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Report Of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
The Travelers Companies, Inc.:

We have audited the accompanying consolidated balance sheet of The Travelers Companies, Inc.
and subsidiaries (the Company) as of December 31, 2013 and 2012, and the related consolidated
statements of income, comprehensive income, changes in shareholders’ equity, and cash flows for each
of the years in the three-year period ended December 31, 2013. These consolidated financial statements
are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these consolidated financial statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement. An
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the
financial statements. An audit also includes assessing the accounting principles used and significant
estimates made by management, as well as evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all
material respects, the financial position of The Travelers Companies, Inc. and subsidiaries as of
December 31, 2013 and 2012, and the results of their operations and their cash flows for each of the
years in the three-year period ended December 31, 2013, in conformity with U.S. generally accepted
accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting
Oversight Board (United States), The Travelers Companies, Inc. and subsidiaries’ internal control over
financial reporting as of December 31, 2013, based on criteria established in Internal Control—
Integrated Framework (1992) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (COSO), and our report dated February 13, 2014 expressed an unqualified opinion on the
effectiveness of the Company’s internal control over financial reporting.

/s/ KPMG LLP
KPMG LLP

New York, New York
February 13, 2014
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

12. INCOME TAXES (Continued)

The following is a reconciliation of the beginning and ending amount of unrecognized tax benefits
for the years ended December 31, 2013 and 2012:

(in millions) @ 2012
Balance at January 1 .. ... ... ... $24 $ 37
Additions for tax positions of prioryears . ...................... — 2
Reductions for tax positions of prioryears . .. ................... 3) (15
Additions based on tax positions related to current year . . .......... = —
Balance at December 31 . ... ... ... ... . ... $21 24

Included in the balances at December 31, 2013 and 2012 were $2 million and $3 million,
respectively, of unrecognized tax benefits that, if recognized, would affect the annual effective tax rate.
Also included in the balances at those dates were $19 million and $21 million, respectively, of tax
positions for which the ultimate deductibility is certain, but for which there is uncertainty about the
timing of deductibility. The timing of such deductibility would not affect the annual effective tax rate.

The Company recognizes accrued interest and penalties, if any, related to unrecognized tax
benefits in income taxes. During the years ended December 31, 2013 and 2012, the Company
recognized approximately $(67) million and $46 million in interest, respectively. The Company had
approximately $27 million and $94 million accrued for the payment of interest at December 31, 2013
and 2012, respectively.

The IRS is conducting an examination of the Company’s U.S. income tax returns for 2011 and
2012. The Company does not expect any significant changes to its liability for unrecognized tax benefits
during the next twelve months.

13. SHARE-BASED INCENTIVE COMPENSATION

The Company has a share-based incentive compensation plan, The Travelers Companies, Inc.
Amended and Restated 2004 Stock Incentive Plan, as amended (the 2004 Incentive Plan), which
replaced prior share-based incentive compensation plans (legacy plans). The purposes of the 2004
Incentive Plan are to align the interests of the Company’s non-employee directors, executive officers
and other employees with those of the Company’s shareholders, and to attract and retain personnel by
providing incentives in the form of stock-based awards. The 2004 Incentive Plan permits grants of
nonqualified stock options, incentive stock options, stock appreciation rights, restricted stock, restricted
stock units, deferred stock, deferred stock units, performance awards and other stock-based or stock-
denominated awards with respect to the Company’s common stock. The number of shares of the
Company’s common stock authorized for grant under the 2004 Incentive Plan is 35 million shares,
subject to additional shares that may be available for awards as described below. The Company has a
policy of issuing new shares to settle the exercise of stock option awards and the vesting of other equity
awards. The 2004 Incentive Plan expires in July 2014. The Company’s board of directors has approved
a new share-based incentive compensation plan to replace the expiring plan having substantially the
same terms (other than the number of shares available) as the 2004 Incentive Plan which will be
submitted for shareholder approval at the Company’s 2014 Annual Meeting of Shareholders.

In connection with the adoption of the 2004 Incentive Plan, legacy share-based incentive
compensation plans were terminated. Outstanding grants were not affected by the termination of these
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

13. SHARE-BASED INCENTIVE COMPENSATION (Continued)

legacy plans, including the grant of reload options related to prior option grants under the legacy plans.
As of December 31, 2012, there were no longer any options eligible for reload.

The 2004 Incentive Plan is currently the only plan pursuant to which future stock-based awards
may be granted. In addition to the 35 million shares initially authorized for issuance under the 2004
Incentive Plan, the following will not be counted towards the 35 million shares available and will be
available for future grants under the 2004 Incentive Plan: (i) shares of common stock subject to an
award that expires unexercised, that is forfeited, terminated or canceled, that is settled in cash or other
forms of property, or otherwise does not result in the issuance of shares of common stock, in whole or
in part; (ii) shares that are used to pay the exercise price of stock options and shares used to pay
withholding taxes on awards generally; and (iii) shares purchased by the Company on the open market
using cash option exercise proceeds; provided, however, that the increase in the number of shares of
common stock available for grant pursuant to such market purchases shall not be greater than the
number that could be repurchased at fair market value on the date of exercise of the stock option
giving rise to such option proceeds. These provisions also apply to awards granted under the legacy
share-based incentive compensation plans that were outstanding on the effective date of the 2004
Incentive Plan.

The Company also has a compensation program for non-employee directors (the Director
Compensation Program). Under the Director Compensation Program, non-employee directors’
compensation consists of an annual retainer, a deferred stock award, committee chair fees and a lead
director fee. Each non-employee director may choose to receive all or a portion of his or her annual
retainer in the form of cash or deferred stock units which vest upon grant. The annual deferred stock
awards vest in full one day prior to the date of the Company’s annual meeting of shareholders
occurring in the year following the year of the grant date, subject to continued service. The deferred
stock awards may accumulate, including reinvestment dividends, until distribution either in a lump sum
six months after termination of service as a director or, if the director so elects, in annual installments
beginning at least six months following termination of service as a director. The shares of deferred
stock units issued under the Director Compensation Program are awarded under the 2004 Incentive
Plan.

Stock Option Awards

Stock option awards granted to eligible officers and key employees have a ten-year term. Prior to
January 1, 2007, stock options were granted with an exercise price equal to the fair market value of the
Company’s common stock on the day preceding the date of grant. Beginning January 1, 2007, all stock
options are granted with an exercise price equal to the closing price of the Company’s common stock
on the date of grant. The stock options granted generally vest upon meeting certain years of service
criteria. Except as the Compensation Committee of the Board may allow in the future, stock options
cannot be sold or transferred by the participant. The stock options granted under the 2004 Incentive
Plan vest three years after grant date (cliff vest).

In addition to the stock option awards described above, certain stock option awards that were
granted under legacy plans permitted an employee exercising an option to be granted a new option (a
reload option) at an exercise price equal to the closing price of the Company’s common stock on the
date on which the original option was exercised. The reload option was permitted on certain stock
option awards granted prior to January 2003 at an amount equal to the number of shares of the
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

13. SHARE-BASED INCENTIVE COMPENSATION (Continued)

common stock used to satisfy both the exercise price and withholding taxes due upon exercise of an
option and vest either six months or one year after the grant date and are exercisable for the remaining
term of the related original option. As of December 31, 2012, there were no longer any options eligible
for reload.

The fair value of each option award is estimated on the date of grant by application of a variation
of the Black-Scholes option pricing model using the assumptions noted in the following table. The
expected term of newly granted stock options is the time to vest plus half the remaining time to
expiration. This considers the vesting restriction and represents an even pattern of exercise behavior
over the remaining term. Reload options were exercisable for the remaining term of the original option
and therefore generally had a shorter expected term. Beginning in April 2010, due to the Company
having attained sufficient history with respect to changes in its stock prices over time, the expected
volatility assumption is based on the historical volatility of the Company’s common stock for the same
period as the estimated option term based on the mid-month of the option grant. Prior to April 2010,
the expected volatility was based on the average historical volatility of the common stock of an industry
peer group of entities due to the limited Company stock history. The expected dividend is based upon
the Company’s current quarter dividend annualized and assumed to be constant over the expected
option term. The risk-free interest rate for each option is the interpolated market yield for the
mid-month of the option grant on a U.S. Treasury bill with a term comparable to the expected option
term of the granted stock option. Shares received through option exercises under the reload program
were subject to either a one-year or two-year restriction on sale. A discount, as measured by the
estimated cost of protecting against changes in market value - 5% for one-year sales restrictions and
10% for two-year sales restrictions - had been applied to the fair value of reload options granted to
reflect these sales restrictions. The following assumptions were used in estimating the fair value of
options on grant date for the years ended December 31, 2013, 2012 and 2011:

2013 _Original Grants

Expected term of stock options . ............. 6 years

Expected volatility of the Company’s stock . .. ... 28.7% - 28.8%

Weighted average volatility. . ................ 28.8%

Expected annual dividend per share ........... $1.84

Risk-freerate ............ .. ... .. ..... 1.11% - 1.14%

% Original Grants Reload Grants
Expected term of stock options . ............. 6 years 1 year
Expected volatility of the Company’s stock . .. ... 28.5% - 28.6% 22.9% - 23.5%
Weighted average volatility. . ................ 28.6% 23.4%
Expected annual dividend per share . .......... $1.64 - $1.84 $1.64 - $1.84
Risk-freerate .. ........ ... ... ... ... .. 1.02% - 1.17% 0.10% - 0.17%
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

13. SHARE-BASED INCENTIVE COMPENSATION (Continued)

2011

Expected term of stock options . ........
Expected volatility of the Company’s stock .
Weighted average volatility. . ... ........
Expected annual dividend per share . ... ..
Risk-freerate . ......... ... ... ....

Original Grants

Reload Grants

..... 6 years 1
..... 28.0% - 28.6% 15.7% - 1
..... 28.2% 1

..... 1.19% - 2.62%

$1.44 - $1.64 $1.44 -
0.10% - 0.29%

year
7.6%
5.9%
$1.64

A summary of stock option activity under the Company’s 2004 Incentive Plan and legacy share-
based incentive compensation plans as of and for the year ended December 31, 2013 is as follows:

Weighted
Weighted Average Aggregate
Average Contractual Intrinsic
Exercise Life Value
W Number Price Remaining ($ in millions)
Outstanding, beginning of year. . ......... 12,596,208  $50.58
Original grants .. .................... 1,862,670 78.65
Exercised ........... ... .. ... ...... 3,320,511)  45.72
Forfeited or expired .................. (67,111) 63.13
Outstanding, end of year . ... ........... 11,071,256  $56.68 6.3 Years $375
Vested at end of year(1) ............... 7,796,550  $53.40 5.6 Years $290
Exercisable at end of year . ............. 4,888,957 $47.05 4.1 Years $213

(1) Represents awards for which the requisite service has been rendered, including those that are

retirement eligible.

The following table presents additional information regarding original and reload grants for the

years ended December 31, 2013, 2012 and 2011.

2013

Weighted average grant-date fair value of options granted (per share) . . .
Total intrinsic value of options exercised during the year (in millions) . ..

2012

Weighted average grant-date fair value of options granted (per share) . . .
Total intrinsic value of options exercised during the year (in millions) . ..

2011

Weighted average grant-date fair value of options granted (per share) . . .
Total intrinsic value of options exercised during the year (in millions) . ..

Original Grants

$17.09
$ 122
Original Grants Reload Grants
$12.08 $4.49
$ 102 $ 5
Original Grants  Reload Grants
$12.94 $3.19
$ 76 $ 11

On February 4, 2014, the Company, under the 2004 Stock Incentive Plan, granted 2,009,087 stock
option awards with an exercise price of $80.35 per share. The fair value attributable to the stock option

awards on the date of grant was $17.22 per share.
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

13. SHARE-BASED INCENTIVE COMPENSATION (Continued)

Restricted Stock Units, Deferred Stock Units and Performance Share Award Programs

The Company issues restricted stock unit awards to eligible officers and key employees under the
Equity Awards program established pursuant to the 2004 Incentive Plan. A restricted stock unit
represents the right to receive a share of common stock. These restricted stock unit awards are granted
at market price, generally vest three years from the date of grant, do not have voting rights and the
underlying shares of common stock are not issued until the vesting criteria is satisfied. In addition, the
Company’s board of directors can be issued deferred stock unit awards from (i) an annual award;

(ii) deferred compensation (in lieu of cash retainer); and (iii) dividend reinvestment shares earned on
outstanding deferred compensation.

The Company also has a Performance Share Awards Program pursuant to the 2004 Incentive Plan
which became effective beginning in 2006. Under the program, the Company may issue performance
share awards to certain employees of the Company who hold positions of Vice President (or its
equivalent) or above. The performance awards provide the recipient the right to earn shares of the
Company’s common stock based upon the Company’s attainment of certain performance goals. The
performance goals for performance awards are based on the Company’s adjusted return on equity over
a three-year performance period. Vesting of any performance shares is contingent upon the Company
attaining the relevant performance period minimum threshold return on equity. If the performance
period return on equity is below the minimum threshold, none of the shares will vest. If performance
meets or exceeds the minimum performance threshold, a range of performance shares will vest (50%—
150% for awards granted in February 2010, 50%—130% for awards granted in February 2011, 2012 and
2013; and 50%—150% for awards granted in 2014); depending on the actual return on equity attained.

The fair value of restricted stock units, deferred stock units and performance shares is measured at
the market price of the Company stock at date of grant.

The total fair value of shares that vested during the years ended December 31, 2013, 2012 and
2011 was $151 million, $146 million and $121 million, respectively.

A summary of restricted stock units, deferred stock units and performance share activity under the
Company’s 2004 Incentive Plan and legacy plans as of and for the year ended December 31, 2013 is as
follows:

Restricted and Deferred Stock

Units Performance Shares
Weighted Average Weighted Average

Grant-Date Grant-Date

Other Equity Instruments Number Fair Value Number Fair Value
Outstanding, beginning of year .......... 2,196,382 $56.17 1,438,221 $58.22
Granted . . ....... ... .. .. ... ... 763,358 79.00 604,057 77.29
Vested . ........ ... ... ... (962,737)(1) 56.92 (811,184)(2) 5791
Forfeited ........... ... .. ....... (67,103) 67.30 37,793) 65.60
Performance-based adjustment . ........ — — 211,053(3) 66.16
Outstanding, end of year . . . .. .......... 1,929,900 $64.43 1,404,354 $68.29

(1) Represents awards for which the requisite service has been rendered.

(2) Reflects the number of performance shares attributable to the performance goals attained over the
completed performance period (three years) and for which service conditions have been met.

(3) Represents the current year change in estimated performance shares to reflect the attainment of
performance goals for the awards that were granted in each of the years 2010 through 2013.
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THE TRAVELERS COMPANIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

13. SHARE-BASED INCENTIVE COMPENSATION (Continued)

On February 4, 2014, the Company, under the 2004 Stock Incentive Plan, granted 1,334,775
common stock awards in the form of restricted stock units, deferred stock units and performance share
awards to participating officers, non-employee directors and other key employees. The restricted stock
units and deferred stock units totaled 739,874 shares while the performance share awards totaled
594,901 shares. The fair value per share attributable to the common stock awards on the date of grant
was $80.35.

Share-Based Compensation Cost Recognition

The amount of compensation cost for awards subject to a service condition is based on the number
of shares expected to be issued and is recognized over the time period for which service is to be
provided (requisite service period). Awards granted to retiree-eligible employees or to employees who
become retiree-eligible before an award’s vesting date are considered to have met the requisite service
condition. The compensation cost for awards subject to a performance condition is based upon the
probable outcome of the performance condition, which on the grant date reflects an estimate of
attaining 100% of the performance shares granted. The compensation cost reflects an estimated annual
forfeiture rate from 3.0% to 4.5% over the requisite service period of the awards. That estimate is
revised if subsequent information indicates that the actual number of instruments expected to vest is
likely to differ from previous estimates. Compensation costs for awards are recognized on a
straight-line basis over the requisite service period. For awards that have a graded vesting schedule, the
compensation cost is recognized on a straight-line basis over the requisite service period for each
separate vesting portion of the award as if the award was, in substance, multiple awards. The total
compensation cost for all share-based incentive compensation awards recognized in earnings for the
years ended December 31, 2013, 2012 and 2011 was $129 million, $120 million and $121 million,
respectively. Included in these amounts are compensation cost adjustments of $8 million, $4 million and
$4 million, for the years ended December 31, 2013, 2012 and 2011, respectively, that reflected the cost
associated with the updated estimate of performance shares due to attaining certain performance levels
from the date of the initial grant of the performance awards. The related tax benefits recognized in
earnings were $45 million, $42 million and $42 million for the years ended December 31, 2013, 2012
and 2011, respectively.

At December 31, 2013, there was $120 million of total unrecognized compensation cost related to
all nonvested share-based incentive compensation awards. This includes stock options, restricted and
deferred stock units and performance shares granted under the 2004 Incentive Plan. The unrecognized
compensation cost is expected to be recognized over a weighted-average period of 1.7 years.

Cash received from the exercise of employee stock options under share-based compensation plans
totaled $206 million and $295 million in 2013 and 2012, respectively. The tax benefit realized for tax
deductions from employee stock options exercised during 2013 and 2012 totaled $42 million and
$36 million, respectively.

14. PENSION PLANS, RETIREMENT BENEFITS AND SAVINGS PLANS

The Company sponsors a qualified non-contributory defined benefit pension plan, which covers
substantially all U.S. domestic employees and provides benefits under a cash balance formula, except
that employees satisfying certain age and service requirements remain covered by a prior final average
pay formula. In addition, the Company sponsors a nonqualified defined benefit pension plan which
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l RA VE L E RS 485 Lexington Avenue
New York, New York 10017

April 11, 2014
Dear Shareholders:

Please join us for The Travelers Companies, Inc. Annual Meeting of Shareholders on Tuesday, May 27, 2014, at
1:00 p.m. (Eastern Daylight Time) at the Hartford Marriott Downtown, 200 Columbus Boulevard, Hartford,
Connecticut 06103.

Attached to this letter are a Notice of Annual Meeting of Shareholders and Proxy Statement, which describe the
business to be conducted at the meeting. We also will report on matters of current interest to our shareholders.

At this year’s meeting, you will be asked to:
(1) elect the 12 director nominees listed in the Proxy Statement;
(2) ratify the appointment of our independent registered public accounting firm for 2014;
(3) consider a non-binding vote to approve executive compensation;
(4) approve The Travelers Companies, Inc. 2014 Stock Incentive Plan; and
(5) consider a shareholder proposal on political contributions and expenditures, if presented at the meeting.

The Board of Directors recommends that you vote FOR each of the nominees listed in item 1, FOR items 2 through 4
and AGAINST item 5.

Your vote is important. Whether you own a few shares or many, and whether or not you plan to attend the Annual
Meeting in person, it is important that your shares be represented and voted at the meeting. You may vote your shares
by proxy on the Internet, by telephone, or by completing, signing and promptly returning a proxy card, or you may
vote in person at the Annual Meeting.

Thank you for your continued support of Travelers.

Sincerely,

/5"’44 Qzﬁu&

Jay S. Fishman
Chairman of the Board and Chief Executive Officer



COMPENSATION COMMITTEE REPORT

COMPENSATION COMMITTEE REPORT

The Compensation Committee has discussed and
reviewed the foregoing Compensation Discussion and
Analysis with management. Based upon this review
and discussion, the Compensation Committee
recommended to the Board of Directors that the
Compensation Discussion and Analysis be included in
this Proxy Statement and incorporated by reference
into our Annual Report on Form 10-K.

Submitted by the Compensation Committee of the
Company’s Board of Directors:

Donald J. Shepard (Chair)
Kenneth M. Duberstein
Cleve L. Killingsworth Jr.
Laurie J. Thomsen
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TABULAR EXECUTIVE COMPENSATION DISCLOSURE

TABULAR EXECUTIVE COMPENSATION DISCLOSURE

Summary Compensation Table

The following table provides summary information concerning compensation paid or accrued by us to or on behalf of
our Chairman and Chief Executive Officer, our Vice Chairman and Chief Financial Officer and each of our three
other most highly compensated executive officers who served in such capacities at December 31, 2013. We refer to

these individuals collectively as the named executive officers.

Change in
Pension Value
and
Non-Qualified
Non-Equity Deferred
Stock | Option [Incentive Plan |Compensation| All Other
Name and Salary |Bonus| Awards | Awards |Compensation| Earnings |Compensation| Total
Principal Position Year ©)) G| $H@ % $@ $)® ($)® )

Jay S. Fishman 2013{1,000,000f 0 {5,400,030{3,600,701| 7,500,000 481,256 106,007  |18,087,994

Chairman and 2012{1,000,000f 0 {4,499,975|3,000,516| 6,500,000 623,455 105,605 15,729,551

Chief Executive Officer 2011{1,000,000f 0 |5,400,018{4,851,039| 4,500,000 642,331 86,042 (16,479,430
Jay S. Benet 2013| 737,739 0 |1,364,971| 910,184| 3,200,000 220,885 10,923 6,444,702

Vice Chairman and 2012| 700,000f 0 {1,199,997| 800,134| 2,600,000 305,581 5,479 5,611,191

Chief Financial Officer 2011| 700,000f 0 {1,349,976| 900,464| 2,000,000 300,491 2,552 5,253,483
Brian W. MacLean 2013| 925,000 0 {1,803,759(1,202,729| 4,000,000 263,303 12,588 8,207,379

President and Chief 2012| 887,500f 0 {1,350,005| 900,157| 3,500,000 384,409 9,072 7,031,143

Operating Officer 2011| 850,000f 0 {1,500,011{1,133,677| 2,500,000 374,606 1,455 6,359,749
William H. Heyman 2013| 737,739 0 |1,364,971| 910,184| 3,500,000 304,719 6,000 6,823,613

Vice Chairman and 2012 700,000( 0 1,199,997 800,134| 3,100,000 259,673 5,000 6,064,804

Chief Investment Officer 2011| 700,000f 0 |1,364,974| 910,468| 2,300,000 298,341 0 5,573,783
Alan D. Schnitzer 2013 737,739] 0 |1,364,971| 910,184| 2,800,000 66,134 27,561 5,906,589

Vice Chairman— 2012| 700,000f 0 {1,199,997| 800,134| 2,400,000 161,166 5,000 5,266,297

Financial, Professional & 2011| 700,000f 0 {1,349,976| 900,464| 1,850,000 127,235 103 4,927,778

International Insurance and

Field Management;

Chief Legal Officer

M

column.

@

Bonuses paid under the Company’s Senior Executive Performance Plan are reported in the “Non-Equity Incentive Plan Compensation”

The dollar amounts represent the aggregate grant date fair value of performance shares granted during each of the years presented. The grant

date fair value of an award is measured in accordance with Financial Accounting Standards Board (“FASB”) Accounting Standards
Codification Topic 718, Compensation—Stock Compensation (“ASC Topic 718”) utilizing the assumptions discussed in Note 13 to our
financial statements for the fiscal year ended December 31, 2013, without taking into account estimated forfeitures. With respect to the
performance shares, the estimate of the grant date fair value determined in accordance with FASB ASC Topic 718 assumes the vesting of
100% of the performance shares awarded. Assuming the highest level of performance is achieved (which would result in the vesting of 130%
of performance shares awarded in 2011, 2012 and 2013), the aggregate grant date fair value of the stock awards set forth in the table above

would be:

2011 2012 2013

$) $ $
Jay S. Fishman 7,020,012 | 5,849,980 | 7,020,063
Jay S. Benet 1,754,975 | 1,559,991 | 1,774,501
Brian W. MacLean 1,950,003 | 1,754,982 | 2,344,871
William H. Heyman 1,774,460 | 1,559,991 | 1,774,501
Alan D. Schnitzer 1,754,975 | 1,559,991 | 1,774,501
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TABULAR EXECUTIVE COMPENSATION DISCLOSURE

The dividend equivalents attributable to performance shares are deemed “reinvested” in additional performance shares and will only be
distributed upon the vesting, if any, of the performance shares in accordance with the performance share award terms. In accordance with the
SEC’s rules, dividend equivalents are not required to be reported because the amounts of future dividends are factored into the grant date
fair value of the awards.

For a discussion of specific stock awards granted during 2013, see “Grants of Plan-Based Awards in 2013” below and the narrative discussion
that follows.

The dollar amounts represent the aggregate grant date fair value of option awards granted during each of the years presented. The grant date
fair value of an option award is measured in accordance with FASB ASC Topic 718 utilizing the assumptions discussed in Note 13 to our
financial statements for the fiscal year ended December 31, 2013, without taking into account estimated forfeitures. For a discussion of
specific stock option awards granted during 2013, see “Grants of Plan-Based Awards in 2013” below and the narrative discussion that follows.
With respect to 2011, some dollar amounts include the grant date fair value of reload options issued in connection with the exercise of
previously granted options. The dollar amounts of the option awards related to reload options in 2011 are as follows: for Mr. Fishman,
$1,249,170; and for Mr. MacLean, $133,156. We do not currently grant options with the reload feature as a part of our executive
compensation program, and there are no more outstanding options with a reload feature.

Reflects incentive compensation paid under the Company’s Senior Executive Performance Plan in 2014 for performance year 2013, incentive
compensation paid in 2013 for performance year 2012 and incentive compensation paid in 2012 for performance year 2011, respectively. For a
discussion of the Company’s Senior Executive Performance Plan, see “Compensation Discussion and Analysis—Total Direct Compensation—
Performance-Based Annual Cash Bonus”.

These amounts represent the aggregate change in actuarial present value of accumulated pension benefits for each of the years presented,
using the same pension plan measurement date used for financial statement reporting purposes. We do not provide any of our executives with
any above-market or preferential earnings on non-qualified deferred compensation.

For 2013, “All Other Compensation” for Mr. Fishman includes $56,832 for personal use of a Company car and driver and other ground
transportation arrangements, calculated as described below; and $36,320 of personal security expenses incurred on his behalf pursuant to the
Company’s executive security program.

Pursuant to our security policy, we provide a car and driver or other ground transportation arrangements to Mr. Fishman for business and
some personal travel. In 2013, we calculated the incremental cost to us of the personal use of a dedicated Company car and driver (including
commuting and business travel not considered directly and integrally related to the performance of his duties) (a) as a percentage of costs
relating to the car, including, among other items, depreciation, fuel, parking and insurance; and (b) incremental costs for employee and
contract drivers. That percentage is based on the portion of car use that relates to personal travel. Compensation and benefits for the
employee drivers, other than overtime charges, if any, are not included in the calculation of incremental cost because they are members of our
security staff and, consistent with our executive security policy, we would have otherwise incurred such costs for business purposes, whether or
not the car and driver were available to Mr. Fishman for personal travel. The incremental costs of personal trips using other ground
transportation arrangements, such as car services, are valued at the actual incremental cost to us.

We require that Mr. Fishman use Company aircraft for business and personal travel. Mr. Fishman is required to reimburse the Company for
all personal travel on Company aircraft in an amount equal to the lesser of (a) the maximum amount legally payable under FAA regulations
and (b) the incremental cost to the Company for each such flight. Mr. Fishman fully reimbursed the Company for the incremental cost of all
personal travel on the Company aircraft in 2013.

For information about these perquisites, see “Compensation Discussion and Analysis—Other Compensation—Other Benefits”. In addition,
we paid life insurance premiums in 2013 relating to the participation of Mr. Fishman in the legacy St. Paul Directors Charitable Award
Program. For more information, please refer to the narrative discussion under “Non-Employee Director Compensation—Legacy Directors’
Charitable Award Program”.

For 2013, “All Other Compensation” for Mr. Schnitzer includes $18,871 for airfare and related ground transportation, to and from airports,
for spousal and family travel in connection with a temporary overseas business assignment.
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