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[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)
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ITEM 5.02 DEPARTURE OF CERTAIN DIRECTORS OR CERTAIN OFFICERS; ELECTION OF
DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF
CERTAIN OFFICERS.

At its Annual Meeting, held on April 25, 2007, the stockholders of
Harleysville Group Inc. (the “Company”) approved the Amended and Restated
Equity Incentive Plan and the Amended and Restated Directors’ Equity
Compensation Plan.

Amended and Restated Equity Incentive Plan

Pursuant to the Amended and Restated Equity Incentive Plan (the “EIP”),
the Company is authorized to grant equity-based awards to officers and
employees of the Company. The amendment, as approved: (1) adds restricted
stock units to the types of awards that may be granted under the EIP; (2)
expands the class of Participants to include a potentially broader base of
employees eligible to participate; (3) provides the Compensation and Personnel
Development Committee of the Board of Directors with the authority to make
amendments to existing awards, subject to applicable legal requirements and
stockholder approval, if required; and (4) makes changes to comply with changes
in the law since the last approval of the EIP.

Amended and Restated Directors’ Equity Compensation Plan

Pursuant to the Amended and Restated Directors’ Equity Compensation Plan
(the “Directors’ Plan”), the Company is authorized to grant equity-based awards
to non-employee directors of the Company and Harleysville Mutual Insurance
Company. The amendment, as approved: (1) adds stock options and restricted
stock to the types of awards that may be granted under the Directors’ Plan; (2)
increases the number of shares available for award under the Directors’ Plan to
500,000; (3) extends the term of the Directors’ Plan to February 21, 2017; (4)
increases the dollar value of annual deferred stock units awards from $30,000
to $50,000 per non-employee director continuing in office after each annual
meeting; (5) provides the Compensation and Personnel Development Committee of
the Board of Directors with the authority to make amendments to existing
awards, subject to applicable legal requirements and stockholder approval, if
required; (6) makes conforming changes to provide for consistency between the
EIP and the Directors’ Plan; and (7) makes changes to comply with changes in
the law since the last approval of the Directors’ Plan.

The EIP and the Directors’ Plan will be attached as exhibits to the next
quarterly report on Form 10-Q filed by the Company.
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