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Item 5. 02. Departure of Directors or Certain Oficers; Election of Directors;
Appoi ntment of Certain O ficers; Conpensatory Arrangenents of Certain Oficers

(a) Not applicable.

(b) Not applicable.

(c) Not applicable.

(d) Not applicable.

(e) On May 7, 2008, the Conmpensation Comittee (the "Committee") of the
Registrant’s Board of Directors approved the amendnent and consolidation of the
option award agreenents governing the performance-contingent incentive options
previously granted to the seven nenbers of executive managenent of the
Registrant’s subsidiary, Reliance Standard Life |Insurance Conpany (“RSL"),
i ncluding, anong others, Lawence E. Daurelle, President and Chief Executive
Oficer of RSL, and Thomas W Burghart, Senior Vice President and Treasurer of
the Registrant and of RSL, pursuant to the Registrant’s 2003 Enpl oyee Long-Term
Incentive and Share Award Plan (the “2003 Plan”) and Second Anended and Restated
Enpl oyee Stock Option Plan (the “Second Restated Plan”). The amendnents
effected by such consolidated agreements entailed, anong other things, the
nodi fication of the definition of generally accepted accounting principles for
purposes of application of the financial performance conditions contained
therein and the elimnation of the Registrant’s option to make cash paynents to
the optionees in lieu of accelerated option vesting in certain enploynent
term nation circunstances. Conplete copies of the consolidated option award
agreenments for Messrs. Daurelle and Burghart are attached hereto as Exhibit 10.1
and Exhibit 10.2, respectively, and are incorporated by reference herein

Also on My 7, 2008, the Registrant’s Board of Directors approved various
amendnments to the 2003 Plan, the Second Restated Plan and the Registrant’'s
Enpl oyee Stock Purchase Plan (the “ESPP"). These anendnents were for the
purpose of clarifying the effect of stock splits, stock dividends and sinilar
events under the 2003 Plan and the ESPP and, in the cases of the 2003 Plan and
the Second Restated Plan, providing for accelerated option vesting upon the
death or disability of an optionee. Copies of the anendnents to the 2003 PI an,
the Second Restated Plan, and the ESPP are attached hereto as Exhibit 10.3,
Exhibit 10.4, and Exhibit 10.5, respectively, and incorporated herein by
ref erence.



Item 9.01. Financi al

(a)
(b)
(c)
(d)

Pursuant to the requirenents of
Regi st rant

Not appl i cabl e.
Not appli cabl e.
Not appl i cabl e.
Exhi bits.

Exhi bi t Number

10.1
10. 2

10.3

10. 4

10.5

Statenments and Exhibits

Descri ption of Exhibit

Consol i dated Award Agr

Consol i dat ed Award Agr

eenent for Lawence E. Daurelle

eement for Thomas W Burghart

Amendrment to 2003 Enpl oyee Long-Term Incentive and Share

Award Pl an

Amendment to Second Anended and Restated Enpl oyee Stock

Option Plan

Amendrent to Enpl oyee

under si gned hereunto duly authorized.

Dat e:

May 13, 2008

St ock Purchase Pl an

the Securities Exchange Act of 1934,
has duly caused this report to be signed on its behalf by the

DELPHI FI NANCI AL GROUP, | NC.

/' s/ ROBERT ROSENKRANZ

Robert Rosenkranz

Chai rman of the Board

and Chi ef Executive Oficer
(Principal Executive Oficer)

t he



Exhi bit 10.1

May 12, 2008

Lawrence E. Daurelle

c/o Reliance Standard Life Insurance Conpany
2001 Market Street, Suite 1500

Phi | adel phi a, Pennsyl vania 19103- 7303

Re: Anendnent and Consolidation of Prior Stock Option Award
Agr eenment s

Dear Larry:

This letter will serve as notice that, by action of the
Conpensation Commttee (the “Comnmttee”) of the Board of
Directors of Del phi Financial Goup, Inc. (the “Conpany”) taken
on May 7, 2008, the terns and conditions of the options
(collectively, the “Options”) to purchase (a) up to 225, 000
shares of Del phi’s O ass A Common Stock (the “Stock”) at the
price of $27.8733 per share (the "First Options") granted to you
on April 22, 2004 and (b) up to 75,000 shares of the Stock at
the price of $31.10 per share (the "Second Options") granted to
you on Decenber 28, 2005, each pursuant to the Conpany’s 2003
Enpl oyee Long-Term I ncentive and Share Award Pl an, as anended
(the “Plan”), as described in the Award Agreenents dated May 19,
2004, and January 4, 2006 (collectively, the “Prior Award
Agreenents”), respectively have, pursuant to Section 9(d) of the
Pl an and subject to your consent thereto, been anended and
restated in accordance with the terns hereof. The share anmounts
and exercise prices reflected in the precedi ng sentence refl ect
adj ustnments previously made pursuant to the Plan to take into
account the effect of the Conpany’s 3-for-2 stock split effected
in June 2006. Capitalized ternms used but not defined herein
shal | have the respective neanings set forth in the Pl an.

As previously confirnmed in the letter to you dated February
28, 2007, 112,500 of the First Options have previously becone
exerci sabl e (such Options, the “Vested First Options”). The
remai nder of the First Options (the “Unvested First Options”) and
the Second Options (together with the Unvested First Options, the
“Unvested Options”), will becone exercisable, in accordance with



Law ence E. Daurelle
May 12, 2008
Page 2

the procedures set forth herein, in their entirety if the
aggregate Pre-Tax Operating Incone, as defined in Exhibit A
hereto (“Pre-Tax Operating Incone”), of Reliance Standard Life

| nsurance Conpany of Texas and its consolidated subsidiaries
(collectively, "the RSL Conpanies") for the period consisting of
Del phi’s 2004, 2005, 2006, 2007 and 2008 fiscal years (the
“Performance Period”) is at |east $646, 159, 683.

Alternatively, if the RSL Conpani es’ aggregate Pre-Tax
Qperating Income for such period does not reach $646, 159, 683, but
is greater than $559, 927,799, a reduced nunber of the Unvested
Options shall becone exercisable in accordance with such
procedures, to be determ ned by interpolating between zero and
112,500 (in the case of the Unvested First Options) and zero and
75,000 (in the case of the Second Options), in both cases in
relation to the point at which the Pre-Tax Operating | ncone
amount falls in the range between $559, 927, 799 and $646, 159, 683.

In addition, if prior to Decenber 31, 2008, your
enpl oynent with Del phi’s subsidiary, Reliance Standard Life
| nsurance Conpany (“RSL”), terminates due to death or Disability
or is termnated by RSL without Cause or by you for Good Reason,
t hen, notw t hstandi ng any provisions hereof or of the Plan to
the contrary, with respect to the Unvested Options, such
Unvested Options will becone exercisable at such tine, if any,
as woul d have been the case pursuant to the two preceding
paragraphs if not for such term nation; provided, however, that
t he nunmber of Unvested Options that becones exercisable will, in
each case, be reduced by a percentage equal to the applicable
per cent age of the Performance Period during which you were not
enpl oyed by RSL by reason of such term nation. For purposes of
this paragraph, the following definitions shall apply:

“Disability” shall nmean an illness, injury, accident or
condition of either a physical or psychol ogical nature as a
result of which you are unable to perform substantially the
duties and responsibilities of your position during a period of
180 days during a period of 365 consecutive cal endar days.

“Cause” shall nean (i) conviction of a felony or other
crime involving fraud, dishonesty or noral turpitude, (ii) fraud
or intentional msrepresentation, enbezzl enent, m sappropriation
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or conversion of assets or opportunities of Del phi or any
Subsidiary thereof, or any unauthorized disclosure of
confidential information or trade secrets of Del phi or any
Subsidiary thereof (a “Breach of Confidentiality”), or (iii)
gross neglect of duties of your office specified by the Board of
Directors of RSL.

“Good Reason” shall mean with respect to the Unvested
Options, (i) reduction of your base salary for any fiscal year
to I ess than 100 percent of the rate of base salary in effect
for you as in effect on the respective dates of grant thereof;
or (ii) the failure of RSL to continue in effect any retirenent,
life insurance, nedical insurance or disability plan in which
you were participating on the respective dates of grant thereof,
except, as to any such plan, where RSL provides you with a plan
t hat provides substantially conparable benefits or where the
di scontinuati on of such plan applies generally with respect to
t he enpl oyees of RSL (or, in the case of a plan furnished only
to a specified group of RSL enpl oyees, with respect to such

group).

Unvested Options which do not becone exercisabl e pursuant
to the preceding provisions of this Award Agreenment shall expire
and termnate in their entirety wi thout becom ng exercisabl e.

For purposes of application of the foregoing provisions
relating to the exercisability of the Unvested Options, the
foll ow ng procedures shall apply:

Each determ nation of Pre-Tax Operating Incone shall be
made by Del phi, based upon a statenent of operations of the RSL
Conpani es for the applicable period conform ng to the provisions
of Exhibit A hereto and in form and substance reasonably
accept abl e to Del phi.

Del phi shall notify you in witing, within 65 days
following the close of the Performance Period, of its
determ nation as to the |l evel of aggregate Pre-Tax QOperating
| ncone achi eved and, based on such determ nation, the extent to
whi ch the Unvested Options have becone exerci sabl e pursuant to
the second (or, if applicable, third) paragraph of this Award
Agreenent. Unvested Options havi ng becone exercisable, as
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described in such notice, shall for all purposes of the Plan be
exercisable imedi ately as of the date of such notice.

The Vested First Options, as well as the Unvested First
Options that beconme exercisable as provided herein, will, if not
sooner exercised or term nated pursuant to the provisions
hereof, term nate at the close of business on April 22, 2014 (in
the case of all of the First Options) and Decenber 28, 2015 (in
the case of the Second Options). The Options are in al
respects subject to each of the terns and conditions of the
Plan, a copy of which is attached hereto as Exhibit B, except as
ot herwi se provided herein and except that: (i) the provisions of
Sections 5(b)(iii), (iv), (vi) and (viii) of the Plan will not
[imt your ability to exercise, followng a termnation of your
enpl oyment by RSL or for the other reasons set forth therein,
Options havi ng becone exercisable as of the date of such
termnation or that becone exercisable thereafter pursuant to
the third paragraph of this Award Agreenent; provided, however,
that the Options will termnate in their entirety upon the
occurrence of a Breach of Confidentiality on your part occurring
subsequent to such term nation of enployment; (ii) for purposes
of Section 5(b)(v) of the Plan, your discharge for cause shal
result in the termnation of Qptions that are exercisable at the
time of such discharge only where the Conmttee determ nes that
t he di scharge was based on an event of the type described in
clause (ii) of the definition of “Cause” above; and (iii)
notw t hst andi ng the provisions of Section 5(b)(ix) of the Plan,
the exercise price for the Options may be paid by your directing
that Del phi withhold fromthe Option shares a nunber of shares
having a market value, at the tinme of exercise, equal to such
exercise price, so long as such paynent nethod will not, in
Del phi’s judgnent, result in adverse accounting consequences for
Del phi; and (iv) the provisions of Section 8(a) of the Plan
shall not apply to the Options.

In addition, if RSL term nates your enploynment w thout
Cause or if you term nate your enploynent for Good Reason (as
such termis defined above) subsequent to the occurrence of a
Change of Omership, and all or a portion of the Unvested
Options remai n outstanding as of the date (the “Term nation
Date”) of such term nation (whether such Options are then
exerci sabl e for shares of Del phi or another conpany, cash or
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ot her property), the remaining Unvested Options shall becone
exercisable in their entirety. For purposes of this paragraph:

“Change of Ownership” shall nmean, in addition to the events
specified in the definition of such termcontained in the Pl an,
t he occurrence of any transaction pursuant to which Del ph
ceases to own, directly or indirectly, a mgjority of the total
voting power of the voting securities of RSL

“Performance Condition” shall nean the attai nnent by the
RSL Conpani es, for the period commencing on January 1, 2004
t hrough and including the full calendar quarter nost recently
havi ng been conpl eted as of the Term nation Date, of aggregate
Pre-Tax Operating Inconme in an anmount representing a conpound
average annualized gromh rate of at |east el even percent (11%,
as conpared with the 2003 base anount of $80, 998, 000. For
exanple, as to a Termnation Date occurring on July 12, 2008,
the Performance Condition would relate to the period from
January 1, 2004 through June 30, 2008, and woul d require that
aggregate Pre-Tax Qperating Incone for such period equal at
| east $491, 684, 629.

Finally, in accordance with Section 6(d) of the Plan, this
will confirmthat you may, upon witten notice to Del phi,
transfer the Options, for or without consideration, to nenbers
of your imediate famly (as defined below), to a partnership or
l[imted liability conpany in which one or nore of your immedi ate
famly nmenbers are the only partners or nenbers, or to a trust
or trusts established for your exclusive benefit or the
excl usive benefit of one or nore nmenbers of your imed ate
famly. Any Options held by the transferee will continue to be
subject to the sanme terns and conditions that were applicable to
the Options imedi ately prior to the transfer, except that the
Options will be transferable by the transferee only by will or
the | aws of descent and distribution. For purposes hereof,
“imedi ate famly” neans your children, grandchildren, and
spouse. You are further advised that, under existing rules of
the Securities and Exchange Conm ssion, any Form S-8
regi stration statenent filed by Delphi relating to the Plan w ||
not cover the exercise of Options transferred for consideration,
and therefore, such exercise would be required to be covered by
an effective registration statenent under the Securities Act of
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1933, as anmended (the “1933 Act”), or otherw se be exenpt from
regi stration under the 1933 Act, and shares of Stock acquired on
such exercise would constitute "restricted securities" within

t he neani ng of Rule 144 under the 1933 Act. No assurance can be
gi ven that, under such circunstances, registration under the
1933 Act with respect to such exercise or such shares can or
will be effected or that an exenption from such registration
will be avail abl e.

If you are in agreenent with the amended and restated terns
and conditions of the Options set forth above, which shal
supersede the provisions of the Prior Award Agreenents in their
entirety, please confirmsuch agreenent and acceptance by
executing and dating both counterparts of this Award Agreenent
and returning one fully executed counterpart to nme. The other
counterpart should be retained for your files.

Very truly yours,

/'s/ CHAD W COULTER

Chad W Coul ter

Senior Vice President, Secretary

and General Counse
Agr eed:

/ s/ LAWRENCE E. DAURELLE Dat e: May 13, 2008
Law ence E. Daurelle




Exhibit A
to
Stock Option Award Agreenent

Gener al

Capitalized ternms used but not defined herein shall have
t he neanings given to themin the Stock Option Award Agreenent
to which this Exhibit Ais attached (the “Award Agreenent”).
For purposes of the Award Agreenent, "Pre-Tax Operating |Incone"
shall nmean the operating income of the RSL Conpanies, excluding
realized investnment gains and | osses, net of interest expense
and before extraordinary gain or |oss and federal incone tax
expense, all as determ ned in accordance with Generally Accepted
Accounting Principles, as in effect fromtinme to tinme ("GAAP"),
subject to the Special Adjustnents for which this Exhibit A
provi des.

Speci al Adj ustnents

Adj ust nent events: Each of the follow ng shall constitute
an Adjustment Event for purposes of the Award Agreenent:

(A) the receipt by Del phi Financial G oup, Inc.
(“DFG) fromthe RSL Conpani es of stockhol der dividends
exceeding (i) $16, 300,000 in the aggregate during the
period consisting of Delphi’s 2004, 2005 and 2006 fi scal
years or (ii) $27,200,000 in the aggregate during the
period consisting of the 2004, 2005, 2006, 2007 and 2008
fiscal years (the “Performance Period”);

(B) the making by DFG of capital and/or surplus
contributions to any of the RSL Conpanies at any tine
during the Performance Period, regardless of the form of
such contribution, which, taken together with any previous
such contributions during the Perfornmance Period, exceed
$10, 000, 000 in the aggregate;

(C© the acquisition by DFG directly or indirectly,
of a conpany or a division or business unit thereof by
mer ger, consolidation, purchase of equity interests or
assets or any other simlar transaction, the business
activities of which are substantially related to any of the
busi ness activities then conducted (or intended to be
conduct ed subsequent to such acquisition) by the RSL



Conpani es.

Upon the occurrence of an Adjustment Event, DFG executive
managenent, in consultation with the Chief Executive

O ficer of the RSL Conpanies, may reconmend to the

Comm ttee any amendnents or nodifications to the conditions
to vesting of the Options relating to the financi al
performance of the RSL Conpanies, as set forth in the
second paragraph of the Award Agreenent (the “Vesting

Provi sions”), which DFG executive managenent believes in
good faith to be necessary or appropriate to take into
account the effect of such Adjustnment Event, including but
not limted to the adjustnent of one or nore of the Pre-Tax
Operating Incone thresholds set forth therein. It is
anticipated that such adjustnents will consist of
reductions (in the case of an Adjustnent Event described in
cl ause (A) above) and increases (in the case of an

Adj ust nent Event described in clause (B) above) in such

t hreshol ds, respectively, by applying an appropriate
interest factor to the rel evant anounts paid as dividends
or contributed to capital, as the case may be.

Upon recei pt of any such recomrendation, the Committee
shall determne in its sole discretion whether to amend or
nodi fy the Vesting Provisions based on the rel evant

Adj ust mrent Event, and the ternms and conditions of any such
amendnent or nodification. Any such anendnment or

nodi fication shall be comunicated in witing to, and shal
be final and binding on, each holder of Stock options whose
terms contain goals relating to Pre-Tax Operating | ncone
for the Performance Period (collectively, the “RSL
Optionhol ders”). For the purpose of avoidance of doubt, no
such anmendnment or nodification shall be deened to have
materially and adversely affected the rights of any RSL

Opt i onhol der under the Options for any purpose of Section
9(d) of the Plan.

Enpl oyee opti on expenses: SFAS 123 expenses attri butable
to options granted to RSL enpl oyees on or after January 1,
2004 (other than the options granted to the RSL

Opti onhol ders) shall be included as itens of expense.

Arbitration

Del phi shall provide each RSL Opti onholder with a detail ed
witten cal cul ati on supporting Del phi’s determ nation as to



whet her the applicable goal has been achieved (each, a

“Del phi Determ nation”) and, where such cal cul ation

i ndi cates such goal having been achieved, confirmng the
nunber of Options having becone exercisable as a result
thereof, wthin ninety (90) days after the conpletion of
the Performance Period. If a majority of the RSL

Opti onhol ders shall disagree with any Del phi Determ nation,
the RSL Optionhol ders shall give witten notice of such

di sagreenent to Del phi within ten (10) business days after
recei pt of such Del phi Determnation. |If within twenty
(20) business days after Del phi’s receipt of the notice of
di sagreenent fromthe RSL Optionhol ders referenced in the

i mredi ately precedi ng sentence, Del phi and the RSL
Optionhol ders are unable to agree with regard to any Del ph
Determ nation, the disagreenent may be submitted to
arbitration by either Del phi or the RSL Optionhol ders,
which arbitrati on determ nation shall be final and binding
on the parties. The party instituting the arbitration
procedures shall give witten notice to the other party of
its desire to arbitrate and such notice shall specify the
name and address of the person designated to act as an
arbitrator on its behalf. Wthin twenty (20) business days
after the service of this notice, the other party shal
notify the first party of the appointnment of its arbitrator
within the twenty (20) business day period specified above,
t hen the appointnment of the second arbitrator shall be made
in the sanme manner as hereinafter provided for the
appointment of a third arbitrator in a case where the two
appointed arbitrators are unable to agree upon a third
arbitrator. The two arbitrators so chosen shall neet

wi thin 10 busi ness days after the second arbitrator is
appoi nted and shall select the third arbitrator by nutual
agreenent. If the two arbitrators shall fail to appoint a
third arbitrator within 10 busi ness days after the second
arbitrator is appointed, then the third arbitrator shall be
appointed by the Anerican Arbitration Association ("“AAA"),
or any organi zati on successor thereto, in accordance with
its prevailing rules. Each arbitrator chosen or appointed
pursuant to the foregoing provisions shall be an active or
retired officer of an insurance or reinsurance conpany and
shal |l be a disinterested person.

The arbitrators shall review the provisions of this Exhibit
A and the Award Agreenment, as well as any other docunents
or materials supplied by either party supporting such
party’s position. The arbitrators shall render their



decision with regard to the disputed Del phi Determ nation
upon the concurrence of at |east two of their nunber not
later than thirty (30) business days after the appoint nment
of the third arbitrator. The decision of the arbitrators
shall be in witing and counterpart copies shall be
delivered to each of Del phi and the RSL Optionholders. 1In
rendering their decision, the arbitrators shall have no
power to nodify any of the provisions of the Award
Agreenent or this Exhibit A Al arbitration proceedi ngs
shal | occur in Philadel phia, Pennsylvania. Judgnent may be
entered on the award of the arbitrators and may be enforced
in accordance with the laws of the Commonweal t h of

Pennsyl vani a.

| medi ately upon a party hereto giving witten notice of
its desire to arbitrate hereunder, Del phi agrees upon
request to provide the RSL Optionholders with access to the
books and records of the RSL Conpani es which reasonably
relate to the Del phi Determ nations (including, wthout
[imtation, exam nation rights and the right to make
abstracts or copies from such books and records) during the
nor mal busi ness hours of RSL

Each party shall pay the fees and expenses of the original
arbitrator that it appointed (or in the case of the second
party, the arbitrator appointed on its behalf if it should
fail to appoint its own arbitrator). The fees and expenses
of the third arbitrator and all other expenses of the
arbitrators shall be borne by Del phi, on one hand, and the
RSL Optionhol ders, on the other hand, equally. Each party
shal | bear the expense of its own counsel and the
preparation and presentation of proof or supportive
docunent at i on.



Exhi bit 10.2

May 12, 2008

Thomas W Burghart

c/o Reliance Standard Life Insurance Conpany
2001 Market Street, Suite 1500

Phi | adel phi a, Pennsyl vania 19103- 7303

Re: Anendnent and Consolidation of Prior Stock Option Award
Agr eenment s

Dear Tom

This letter will serve as notice that, by action of the
Conpensation Commttee (the “Conmttee”) of the Board of
Directors of Del phi Financial Goup, Inc. (the “Conpany”) taken
on May 7, 2008, the terns and conditions of the options
(collectively, the “Options”) to purchase (a) up to 225, 000
shares of Del phi’s O ass A Common Stock (the “Stock”) at the
price of $27.8733 per share (the "First Options") granted to you
on April 22, 2004 pursuant to the Conpany’s 2003 Enpl oyee Long-
Term I ncentive and Share Award Pl an, as anended (the “2003
Plan”), and (b) up to 75,000 shares of the Stock at the price of
$31. 10 per share (the "Second Options") granted to you on
Decenber 28, 2005, pursuant to the Conpany’ s Second Anended and
Rest at ed Enpl oyee Stock Option Plan, as anmended (the “Restated
Pl an” and, together with the 2003 Plan, the “Plans”), as
described in the Award Agreenents dated May 19, 2004, and
January 4, 2006 (collectively, the “Prior Award Agreenents”),
respectively have, pursuant to Section 9(d) of the 2003 Pl an and
Section 5(n) of the Restated Pl an, subject to your consent
t hereto, been anended and restated in accordance with the terns
hereof. The share anpbunts and exercise prices reflected in the
precedi ng sentence refl ect adjustnents previously made pursuant
to the Plans to take into account the effect of the Conpany’ s 3-
for-2 stock split effected in June 2006. Capitalized ternms used
but not defined herein shall have the respective neanings set
forth in the 2003 Plan (in relation to the First Options) and
the Restated Plan (in relation to the Second Options), and all
references herein to specific provisions of the Plans shal
relate to (and only to) the Options having been granted under
the referenced Pl an.



As previously confirnmed in the letter to you dated February
28, 2007, 112,500 of the First Options have previously becone
exerci sabl e (such Options, the “Vested First Options”). The
remai nder of the First Options (the “Unvested First Options”) and
the Second Options (together with the Unvested First Options, the
“Unvested Options”), will becone exercisable, in accordance with
the procedures set forth herein, in their entirety if the
aggregate Pre-Tax Operating Incone, as defined in Exhibit A
hereto (“Pre-Tax Operating Incone”), of Reliance Standard Life
| nsurance Conpany of Texas and its consolidated subsidiaries
(collectively, "the RSL Conpani es") for the period consisting of
Del phi’s 2004, 2005, 2006, 2007 and 2008 fiscal years (the
“Performance Period”) is at |east $646, 159, 683.

Al ternatively, if the RSL Conpani es’ aggregate Pre-Tax
Qperating I ncome for such period does not reach $646, 159, 683, but
is greater than $559, 927,799, a reduced nunber of the Unvested
Options shall becone exercisable in accordance with such
procedures, to be determ ned by interpol ating between zero and
112,500 (in the case of the Unvested First Options) and zero and
75,000 (in the case of the Second Options), in both cases in
relation to the point at which the Pre-Tax Qperating | ncone
amount falls in the range between $559, 927,799 and $646, 159, 683.

In addition, if prior to Decenber 31, 2008, your
enpl oyment with Del phi’s subsidiary, Reliance Standard Life
| nsurance Conpany (“RSL”), term nates due to death or Disability
or is termnated by RSL without Cause or by you for Good Reason,
t hen, notw thstandi ng any provisions hereof or of the Plans to
the contrary, with respect to the Unvested Options, such
Unvested Options will becone exercisable at such tinme, if any,
as woul d have been the case pursuant to the two preceding
paragraphs if not for such term nation; provided, however, that
t he nunber of Unvested Options that beconmes exercisable will, in
each case, be reduced by a percentage equal to the applicable
percent age of the Performance Period during which you were not
enpl oyed by RSL by reason of such term nation. For purposes of
this paragraph, the following definitions shall apply:

“Disability” shall nean an illness, injury, accident or
condition of either a physical or psychol ogical nature as a
result of which you are unable to performsubstantially the
duties and responsibilities of your position during a period of
180 days during a period of 365 consecutive cal endar days.

“Cause” shall nean (i) conviction of a felony or other



crime involving fraud, dishonesty or noral turpitude, (ii) fraud
or intentional msrepresentation, enbezzl enent, m sappropriation
or conversion of assets or opportunities of Del phi or any
Subsidiary thereof, or any unauthorized disclosure of
confidential information or trade secrets of Del phi or any
Subsidiary thereof (a “Breach of Confidentiality”), or (iii)
gross neglect of duties of your office specified by the Board of
Directors of RSL.

“Good Reason” shall mean with respect to the Unvested
Options, (i) reduction of your base salary for any fiscal year
to I ess than 100 percent of the rate of base salary in effect
for you as in effect on the respective dates of grant thereof;
or (ii) the failure of RSL to continue in effect any retirenent,
life insurance, nedical insurance or disability plan in which
you were participating on the respective dates of grant thereof,
except, as to any such plan, where RSL provides you with a plan
t hat provi des substantially conparable benefits or where the
di sconti nuation of such plan applies generally with respect to
t he enpl oyees of RSL (or, in the case of a plan furnished only
to a specified group of RSL enpl oyees, with respect to such

group).

Unvested Options which do not becone exercisabl e pursuant
to the preceding provisions of this Award Agreenment shall expire
and termnate in their entirety w thout becom ng exercisabl e.

For purposes of application of the foregoing provisions
relating to the exercisability of the Unvested Options, the
foll ow ng procedures shall apply:

Each determ nation of Pre-Tax Operating Incone shall be
made by Del phi, based upon a statenent of operations of the RSL
Conpani es for the applicable period conform ng to the provisions
of Exhibit A hereto and in form and substance reasonably
accept abl e to Del phi.

Del phi shall notify you in witing, within 65 days
following the close of the Performance Period, of its
determ nation as to the | evel of aggregate Pre-Tax Operating
| ncome achi eved and, based on such determ nation, the extent to
whi ch the Unvested Options have becone exerci sabl e pursuant to
the second (or, if applicable, third) paragraph of this Award
Agreenment. Unvested Options havi ng becone exercisable, as
described in such notice, shall for all purposes of the 2003
Plan (in the case of the First Options) and the Restated Pl an



(in the case of the Second Options) be exercisable imediately
as of the date of such notice.

The Vested First Options, as well as the Unvested First
Options that becone exercisable as provided herein, will, if not
sooner exercised or term nated pursuant to the provisions
hereof, termnate at the close of business on April 22, 2014 (in
the case of all of the First Options) and Decenber 28, 2015 (in
the case of the Second Options). The Options are in al
respects subject to each of the ternms and conditions of the
respective Plans under which they were granted, except as
ot herwi se provided herein and except that: (i) the provisions of
Sections 5(b)(iii), (iv), (vi) and (viii) of the 2003 Pl an and
Sections 5(f), 5(g), 5(i) and 5(k) of the Restated Plan will not
l[imt your ability to exercise, followng a term nation of your
enpl oynent by RSL or for the other reasons set forth therein,
Opti ons havi ng becone exerci sable as of the date of such
termnation or that becone exercisable thereafter pursuant to
the third paragraph of this Award Agreenent; provided, however,
that the Options will termnate in their entirety upon the
occurrence of a Breach of Confidentiality on your part occurring
subsequent to such term nation of enployment; (ii) for purposes
of Section 5(b)(v) of the 2003 Plan and Section 5(h) of the
Restated Pl an, your discharge for cause shall result in the
termnation of Options that are exercisable at the tinme of such
di scharge only where the Commttee determ nes that the discharge
was based on an event of the type described in clause (ii) of the
definition of “Cause” above; and (iii) notw thstanding the
provi sions of Section 5(b)(ix) of the 2003 Plan and Section 5(d)
of the Restated Plan, the exercise price for the Options may be
pai d by your directing that Delphi withhold fromthe Option
shares a nunber of shares having a market value, at the tinme of
exerci se, equal to such exercise price, so |long as such paynent
method will not, in Del phi’s judgnent, result in adverse
accounting consequences for Del phi; and (iv) the provisions of
Section 8(a) of the 2003 Plan and Section 5(e)(iii) of the
Restated Plan shall not apply to the Options.

In addition, if RSL term nates your enploynment w thout
Cause or if you term nate your enploynent for Good Reason (as
such termis defined above) subsequent to the occurrence of a
Change of Omnership, and all or a portion of the Unvested
Options remai n outstanding as of the date (the “Term nation
Date”) of such term nation (whether such Options are then
exerci sabl e for shares of Del phi or another conpany, cash or
ot her property), the remaining Unvested Options shall becone



exercisable in their entirety. For purposes of this paragraph:

“Change of Ownership” shall nmean, in addition to the events
specified in the definition of such termcontained in the Pl ans,
t he occurrence of any transaction pursuant to which Del ph
ceases to own, directly or indirectly, a mpjority of the total
voting power of the voting securities of RSL

“Performance Condition” shall nean the attai nnent by the
RSL Conpani es, for the period commencing on January 1, 2004
t hrough and including the full calendar quarter nost recently
havi ng been conpleted as of the Term nation Date, of aggregate
Pre-Tax Operating Inconme in an anmount representing a conmpound
average annualized gromh rate of at |east el even percent (11%,
as conpared with the 2003 base anount of $80, 998, 000. For
exanple, as to a Termnation Date occurring on July 12, 2008,
the Performance Condition would relate to the period from
January 1, 2004 through June 30, 2008, and woul d require that
aggregate Pre-Tax Qperating Incone for such period equal at
| east $491, 684, 629.

Finally, in accordance with Section 6(d) of the 2003 Pl an
and Section 5(e)(i) of the Restated Plan, this will confirmthat
you may, upon witten notice to Del phi, transfer the Options,
for or without consideration, to nmenbers of your inmediate
famly (as defined below), to a partnership or Iimted liability
conpany in which one or nore of your inmediate famly nenbers
are the only partners or nenbers, or to a trust or trusts
establ i shed for your exclusive benefit or the exclusive benefit
of one or nore nenbers of your imediate famly. Any Options
hel d by the transferee will continue to be subject to the sane
terms and conditions that were applicable to the Options
i medi ately prior to the transfer, except that the Options w |
be transferable by the transferee only by will or the | aws of
descent and distribution. For purposes hereof, “imedi ate
fam |ly” nmeans your children, grandchildren, and spouse. You are
further advised that, under existing rules of the Securities and
Exchange Commi ssion, any Form S-8 registration statenent filed
by Del phi relating to the Plan will not cover the exercise of
Options transferred for consideration, and therefore, such
exercise would be required to be covered by an effective
regi stration statenent under the Securities Act of 1933, as
anended (the “1933 Act”), or otherw se be exenpt from
regi stration under the 1933 Act, and shares of Stock acquired on
such exercise would constitute "restricted securities” within
t he neaning of Rule 144 under the 1933 Act. No assurance can be



gi ven that, under such circunmstances, registration under the
1933 Act with respect to such exercise or such shares can or
will be effected or that an exenption from such registration
will be avail able.

If you are in agreenent with the amended and restated terns
and conditions of the Options set forth above, which shal
supersede the provisions of the Prior Award Agreenents in their
entirety, please confirmsuch agreenent and acceptance by
executing and dating both counterparts of this Award Agreenent
and returning one fully executed counterpart to nme. The other
counterpart should be retained for your files.

Very truly yours,

/sl CHAD W COULTER

Chad W Coul ter

Senior Vice President, Secretary

and General Counse
Agr eed:

/s/ THOVAS W BURGHART Date: My 13, 2008
Thomas W Bur ghart




Exhibit A
to
Stock Option Award Agreenent

Gener al

Capitalized ternms used but not defined herein shall have
t he neanings given to themin the Stock Option Award Agreenent
to which this Exhibit Ais attached (the “Award Agreenent”).
For purposes of the Award Agreenent, "Pre-Tax Qperating |ncone”
shall nmean the operating income of the RSL Conpanies, excluding
realized investnment gains and | osses, net of interest expense
and before extraordinary gain or |oss and federal incone tax
expense, all as determ ned in accordance with Generally Accepted
Accounting Principles, as in effect fromtinme to tinme ("“GAAP"),
subj ect to the Special Adjustnents for which this Exhibit A
provi des.

Speci al Adj ust nents

Adj ust nent events: Each of the follow ng shall constitute
an Adjustment Event for purposes of the Award Agreenent:

(A) the receipt by Del phi Financial G oup, Inc.
(“DFG') fromthe RSL Conpani es of stockhol der dividends
exceeding (i) $16, 300,000 in the aggregate during the
period consisting of Del phi’s 2004, 2005 and 2006 fi scal
years or (ii) $27,200,000 in the aggregate during the
period consisting of the 2004, 2005, 2006, 2007 and 2008
fiscal years (the “Performance Period”);

(B) the nmaking by DFG of capital and/or surplus
contributions to any of the RSL Conpanies at any tine
during the Performance Period, regardless of the form of
such contribution, which, taken together with any previous
such contributions during the Perfornmance Period, exceed
$10, 000, 000 in the aggregate;

(© the acquisition by DFG directly or indirectly,
of a conpany or a division or business unit thereof by
nmer ger, consolidation, purchase of equity interests or
assets or any other simlar transaction, the business
activities of which are substantially related to any of the
busi ness activities then conducted (or intended to be
conduct ed subsequent to such acquisition) by the RSL



Conpani es.

Upon the occurrence of an Adjustment Event, DFG executive
managenent, in consultation with the Chief Executive

O ficer of the RSL Conpanies, may reconmend to the

Comm ttee any amendnents or nodifications to the conditions
to vesting of the Options relating to the financi al
performance of the RSL Conpanies, as set forth in the
second paragraph of the Award Agreenent (the “Vesting

Provi sions”), which DFG executive managenent believes in
good faith to be necessary or appropriate to take into
account the effect of such Adjustnment Event, including but
not limted to the adjustnent of one or nore of the Pre-Tax
Operating Incone thresholds set forth therein. It is
anticipated that such adjustnents will consist of
reductions (in the case of an Adjustnent Event described in
cl ause (A) above) and increases (in the case of an

Adj ust nent Event described in clause (B) above) in such

t hreshol ds, respectively, by applying an appropriate
interest factor to the rel evant anounts paid as dividends
or contributed to capital, as the case may be.

Upon recei pt of any such recomrendation, the Committee
shall determne in its sole discretion whether to amend or
nodi fy the Vesting Provisions based on the rel evant

Adj ust mrent Event, and the ternms and conditions of any such
amendnent or nodification. Any such anendnment or

nodi fication shall be comunicated in witing to, and shal
be final and binding on, each holder of Stock options whose
terms contain goals relating to Pre-Tax Operating | ncone
for the Performance Period (collectively, the “RSL
Optionhol ders”). For the purpose of avoidance of doubt, no
such anmendnment or nodification shall be deened to have
materially and adversely affected the rights of any RSL

Opt i onhol der under the Options for any purpose of Section
9(d) of the Plan.

Enpl oyee opti on expenses: SFAS 123 expenses attri butable
to options granted to RSL enpl oyees on or after January 1,
2004 (other than the options granted to the RSL

Opti onhol ders) shall be included as itens of expense.

Arbitration

Del phi shall provide each RSL Opti onholder with a detail ed
witten cal cul ati on supporting Del phi’s determ nation as to



whet her the applicable goal has been achieved (each, a

“Del phi Determ nation”) and, where such cal cul ation

i ndi cates such goal having been achieved, confirmng the
nunber of Options having becone exercisable as a result
thereof, wthin ninety (90) days after the conpletion of
the Performance Period. If a majority of the RSL

Opti onhol ders shall disagree with any Del phi Determ nation,
the RSL Optionhol ders shall give witten notice of such

di sagreenent to Del phi within ten (10) business days after
recei pt of such Del phi Determnation. |If within twenty
(20) business days after Del phi’s receipt of the notice of
di sagreenent fromthe RSL Optionhol ders referenced in the

i mredi ately precedi ng sentence, Del phi and the RSL
Optionhol ders are unable to agree with regard to any Del ph
Determ nation, the disagreenent may be submitted to
arbitration by either Del phi or the RSL Optionhol ders,
which arbitrati on determ nation shall be final and binding
on the parties. The party instituting the arbitration
procedures shall give witten notice to the other party of
its desire to arbitrate and such notice shall specify the
name and address of the person designated to act as an
arbitrator on its behalf. Wthin twenty (20) business days
after the service of this notice, the other party shal
notify the first party of the appointnment of its arbitrator
within the twenty (20) business day period specified above,
t hen the appointnment of the second arbitrator shall be made
in the sanme manner as hereinafter provided for the
appointment of a third arbitrator in a case where the two
appointed arbitrators are unable to agree upon a third
arbitrator. The two arbitrators so chosen shall neet

wi thin 10 busi ness days after the second arbitrator is
appoi nted and shall select the third arbitrator by nutual
agreenent. If the two arbitrators shall fail to appoint a
third arbitrator within 10 busi ness days after the second
arbitrator is appointed, then the third arbitrator shall be
appointed by the Anerican Arbitration Association ("“AAA"),
or any organi zati on successor thereto, in accordance with
its prevailing rules. Each arbitrator chosen or appointed
pursuant to the foregoing provisions shall be an active or
retired officer of an insurance or reinsurance conpany and
shal |l be a disinterested person.

The arbitrators shall review the provisions of this Exhibit
A and the Award Agreenment, as well as any other docunents
or materials supplied by either party supporting such
party’s position. The arbitrators shall render their



decision with regard to the disputed Del phi Determ nation
upon the concurrence of at |east two of their nunber not
later than thirty (30) business days after the appoint nment
of the third arbitrator. The decision of the arbitrators
shall be in witing and counterpart copies shall be
delivered to each of Del phi and the RSL Optionholders. 1In
rendering their decision, the arbitrators shall have no
power to nodify any of the provisions of the Award
Agreenent or this Exhibit A Al arbitration proceedi ngs
shal | occur in Philadel phia, Pennsylvania. Judgnent may be
entered on the award of the arbitrators and may be enforced
in accordance with the laws of the Commonweal t h of

Pennsyl vani a.

| medi ately upon a party hereto giving witten notice of
its desire to arbitrate hereunder, Del phi agrees upon
request to provide the RSL Optionholders with access to the
books and records of the RSL Conpani es which reasonably
relate to the Del phi Determ nations (including, wthout
[imtation, exam nation rights and the right to make
abstracts or copies from such books and records) during the
nor mal busi ness hours of RSL

Each party shall pay the fees and expenses of the original
arbitrator that it appointed (or in the case of the second
party, the arbitrator appointed on its behalf if it should
fail to appoint its own arbitrator). The fees and expenses
of the third arbitrator and all other expenses of the
arbitrators shall be borne by Del phi, on one hand, and the
RSL Optionhol ders, on the other hand, equally. Each party
shal | bear the expense of its own counsel and the
preparation and presentation of proof or supportive
docunent at i on.



Exhi bit 10.3

AMENDMENT TO 2003 EMPLOY EE LONG TERM INCENTIVE
AND SHARE AWARD PLAN

AMENDMENT, dated May 7, 2008, to the Delphi Financia Group, Inc. (the
“Company”) 2003 Employee Long Term Incentive and Share Award Plan, as amended to
date (the “Plan™).

By action of the Board of Directors of the Company duly taken on the above-
referenced date, the Plan is hereby amended as follows:

1. Thetext of Section 4(c) of the Plan is hereby amended and restated in its
entirety to read as follows:

“Subject to any required action by the Company’ s stockholders, the number of Shares
covered or represented by each outstanding Award, and the price per Share of any Option
so covered, shall automatically be proportionately adjusted for any increase or decrease
in the number of issued Shares resulting from a subdivision or consolidation of Shares or
the payment of astock dividend (including but not limited to a stock split effected in the
form of a stock dividend) or any other increase or decrease in the number of such shares
effected without receipt of consideration by the Company. In addition, in the event that
the Committee shall determine that any reorganization, merger, consolidation, spin-off,
combination, repurchase, or share exchange, or other similar corporate transaction or
event not covered by the preceding sentence, affects the Shares or the value thereof such
that an adjustment is appropriate in order to prevent dilution or enlargement of the rights
of Eligible Persons under the Plan, then the Committee shall make such equitable
changes or adjustments as it deems appropriate, including but not limited to the
adjustment, in such manner as it may deem equitable, of any or all of (i) the number and
kind of shares which may thereafter be issued under the Plan, (ii) the number and kind of
shares, other securities or other consideration issued or issuable in respect of outstanding
Awards, and (iii) the exercise price, grant price, or purchase price relating to any Award,
provided, however, in each case that, with respect to 1SOs, such adjustment shall be made
in accordance with Section 424(a) of the Code, unless the Committee determines
otherwise. In addition, subject to the limitations set forth in Section 3(d) and Section 7
hereof, the Committee is authorized to make adjustments in the terms and conditions of,
and the criteria and performance objectives, if any, included in, Awards in recognition of
unusual or non-recurring events (including, without limitation, events described in the
preceding sentence) affecting the Company or any Subsidiary or Affiliate or the financial
statements of the Company or any Subsidiary or Affiliate, or in response to changesin
applicable laws, regulations, or accounting principles.”

2. The text of Section 5(b)(iv) of the Plan is hereby amended and restated in its
entirety to read as follows:

“Death or Disability. Unless otherwise specified in an Award Agreement, in the event a
Participant shall die or become disabled while in the employ of the Company, a
Subsidiary or an Affiliate, al of such Participant’s outstanding Options shall become




exercisable, and all of such outstanding Options may be exercised at any time within one
(1) year after the Participant’ s death or disability or such longer period as may be
established by the Committee at the time of grant or thereafter, but in no event may an
Option be exercised after its Expiration Date. During such one-year period, the Option
may be exercised by the Participant or arepresentative, or in the case of death, by the
executors or administrators of the Participant or by any person or persons who shall have
acquired the Option directly from the Participant by bequest or inheritance. Whether a
Participant shall have become disabled for the purposes of the Plan shall be determined
by the Committee, which determination shall be final and conclusive.”

IN WITNESS WHEREOF, the undersigned has caused this Amendment to be
executed on the Company’ s behalf.

DELPHI FINANCIAL GROUP, INC.
By: /s’ CHAD W. COULTER

Chad W. Coulter
Secretary




Exhi bit 10.4

AMENDMENT TO
SECOND AMENDED AND RESTATED EMPLOY EE STOCK OPTION PLAN

AMENDMENT, dated May 7, 2008, to the Delphi Financia Group, Inc. (the
“Company”) Second Amended and Restated Employee Stock Option Plan, as amended to
date (the “Plan™).

By action of the Board of Directors of the Company duly taken on the above-
referenced date, the text of Section 5(f) of the Plan is hereby amended and restated in its
entirety to read as follows:

“Death or Disability of Optionee. Unless otherwise specified in an Option
Notice, in the event an Optionee shall die or become disabled while in the employ of the
Company or a Subsidiary, all of such Participant’s outstanding Options shall become
exercisable, and such Options may be exercised at any time within one (1) year after the
Optionee's death or disability or such longer period as may be established by the
Committee at the time of grant or thereafter, but in no event may an Option be exercised
after its Expiration Date. During such one-year period, the Option may be exercised by
the Optionee or a representative, or in the case of death, by the executors or
administrators of the Optionee or by any person or persons who shall have acquired the
Option directly from the Optionee by bequest or inheritance. Whether an Optionee shall
have become disabled for the purposes of the Plan shall be determined by the Committee,
which determination shall be final and conclusive.”

IN WITNESS WHEREOF, the undersigned has caused this Amendment to be
executed on the Company’ s behalf.

DELPHI FINANCIAL GROUP, INC.
By: /s CHAD W. COULTER

Chad W. Coulter
Secretary




Exhi bit 10.5

AMENDMENT TO EMPLOY EE STOCK PURCHASE PLAN

AMENDMENT, dated May 7, 2008, to the Delphi Financia Group, Inc. (the
“Company”) Employee Stock Purchase Plan, as amended to date (the “Plan”).

By action of the Board of Directors of the Company duly taken on the above-
referenced date, the Plan is hereby amended as follows:

1. Thetext of Section 15 of the Plan is hereby amended and restated in its
entirety to read as follows:

“15. Effect of Certain _Changes. Subject to any required action by the
shareholders of the Company, the number of shares of Common Stock which have been
authorized for issuance under the Plan (the “Reserve’), as well as the price per share of
Common Stock covered by each option under the Plan which has not yet been exercised,
shall automatically be proportionately adjusted for any change in or increase or decrease
in the number of issued shares of Common Stock resulting from a stock split, reverse
stock split, stock dividend, combination or reclassification of the Common Stock or
similar capital adjustment or any other increase or decrease in the number of shares of
Common Stock effected without receipt of consideration by the Company; provided,
however, that conversion of any convertible securities of the Company shal not be
deemed to have been “effected without receipt of consideration.” Except as expressly
provided herein, no issue by the Company of shares of stock of any class, or securities
convertible into shares of stock of any class, shall affect, and no adjustment by reason
thereof shall be made with respect to, the number or price of shares of Common Stock
subject to an option.”

IN WITNESS WHEREOF, the undersigned has caused this Amendment to be
executed on the Company’ s behalf.

DELPHI FINANCIAL GROUP, INC.

By: /sy CHAD W. COULTER
Chad W. Coulter
Secretary






