to the Fair Market Value of a share of Stock at such
date; provided that the Committee may limit the aggregate amount payable upon the settlement of any
Award.

(b) The Committee shal determine a Performance Period of not less than one nor more than five years.
Performance Periods may overlap and Key Employees or Directors may participate simultaneously with
respect to Performance Shares for which different Performance Periods are prescribed.

(c) The Committee may impose a Restriction Period of any duration with respect to any shares of stock
issued in payment of a Performance Share Award, which shall apply immediately following the completion
of the Performance Period to which it rel ates.
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(d) The Committee shall determine the Performance Objectives of Awards of Performance Shares.
Performance Objectives may vary from Key Employee to Key Employee, Director to Director and between
groups of Key Employees and Directors, and shall be based upon one or more of the following objective
criteriaor derivative thereof, as the Committee deems appropriate: (A) earnings per share, (B) return on
equity, (C) cash flow, (D) return on total capital, (E) return on assets, (F) economic value added,

(G) increase in surplus, (H) reductions in operating expenses, () increases in operating margins,

(J) earnings before income taxes and depreciation, (K) total shareholder return, (L) return on invested
capital, (M) cost reductions and savings, (N) earnings before interest, taxes, depreciation and amortization
(“EBITDA"), (O) pre-tax operating income, (P) net income, (Q) after-tax operating income, (R) book value
or book value per share, (S) core earnings or core earnings per share and/or (T) productivity improvements.
The objective criteriashall be (i) determined solely by reference to any one or more of the above
performance factors of the Company (or the performance factors of any subsidiary or affiliate of the
Company or any division or unit thereof), or (ii) based on any one or more of the above performance
factors of the Company (or the performance factors of any subsidiary or affiliate of the Company or any
division or unit thereof), as compared with the performance factors of other companies or entities, or

(iii) based on aKey Employee’s attainment of personal objectives with respect to any one or more of the
performance factors of the Company (or the performance factors of any subsidiary or affiliate of the
Company or any division or unit thereof), or with respect to any one or more of the following: growth and
profitability, customer satisfaction, |eadership effectiveness, business devel opment, negotiating transactions
and sales or developing long term business goals. If during the course of a Performance Period there shall
occur significant events which the Committee expects to have a substantial effect on the applicable
Performance Objectives during such period, the Committee may revise such Performance Objectives.

(e) At the beginning of a Performance Period, the Committee shall determine for each Key Employee or
group of Key Employees the number of Performance Shares or the percentage of Performance Shares
which shall be paid to the Key Employee or member of the group of Key Employees following completion
of the Performance Period or if later, following any applicable Restriction Period, if the applicable
Performance Objectives are met in whole or in part.

(f) If aKey Employee terminates service with al Participating Companies during a Performance Period or
any applicable Restriction Period: (i) because of death, (ii) because of Total Disability, (iii) because of his
or her voluntary termination of employment due to Retirement, or (iv) under other circumstances where the
Committeein its sole discretion finds that a waiver would bein the best interests of the Company; that Key
Employee may, as determined by the Committee, be entitled to payment in settlement of such Performance
Shares at the end of the Performance Period or if later, at the end of any applicable Restriction Period,
based upon the extent to which the Performance Objectives were satisfied at the end of such Performance
Period and prorated for the portion of the Performance Period together with any applicable Restriction
Period during which the Key Employee was actively employed by any Participating Company. If aKey
Employee terminates service with al Participating Companies during a Performance Period or any
applicable Restriction Period for any other reason, then such Key Employee shall not be entitled to any
Award with respect to that Performance Period and shall forfeit any shares of Stock subject to a Restriction
Period unless the Committee shall otherwise determine.

(g) Except as provided in Section 9, if aDirector’s service on the Board terminates for any reason,
including, without limitation, termination due to death, disability or retirement, prior to the lapse of any
applicable Restriction Period, such Director (or Beneficiary, in the event of death) shall be or become
vested in, or entitled to payment in respect of, such Award to the extent determined by the Committee as set
forth in such Director’s Award Document and/or any administrative rules or other terms and conditions
adopted by the Committee from time to time applicable to such Award granted to such Director; provided
that, to the extent that any such rules or terms and conditions establish a payment term not associated
directly with the vesting of any such Award, only the payment terms established under such rules or terms
and conditions as are in effect at the date the Award is granted to the Director shall apply to such Award.

(h) Each Award of a Performance Share shall be paid in whole shares of Stock, or cash, or a combination of
Stock and cash either as alump sum payment or, if the Committee shall so determine at the time of grant,
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in annual installments, with payment to commence as soon as practicable (but in any event within 90 days)
after the end of the relevant Performance Period or if |ater, at the end of any applicable Restriction Period.

(i) Except as otherwise required by applicable law, no Performance Share granted under the Plan shall be
transferable other than on account of death in accordance with the terms of the Plan.

(j) Notwithstanding anything else contained in the Plan to the contrary, unless the Committee otherwise
determines at the time of grant, any Award of Performance Shares, to an officer of the Company or a
Subsidiary who is subject to the reporting requirements of Section 16(a) of the Act, shall become vested, if
at al, upon the determination by the Committee that Performance Objectives established by the Committee
have been attained, in whole or in part, to the extent required to ensure that such Award is deductible by the
Company or such Subsidiary pursuant to Section 162(m) of the Code. To the extent such Award is so
intended to qualify as performance-based compensation under Section 162(m), notwithstanding anything
elsein the Plan to the contrary, the Committee shall not have any discretionary power or authority to
increase the amount payable with respect to such Award after it has been granted, and shall be deemed not
to have and may not exercise with respect to such Award any authority or discretion afforded to it under the
Plan that would cause the Award to fail to so qualify.

7. Restricted Stock and Restricted Units

(a) Except as provided in Section 9, Restricted Stock and Restricted Units shall be subject to a Restriction
Period specified by the Committee. The Committee may provide for the lapse of a Restriction Period in
installments where deemed appropriate, and it may al so require the achievement of predetermined
performance objectivesin order for such Restriction Period to lapse. Except as otherwise provided in the
Plan or as specified by the Committee, certificates for shares related to an Award of Restricted Stock or
Restricted Units shall be delivered to aKey Employee or Director as soon as administratively practicable
(but in no event later than 90 days) following the end of the applicable Restriction Period.

(b) Except when the Committee determines otherwise pursuant to Section 7(d), if a Key Employee
terminates employment with all Participating Companies for any reason before the expiration of the
Restriction Period, all shares of Restricted Stock and al rights with respect to any Award of Restricted
Units still subject to restriction shall be forfeited by the Key Employee and shall be reacquired by the
Company.

(c) Except as otherwise provided in this Section 7 or required by applicable law, no shares of Restricted
Stock received by a Key Employee or Director and no rights conveyed by an Award of Restricted Units
shall be sold, exchanged, transferred, pledged, hypothecated or otherwise disposed of during the Restriction
Period.

(d) Inthe event that a Key Employee' s employment terminates dueto (i) death, (ii) Total Disability, (iii) a
voluntary termination of employment due to Retirement, or (iv) such other circumstances, such asa
reduction in force or a divestiture or sale of abusiness or unit, that the Committee finds that awaiver of the
applicable restrictions (or any portion thereof) would be in the best interests of the Company, such Key
Employee (or Beneficiary, in the event of death) shall be or become vested in, or entitled to payment in
respect of, Restricted Stock or Restricted Units then held by such Key Employee to the extent determined
by the Committee and set forth in such Key Employee’ s Award Documents and/or any administrative rules
or other terms and conditions adopted by the Committee from time to time applicable to such Restricted
Stock or Restricted Units granted to such Key Employee; provided that, while the Committee may waive or
modify the vesting conditions, the payment terms in effect under such Award Documents, rules or terms
and conditions at the date the Award is granted to the Key Employee shall not be modified. With respect to
any Award of Restricted Units, unless otherwise expressly provided herein or otherwise determined by the
Committee (and specified in writing) at the time of grant, any amount payabl e to the Key Employee or his
or her Beneficiary in accordance with this Section 7(d) shall be paid within 90 days following the later of
such Key Employee' s termination of employment or the achievement of any predetermined performance
objective. For this purpose aKey Employee shall be deemed to have terminated employment when a
separation from service occurs, as determined in accordance with the Company’ s policies and practices
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determined pursuant to Section 409A of the Code. If aKey Employeeis a“specified employee” as
determined in accordance with Section 409A of the Code, then payment to the Key Employee shall be
made following the later of (i) six months after the date the Key Employee separates from service or (ii) the
achievement of any predetermined performance objective, provided that, if earlier, payment shall be made
as soon as administratively practicable (but in no event later than 90 days) following the end of the
applicable Restriction Period determined without regard to this paragraph. In the event that a Restricted
Unit Award vests and is paid on account of an involuntarily termination of employment for which
severance is payabl e, then, notwithstanding any other provision of the Plan, such Award shall be payable
within 90 days of the date of such employment termination (provided, however, that if such 90-day period
spans two calendar years, payment will be made in the second of such two calendar years not later than
March 15 thereof), unless, at that date, the Key Employeeis a“specified employee’, in which case
payment will be made six months after the date the Key Employee separates from service.

(e) Except as provided in Section 9, if aDirector’s service on the Board terminates for any reason,
including without limitation termination due to death, disability or retirement, prior to the lapse of any
applicable Restriction Period, such Director (or Beneficiary, in the event of death) shall be or become
vested in, or entitled to payment in respect of, such Award to the extent determined by the Committee as set
forth in such Director’s Award Document and/or any administrative rules or other terms and conditions
adopted by the Committee from time to time applicable to such Award granted to such Director; provided
that, to the extent that any such rules or terms and conditions establish a payment term not associated
directly with the vesting of any such Award, only the payment terms established under such rules or terms
and conditions as are in effect at the date the Award is granted to the Director shall apply to such Award.

(f) The Committee may require, on such terms and conditions as it deems appropriate or desirable, that the
certificates for Stock delivered under the Plan in respect of any grant of Restricted Stock may be held in
custody by abank or other institution, or that the Company may itself hold such sharesin custody until the
Restriction Period expires or until restrictions thereon otherwise lapse, or later as provided in Section 14
hereof. The Committee may require, as a condition of any Award of Restricted Stock that the Key
Employee or Director shall have delivered a stock power endorsed in blank relating to the Restricted Stock.
Notwithstanding any provision of the Plan to the contrary, Restricted Stock may be evidenced on a book
entry or electronic basis or pursuant to other arrangements (including, without limitation, in an omnibus or
nominee account administered by athird party) until restrictions thereon otherwise lapse, in lieu of issuing
physical certificates to the Key Employee or Director.

(g) At the discretion of the Committee, the Restricted Unit account of a Key Employee or Director may be
credited with Dividend Equivalents during the Restricted Period which shall be subject to the same terms
and conditions (and become payable and be paid) as the Restricted Units to which they relate. Unless the
Committee shall otherwise determine at or after grant, al Dividend Equival ents payable in respect of
Restricted Units shall be deemed reinvested in that number of Restricted Units determined based on the
Fair Market Vdue on the date the corresponding dividend on the Stock is payable to stockholders.

(h) Nothing in this Section 7 shall preclude a Key Employee or Director from exchanging any shares of
Restricted Stock subject to the restrictions contained herein for any other shares of Stock that are similarly
restricted.

(i) Subject to Section 7(f) and Section 8, astock certificate shall be issued in the name of each Key
Employee or Director awarded Restricted Stock under the Plan. Such certificate shall beregistered in the
name of the Key Employee or Director, and shall bear an appropriate legend reciting the terms, conditions
and restrictions, if any, applicable to such Award and shall be subject to appropriate stop-transfer orders.
Upon the lapse of the Restriction Period or the Key Employee or Director otherwise vesting in respect to
Restricted Stock, such shares shall no longer be subject to the restrictions imposed under this Section 7 and
the Company shall issue or have issued new share certificates, or otherwise render available the shares
represented by the certificate, without the legend referred to herein in exchange for those certificates
previoudy issued. Upon the lapse of the Restriction Period or the Key Employee or Director otherwise
becoming entitled to payment in respect to any Restricted Units, the Company shall deliver (or otherwise
render available) to the Key Employee or Director (or, if applicable, hisor her beneficiary or permitted
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assigns, one share of Stock for each Restricted Unit as to which restrictions have lapsed (including any
such Restricted Units related to any Dividend Equivalents credited with respect to such Restricted Units).
The Committee may, in its sole discretion, elect to pay cash or part cash and part Stock in lieu of delivering
only Stock for Restricted Units. If a cash payment is madein lieu of delivering Stock, the amount of such
cash payment for each share of Stock to which aKey Employee or Director is entitled shall be equal to the
Fair Market Va ue on the date on which the Restriction Period lapsed with respect to the related Restricted
Unit. Notwithstanding the foregoing, the Committee may, to the extent possible without adverse tax
conseguences to the Key Employee or Director, require or permit the deferral of payment in respect of
Restricted Unitsto adate or dates (including, without limitation, the date the Key Employee’' s employment
or aDirector’s services on the Board terminates) subsequent to the date that the Restriction Period lapses
on such terms and conditions (including, without limitation, the manner in which the amounts payable shall
be deemed invested during the period of deferral) asit shall determine from time to time.

(j) Except for the restrictions set forth herein and unless otherwise determined by the Committee, aKey
Employee or Director shall have all the rights of a shareholder with respect to shares of Restricted Stock,
including but not limited to, the right to vote and the right to receive dividends. A Key Employee or
Director shall not have any right, in respect of Restricted Units awarded pursuant to the Plan, to vote on any
matter submitted to the Company’ s stockholders until such time, if at all, as the shares of Stock attributable
to such Restricted Units have been issued.

(k) In addition, the Committee may permit Key Employees and Directors or any group of Key Employees
and Directorsto elect to receive Restricted Unitsin exchange for or in lieu of other compensation
(including salaries, annual bonuses, annual retainer and meeting fees) that would otherwise have been
payable to such Key Employees and Directorsin cash. The Committee shall establish the terms and
conditions of any such Restricted Units, including the Restriction Period applicable thereto, and the date on
which Stock shall be issued in respect thereof. The Committee shall establish the terms and conditions
applicable to any election by a Key Employee or Director to receive Restricted Units (including the time at
which any such election shall be made).

(I) Notwithstanding anything else contained in the Plan to the contrary, the Committee may determine at
the time of grant that any Award of Restricted Stock or Restricted Unitsto a Key Employee or Director
shall become vested, if at al, only upon the determination by the Committee that Performance Objectives
established by the Committee have been attained, in whole or in part. In such case, the Performance
Objectives determined by the Committee may vary from Key Employee to Key Employee, Director to
Director and between groups of Key Employees and Directors, and shall be established by the Committee
and determined by applying the standards (and sel ecting from the criteria) applicable to Performance
Shares under Section 6(d). If there shall occur significant events which the Committee expectsto have a
substantial effect on the applicable Performance Objectives, the Committee may revise such Performance
Objectives. Unless the Committee otherwise determines at the time of grant, any Award of Restricted Stock
or Restricted Units that is subject to performance-based vesting in accordance with this Section 7(1), to an
officer of the Company or a Subsidiary who is subject to the reporting requirements of Section 16(a) of the
Act, shall be subject to the same requirements and restrictions as apply to a Performance Share Award
under Section 6(j).

8. Issuance of Stock

(a) The Company shall not be required to issue or deliver any shares of Stock prior to: (i) the listing of such
shares on any stock exchange on which the Stock may then be listed, (ii) the completion of any registration
or qualification of such shares under any federal or state law, or any ruling or regulation of any government
body which the Company shall, in its sole discretion, determine to be necessary or advisable, and (iii) the
satisfaction of any tax withholding obligations as provided in Section 14 hereof.

(b) All shares of Stock delivered under the Plan shall aso be subject to such stop-transfer orders and other
restrictions as the Committee may deem advisable under the rules, regulations, and other requirements of
the Securities and Exchange Commission, any stock exchange upon which the Stock isthen listed and any
applicable federal or state securities laws, and the Committee may cause alegend or legends to be placed
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on any such certificates to make appropriate reference to such restrictions. In making such determination,
the Committee may rely upon an opinion of counsel for the Company.

(c) Except to the extent such shares are subject to forfeiture during any applicable Restriction Period, each
Key Employee or Director who receives Stock in settlement of or as part of an Award, shall have dl of the
rights of a shareholder with respect to such shares, including the right to vote the shares and receive
dividends and other distributions. No Key Employee or Director awarded an Option, a Right, a Restricted
Unit or a Performance Share shall have any right as a shareholder with respect to any shares of Stock
covered by his or her Option, Right, Restricted Unit or Performance Share prior to the date of issuance to
him or her of such shares.

9. Change of Control
(a) For purposes of this Plan, a Change of Control shall occur:

(i) if areport on Schedule 13D shall be filed with the Securities and Exchange Commission pursuant to
Section 13(d) of the Act disclosing that any Person, other than the Company or a subsidiary of the
Company or any employee benefit plan sponsored by the Company or a subsidiary of the Company isthe
Beneficial Owner of forty percent or more of the outstanding stock of the Company entitled to votein the
election of directors of the Company;

(i) if any Person other than the Company or a subsidiary of the Company or any employee benefit plan
sponsored by the Company or a subsidiary of the Company shall purchase shares pursuant to atender offer
or exchange offer to acquire any stock of the Company (or securities convertible into stock) for cash,
securities or any other consideration, provided that after consummation of the offer, the Person in question
isthe Beneficial Owner of twenty percent or more of the outstanding stock of the Company entitled to vote
in the election of directors of the Company (cal cul ated as provided in paragraph (d) of Rule 13d-3 under
the Act in the case of rightsto acquire stock);

(i) upon the consummation of any merger, consolidation, recapitalization or reorganization of the
Company approved by the stockholders of the Company, other than any such transaction immediately
following which the persons who were the Beneficial Owners of the outstanding securities of the Company
entitled to votein the election of directors of the Company immediately prior to such transaction are the
Beneficial Owners of at |east 55% of the total voting power represented by the securities of the entity
surviving such transaction entitled to vote in the election of directors of such entity (or the ultimate parent
of such entity) in substantially the same rel ative proportions as their ownership of the securities of the
Company entitled to vote in the election of directors of the Company immediately prior to such transaction;
provided that, such continuity of ownership (and preservation of relative voting power) shall be deemed to
be satisfied if the failure to meet such threshold (or to preserve such relative voting power) is due solely to
the acquisition of voting securities by an employee benefit plan of the Company, such surviving entity or
any subsidiary of such surviving entity;

(iv) upon the consummation of any sale, lease, exchange or other transfer (in one transaction or a series of
related transactions) of al or substantialy all the assets of the Company approved by the stockholders of
the Company; or

(v) if within any 24 month period, the persons who were directors of the Company immediately before the
beginning of such period (the “Incumbent Directors”) shall cease (for any reason other than death) to
congtitute at least amgjority of the Board or the board of directors of any successor to the Company,
provided that any director who was not a director at the beginning of such period shall be deemed to be an
Incumbent Director if such director (A) was elected to the Board by, or on the recommendation of or with
the approval of, at least two-thirds of the directors who then qualified as Incumbent Directors either
actually or by prior operation of this clause (v), and (B) was not designated by a Person who has entered
into an agreement with the Company to effect a transaction described in Section 9(a)(iii) or Section 9(a)(iv)
of the Plan.
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(b) Notwithstanding any provision in this Plan to the contrary, but subject to Section 9(c) below, upon the
occurrence of a Change of Control:

(i) Each Option and Right outstanding on the date such Change of Control occurs, and which is not then
fully vested and exercisable, shall immediately vest and become exercisable to the full extent of the origina
grant for the remainder of its term.

(ii) The surviving or resulting corporation may, in its discretion, provide for the assumption or replacement
of each outstanding Option and Right granted under the Plan on terms which are no less favorable to the
optionee than those applicable to the Options and Rightsimmediately prior to the Change of Control.

(iii) Except to the extent otherwise expresdy provided in Section 9(b)(vi), the restrictions applicable to
shares of Restricted Stock or to Restricted Units held by Key Employees pursuant to Section 7 shall l1apse
upon the occurrence of a Change of Control, and such Key Employees shall receive immediately
unrestricted certificates for al of such shares.

(iv) If aChange of Control occurs during the course of a Performance Period or any Restriction Period
applicable to an Award of Performance Shares pursuant to Section 6, then aKey Employee shall be
deemed to have satisfied the Performance Objectives at the target level specified in the Key Employee’s
Award agreement or, if greater, otherwise specified by the Committee a or after grant, and to have
completed any applicable Restriction Period effective on the date of such occurrence. Except to the extent
otherwise expressy provided in Section 9(b)(vi), distribution of amounts payablein connection with an
Award of Performance Shares shall be made immediately following (but in no event later than 30 days
following) the occurrence of the Change of Control.

(v) Without limiting the foregoing provisions of this Section 9(b), in the event of a Change of Control the
Committee may, in its discretion, provide any of the following either absolutely or subject to the election of
such Key Employees:

a. Each Option and Right shall be surrendered or exercised for an immediate lump sum cash amount equal
to the excess of the Fair Market Vaue of the Stock subject to such Option or Right determined as of the
time of such surrender or exercise over the exercise price;

b. Each Restricted Stock, Restricted Unit and Award of Performance Shares shall be exchanged for an
immediate lump sum cash amount equal to the number of outstanding units or shares awarded to such Key
Employee multiplied by the Fair Market Value of a share of Stock as of the date of such exchange.

(vi) Notwithstanding the foregoing provisions of this Section 9(b), no distribution or payment shall be
made upon or in connection with the occurrence of a Change of Control with respect to any Award that the
Committee shall determine does not qualify for any applicable exemption from the application of

Section 409A of the Code (such as by reason of being a stock right or quaifying as a short-term deferral).
To the extent that, pursuant to the immediately preceding sentence, an Award is not distributable or payable
upon the occurrence of a Change of Control, distribution or payment of such Award shall be made at the
time otherwise specified under the Plan or the Award Documents without regard to the occurrence of a
Change of Control (including any six month delay in payment applicable to a*“ specified employee”, as
determined in accordance with Section 409A of the Code). Without limiting the generality of the foregoing,
nothing in this Section 9(b)(vi) shall be construed to prevent any Key Employee’ s rightsin respect of any
Award from becoming non-forfeitable upon the occurrence of a Change of Contral.

(c) Notwithstanding Section 9(b), no acceleration of exercisability, vesting, issuance of shares, cash
settlement or other payment shall occur with respect to any Award granted to aKey Employee if the
Committee reasonably determinesin good faith prior to the occurrence of a Change of Control that such
Award shall be honored or assumed, or new rights substituted therefor (such honored, assumed or
substituted award hereinafter called an "Alternative Award") by the Key Employee’ s employer (or the
parent or a subsidiary of such employer) immediately following the Change of Control, provided that any
such Alternative Award must:
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@) relateto a class of equity that is (or will be within 5 business days following the Change of Control)
listed to trade on arecognized securities market;

(i) provide the Key Employee with rights and entitlements substantially equivalent to or better than the
rights and entitlements applicable under such Award, including, but not limited to, an identical or better
exercise or vesting schedule and identica or better timing and methods of payment, including all provisions
applicable in respect of such Award that provide for accel erated vesting (with respect to Performance
Shares, if the Change of Control occurs during the course of a Performance Period applicable to the Award,
then (A) the Key Employee shall be deemed to have satisfied the Performance Objectives at the target level
specified in the Key Employee’ s Award agreement or, if greater, otherwise specified by the Committee at
or after grant, and (B) any Alternative Award shall be in the form of restricted stock or restricted stock
units, without a performance objective, unless otherwise determined by the Committee);

(iii) have substantially equival ent economic value to the Award (as determined by the Committee as
congtituted immediately prior to the Change of Control); and

(iv) have terms and conditions which provide that if the Key Employee’ s employment is terminated
upon or within two years following such Change of Control by the Key Employee’s employer other than
for Cause or by the Key Employee for Good Reason, a Key Employee’ s rights under each such Alternative
Award shall become fully vested and exercisable (for purposes of this clause (iv), Good Reason and Cause
shall be as defined in the Company severance pay plan applicabl e to the Key Employee prior to the
occurrence of the Change of Control and, if, such terms are not defined in such severance pay plan, as such
terms are defined in The Hartford Executive Severance Pay Plan |, applicable to Key Employeesin Tiers 3
and 4, asin effect on January 1, 2014); provided, however, that with respect to any Award that does not
qualify for any applicable exemption from the application of Section 409A of the Code, the payment or
distribution of the Alternative Award shall only be made at the time otherwise specified under the Plan or
the Award Documents without regard to the occurrence of the Change of Control (including any six month
delay in payment applicable to a “ specified employee”, as determined in accordance with Section 409A of
the Code).

(d) Notwithstanding any provision in this Plan to the contrary, in the event of a Change of Control as
described in Section 9(a)(iii) or Section 9(a)(iv) of the Plan, in the case of an awardee whose employment
or service involuntarily terminates on or after the date of a shareholder approval described in either of such
Sections but before the date of a consummation described in either of such Sections, and the consummation
occurs within 60 days of such date of termination, then the date of termination of such an awardee's
employment or service shall be deemed for purposes of the Plan to be the day following the date of the
applicable consummation.

10. Beneficiary

(a) Each Key Employee, Director and/or his or her Transferee may file with the Company awritten
designation of one or more persons as the Beneficiary who shall be entitled to receive the Award, if any,
payable under the Plan upon his or her death. A Key Employee, Director or Transferee may from time to
time revoke or change his or her Beneficiary designation without the consent of any prior Beneficiary by
filing a new designation with the Company. The last such designation received by the Company shall be
controlling; provided, however, that no designation, or change or revocation thereof, shall be effective
unless received by the Company prior to the Key Employee's, Director’s or Transferee's death, asthe case
may be, and in no event shall it be effective as of adate prior to such receipt.

(b) If no such Beneficiary designation isin effect at the time of death of aKey Employee, Director or
Transferee, as the case may be, or if no designated Beneficiary survives the Key Employee, Director or
Transferee or if such designation conflicts with applicable law, the spouse of the Key Employee, Director
or Transferee, as the case may be, or, if none, hisor her estate, shall be entitled to receive the Award, if
any, payable under the Plan upon his or her death. If the Committeeisin doubt as to the right of any person
to receive such Award, the Company may retain such Award, without liability for any interest thereon, until

17
8651999 4



the Committee determines the rights thereto, or the Company may pay such Award into any court of
appropriate jurisdiction and such payment shall be a compl ete discharge of the liability of the Company
therefore.

11. Administration of the Plan

(a) All decisions, determinations or actions of the Committee made or taken pursuant to grants of authority
under the Plan shall be made or taken in the sole discretion of the Committee and shall be final, conclusive
and binding on all personsfor all purposes.

(b) The Committee shall have full power, discretion and authority to interpret, construe and administer the
Plan and any part thereof, and its interpretations and constructions thereof and actions taken thereunder
shall be, except as otherwise determined by the Board, final, conclusive and binding on al persons for all
purposes. Except to the extent otherwise expressy provided in the Plan, any action, authority or power
reserved to the Committee shall be within the Committee’s sole and absolute discretion.

(c) The Committee’ s decisions and determinations under the Plan need not be uniform and may be made
selectively among Key Employees and Directors, whether or not such Key Employees and Directors are
similarly situated.

(d) The Committee may, in its sole discretion, del egate such of its powers as it deems appropriate to the
Company’s Executive Vice President, Human Resources (or other person holding asimilar position) or the
Company’s Chief Executive Officer, except that Awards to executive officers shall be made, and matters
related thereto shall be determined, solely by the Committee or the Board or any other appropriate
committee of the Board.

12. Amendment, Extension or Termination

The Board or the Committee may, at any time, amend or modify the Plan and, specifically, may make such
modificationsto the Plan as it deems necessary to avoid the application of Section 162(m) of the Code and
the Treasury regulations issued thereunder. However, no amendment shall, without approval by a majority
of the Company’ s stockholders, (i) ater the group of persons eigibleto participate in the Plan, or (ii)
except as provided in Section 13, increase the maximum number of shares of Stock which are available for
Awards under the Plan, or, (iii) with respect to all Options and Rights, allow the Committee to reprice the
Options or Rights, within the meaning of the New Y ork Stock Exchange listing requirements and Generally
Accepted Accounting Principles. The Board may suspend or terminate the Plan at any time without the
consent of any person. Notwithstanding anything in this Plan to the contrary, the Plan shall not be
amended, modified, suspended or terminated during the period in which a Change of Control is threatened.
For purposes of the preceding sentence, a Change of Control shall be deemed to be threatened for the
period beginning on the date of any threatened Change of Control, and ending upon the earlier of: (1) the
second anniversary of the date of such threatened Change of Contral, (I1) the date a Change of Control
occurs, or (111) the date the Board or the Committee determinesin good faith that a Change of Control is ho
longer threatened. Solely for this purpose, athreatened Change of Control shall occur if (i) a Person shall
commence atender offer, which if successfully consummated, would result in such Person being the
Beneficial Owner of at least 20% of the stock of the Company entitled to vote in the election of directors of
the Company; (ii) the Company entersinto an agreement, the consummation of which would constitute a
Change of Contral; (iii) proxies are solicited for the election of directors of the Company by anyone other
than the Company, which, if such directors were el ected, would result in the occurrence of a Change of
Control as described in Section 9(a)(v); or (iv) any other event shall occur which is deemed to bea
threatened Change of Control for this purpose by the Board, the Committee, or any other appropriate
committee of the Board in its sole discretion. Further, notwithstanding anything in this Plan to the contrary,
no amendment, modification, suspension or termination following a Change of Control shall adversely
impair or reduce the rights of any person with respect to a prior Award without the consent of such person.
Notwithstanding the preceding provisions, the Board or the Committee may amend the Plan or an Award
Document to take effect retroactively or otherwise, as deemed necessary or advisable for the purpose of
conforming the Plan or an Award Document to any present or future law relating to plans of this or similar
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nature and the administrative regulations and rulings promulgated thereunder (including, but not limited to,
amendments deemed necessary or advisable to avoid payments being subject to additiona tax under Code
Section 409A).

13. Adjustmentsin Event of Changein Common Stock

In the event of any reorganization, merger, recapitalization, consolidation, liquidation, specia cash
dividend, stock dividend, stock split, reclassification, combination of shares, rights offering, split-up or
extraordinary dividend (including a spin-off) or divestiture, or any other change in the corporate structure
or shares, the Committee shall make such adjustment in the Stock subject to Awards, including Stock
subject to purchase by an Option or issuable in respect of Restricted Units, or the terms, conditions or
restrictions on Stock or Awards, including the price payable upon the exercise of such Option and the
number of shares subject to Restricted Stock or Restricted Unit Awards, as shall be necessary to preserve
Key Employee rights substantially proportionate to those rights existing immediately prior to such
transaction or event.

14. Miscellaneous

(a) If aChange of Control has not occurred and if the Committee determines that a Key Employee has
taken action inimical to the best interests of any Participating Company, the Committee may, in its sole
discretion, terminate in whole or in part such portion of any Option or Right as has not yet become
exercisable at the time of termination, terminate any Performance Share Award for which the Performance
Period or any applicable Restriction Period has not been completed or terminate any Award of Restricted
Stock or Restricted Units for which the Restriction Period has not |apsed.

(b) Except as provided in Section 9, nothing in this Plan or any Award granted hereunder shall confer upon
any employee any right to continue in the employ of any Participating Company or interfere in any way
with theright of any Participating Company to terminate his or her employment at any time. No Award
payable under the Plan shall be deemed salary or compensation for the purpose of computing benefits
under any employee benefit plan or other arrangement of any Participating Company for the benefit of its
employees unless the Company shall determine otherwise. No Key Employee shall have any claim to an
Award until it is actually granted under the Plan. To the extent that any person acquires aright to receive
payments from the Company under this Plan, such right shall be no greater than the right of an unsecured
general creditor of the Company. All payments to be made hereunder shall be paid from the general funds
of the Company and no specia or separate fund shall be established and no segregation of assets shall be
made to assure payment of such amounts except as provided in Section 7(f) with respect to Restricted
Stock.

(c) The Committee shall have the right to make such provisions as deemed appropriate in its sole discretion
to satisfy any obligation of the Company to withhold federal, state or local income or other taxes (including
FICA obligations) incurred by reason of the operation of the Plan or an Award under the Plan, including
but not limited to at any time: (i) requiring a Key Employee to submit payment to the Company for such
taxes before making settlement of any Award of Stock or other amount due under the Plan, (ii) withholding
such taxes from wages or other amounts due to the Key Employee before making settlement of any Award
of Stock or other amount due under the Plan, (iii) making settlement of any Award of Stock or other
amount due under the Plan to a Key Employee part in Stock and part in cash to facilitate satisfaction of
such withholding obligations, or (iv) receiving Stock already owned by, or withholding Stock otherwise
due to, the Key Employee in an amount determined necessary to satisfy such withholding obligations;
provided, however, that, notwithstanding any language herein to the contrary, any Key Employee whois an
executive officer of the Company (within the meaning of Section 16 of the Act) shall have the right to
satisfy his or her obligations to the Company pursuant to this Section 14(c) by instructing the Company not
to deliver to the Key Employee Stock otherwise deliverable to the Key Employee in an amount sufficient to
satisfy such obligations to the Company.

(d) The Committee may permit deferrals of compensation pursuant to the Plan or any subplan hereof which
meet the requirements of Code Section 409A and the regul ations thereunder. Additionally, to the extent any
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Award is subject to Code Section 409A, notwithstanding any provision herein to the contrary, the Plan does
not permit the accel eration of the time or schedule of any distribution related to such Award, except as
permitted by Code Section 409A and the regulations and rulings promul gated thereunder.

(e) The Plan and the grant of Awards shall be subject to all applicable federal and state laws, rules, and
regulations and to such approvals by any government or regulatory agency as may be required. The Plan
and each Award Document shall be governed by the laws of the State of Delaware, excluding any conflicts
or choice of law rule or principle that might otherwise refer construction or interpretation of the Plan to the
substantive law of another jurisdiction. Unless otherwise provided in the Award Document, recipients of an
Award under the Plan are deemed to submit to the exclusive jurisdiction and venue of the federal or state
courts of Connecticut to resolve any and al issues that may arise out of or relate to the Plan or any related
Award Document.

(f) The Company shall have the right at any time to recoup any amount paid or payable hereunder to the
fullest extent that, in the view of management, such recoupment either (i) is required by applicable law or
listing standards, or (ii) is determined by the Company to be necessary in accordance with Company policy
or business circumstances or appropriatein light of aKey Employee’s action, or failureto act, whichis
inimical to the best interests of any Partici pating Company.

(g) The terms of the Plan shall be binding upon the Company and its successors and assigns.

(h) Captions preceding the sections hereof are inserted solely as a matter of convenience and in no way
define or limit the scope or intent of any provision hereof.

15. Effective Date, Term of Plan and Shareholder Approval

The effective date of the Plan shall be May 21, 2014. No Award shall be granted under this Plan after the
Plan’s termination date. The Plan’ s termination date shall be the earlier of: (a) May 21, 2024, or (b) the date
on which the Maximum Limit (as defined in Section 3 of the Plan) is reached; provided, however, that the
Plan will continuein effect for existing Awards as long as any such Award is outstanding.
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FEDERAL TAX TREATMENT

Thefollowing is abrief summary of the current Federal income tax rules generally applicable to
Options, Rights, Performance Shares, Restricted Stock and Restricted Units. The statements made are
based upon current provisions of the Internal Revenue Code, and the rules and regulations thereunder, to
which participants should refer. No assurance can be given that legidative, regulatory or judicia changes
will not occur (possibly with aretroactive effect) which would modify the information below. The
following summary does not include any discussion of state, local or foreign income tax consequences or
the effect of gift, estate or inheritance taxes, any of which may be significant to a particular individual
award recipient. In addition, this summary does not apply to every specific transaction that may occur.
Awardees should consult their own tax advisors for precise advice pertaining to his or her particular
circumstances regarding the specific tax consequences applicable to them.

. Incentive Stock Options. Anincentive stock option resultsin no taxable income to the optionee
or adeduction to the Company at the timeit is granted or exercised. However, the excess of the fair market
value of the shares acquired over the option price is an item of adjustment in computing the alternative
minimum taxable income of the optionee. If the optionee holds the stock received as aresult of an exercise
of an incentive stock option for at |east two years from the date of the grant and one year from the date of
exercise, then the gain realized on disposition of the stock is treated as along-term capital gain. If the
shares are disposed of during this period, however, (i.e., a“disqualifying disposition™), then the optionee
will include in income, as compensation for the year of the disposition, an amount equal to the excess, if
any, of the fair market value of the shares upon exercise of the option over the option price (or, if less, the
excess of the amount realized upon disposition over the option price). The excess, if any, of the sale price
over the fair market value on the date of exercise will be a short-term capita gain. In such case, the
Company would be entitled to adeduction, in the year of the disqualifying disposition, for the amount
includible in the optionee’ sincome as compensation. The optionee’s basisin the shares acquired upon
exercise of an incentive stock option is equal to the option price paid, plus any amount includiblein his or
her income as aresult of adisqualifying disposition.

. Non-Qualified Stock Options. An optionee is not subject to Federal income tax upon grant of a
non-qualified option. At the time of exercise, the optionee will realize compensation income (subject to
withholding) to the extent that the then fair market value of the stock exceeds the option price. The amount
of such income will constitute an addition to the optionee' s tax basisin the stock received on exercise. Sae
of the shares will result in capital gain or loss (long-term or short-term depending on the optionee’ s holding
period). The Company is entitled to a Federal tax deduction at the same time and to the same extent that the
optionee realizes compensation income.

. Stock Appreciation Rights (“ Rights’). A granteeis not taxed upon the grant of Rights. An
optionee exercising Rights for cash or stock will realize compensation income (subject to withholding) in
the amount of the cash and/or stock received. The Company is entitled to atax deduction at the sametime
and to the same extent that the grantee realizes compensation income.

. Performance Shares. No income will be recognized at the time of grant by the recipient of an
award of Performance Shares if such award is subject to asubstantial risk of forfeiture. Generally, at the
time the substantia risk of forfeiture terminates with respect to Performance Shares, the then fair market
value of the stock will constitute ordinary income to the employee. Subject to the applicable provisions of
the Internal Revenue Code, a deduction for federal income tax purposes will be allowabl e to the Company
in an amount equal to the compensation realized by the employee.
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. Restricted Stock/Restricted Units. An awardee of Restricted Stock or Restricted Units will
generally realize compensation income (subject to withholding) when and to the extent that the restrictions
on the shares or units lapse and delivery of the shares corresponding to the unitsis not deferred, as
measured by the value of the shares or units at the time of lapse. The awardee' s holding period for the
shares or units will not commence until the date of |apse, and dividends paid on Restricted Stock during the
restriction period will be treated as compensation. However, if an awardee makes an election to realize
compensation income at the time of an award of Restricted Stock, the recipient will be taxed at the time of
the grant in an amount equal to the excess of the fair market value of the Restricted Stock at that time
(determined without regard to any of the applicable restrictions) over the amount, if any, paid for such
Restricted Stock. In such case, the recipient’s holding period will commence on the date of the grant and
his or her tax basisin the shares will beincreased by the amount of income recognized by reason of such
election. However, if the recipient subsequently forfeits the shares of Restricted Stock, he or she will only
be entitled to recognize aloss with respect to the amount, if any, paid for the shares (and not the taxes
recognized by reason of such election). A grantee of Restricted Units may not make such an election. The
Company will be entitled to a Federal tax deduction at the same time and to the same extent that the
awardee realizes compensation income. However, if the recipient has el ected to recognize income at the
time of the grant and subsequently forfeits the Restricted Stock, the Company must include as ordinary
income the amount it previously deducted in the year of grant with respect to such shares.

. Tax Treatment of Awards to Employees Outside the United States. The grant and exercise of
options and awards under the Plan to employees outside the United States may be taxed on a different
basis.

. Golden Parachute Tax Penalties. Options, Rights, Performance Shares, Restricted Stock or
Restricted Units which are granted, accelerated or enhanced upon the occurrence of atakeover (i.e, a
Change of Control) may give rise, in whole or in part, to “excess parachute payments” within the meaning
of Section 280G of the Internal Revenue Code and, to such extent, will be nondeductible by the Company
and subject to a 20% excise tax to the awardee.

. Company Deduction Limitation. Section 162(m) of the Internal Revenue Code generally
disallows atax deduction to public companies for compensation in excess of $1 million paid to a
company’s chief executive officer or any of the three other most highly compensated officers other than the
chief financia officer. Certain performance-based compensation is specifically exempt from the deduction
limit if it otherwise meets the requirements of Section 162(m).

RESALE RESTRICTIONS

Except for the restrictions on Restricted Stock under Section 7 of the Plan, the Plan contains no
restrictions on the resale of common stock issued in settlement of an award. However, affiliates of the
Company, which may include directors and certain officers of the Company, may not reoffer or resell
shares of common stock in atransaction which is not registered under the Securities Act of 1933, as
amended (the “ Securities Act”), except pursuant to Rule 144 under the Securities Act or another exemption
thereunder. Rule 144 requires, among other things, that (1) any sales of Stock by an affiliate must be
through the broker, and (2) SEC Form 144 must be mailed to the SEC prior to or concurrently with the
placing of asell order with the broker if the amount sold during any three month period exceeds 5,000
shares or has an aggregate sale price of more than $50,000.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The SEC alows The Hartford Financia Services Group, Inc. (the “Company”) to incorporate by
reference the information that the Company files with the SEC in connection with the registration statement

22
8651999_4



pursuant to which the securities covered hereby are registered (the “ Registration Statement”). The
following documents, which have been incorporated by reference into the Registration Statement, are
hereby incorporated by reference into the Section 10(a) prospectus:

@ the Company’s Annual Report on Form 10-K (File No. 001-13958) for the year ended
December 31, 2013, filed by the Company with the SEC on February 28, 2014;

(b) all other reports filed by the Company pursuant to Sections 13(a) or 15(d) of the
Securities Exchange Act of 1934 (the “Exchange Act”) since the end of the fiscal year
covered by the Annual Report referred to in (@) above (other than portions of those
documents furnished or otherwise not deemed filed with the SEC);

(© the descriptions of the Company’s common stock which are contained in the registration
statement filed under the Exchange Act, including any amendment or report filed for the
purpose of updating such descriptions; and

(d) documents that the Company files under Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act after the date of the Registration Statement while the offering of the
common stock pursuant to Plan remainsin effect.

For purposes of this prospectus, any statement contained in this prospectus or in any other
document all or a part of which isincorporated (or deemed to be incorporated) by reference into this
prospectus, will be deemed to be modified or superseded to the extent that more current information is
provided in (1) this prospectus, or (2) in any other document filed by the Company with the SEC after the
date of this prospectus. Any statement that is modified or superseded will not be deemed to constitute a part
of this prospectus, except to the extent that it is so modified or amended.

Thesefilings are available to you on the Internet at the Web site maintained by the SEC at
http://www.sec.gov, through the Company’s Web site at_http://ir.thehartford.com/sec.cfm . In addition,
you can read and copy any of the information that the Company files with the SEC at its public reference
room located at 450 Fifth Street, N.W., Judiciary Plaza, Washington, D.C. 20549 (toll-free 800-SEC-
0330).

CONTACT FOR FURTHER INFORMATION

Upon written or ora request, the Company will provide to any person to whom this prospectusis
delivered, without charge, copies of any of the above-listed documents incorporated by reference (other
than exhibits to such documents), as well as stockholder communications and other reports furnished to
stockholders of the Company on a continuing basis. Requests should be directed to:

Manager Incentive Stock Plan Administration

Executive Compensation Department, Human Resources
The Hartford Financial ServicesGroup, Inc.

Hartford Plaza, HO-1-141

Hartford, CT 06155

Telephone number: (860) 547-5000

executi vecompensationdepartment @thehartford.com
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The full text of The Hartford 2014 Incentive Stock Plan is available, without charge, at
www.netbenefits.fidelity.com. Y ou may also submit awritten or ora request for the Plan to:

Manager Incentive Stock Plan Administration

Executive Compensation Department, Human Resources
The Hartford Financia Services Group, Inc.

Hartford Plaza, HO-1-141

Hartford, CT 06155

Telephone number: (860) 547-5000

executi vecompensationdepartment @thehartford.com

Participants in the Plan may use the above contact information to obtain further information about the Plan
and its administration.
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