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March 27, 2009

Dear Shareholder:

On behalf of the Board of Directors of People�s United Financial, Inc., I cordially invite you to attend the 2009 Annual Meeting of shareholders
at Bridgeport Center, 850 Main Street, Bridgeport, Connecticut on Thursday, May 7, 2009 at 9:00 a.m. The accompanying proxy statement
details the actions on which you are asked to vote at the Annual Meeting. Please read it carefully.

I hope you will attend the Annual Meeting but if you cannot, I urge you to complete, sign and date the proxy card and return it promptly in the
postage-paid envelope to ensure that your shares are represented. You may also choose to cast your vote by telephone or online, instead of by
mail. If you have any questions about your proxy card, voting procedures or other matters set forth in the proxy statement, please feel free to call
our Investor Relations department at (203) 338-7228.

On behalf of our Board of Directors, our management team and all of our employees, I want to thank you for your investment in People�s United
Financial and the continued opportunity to work for you.

Sincerely,

Philip R. Sherringham

President and Chief Executive Officer

People�s United Financial, Inc. � Bridgeport Center � 850 Main Street, P.O. Box 1580 � Bridgeport, Connecticut 06601-1580 � 203-338-7171
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD ON MAY 7, 2009

NOTICE IS HEREBY GIVEN that the Annual Meeting of shareholders of People�s United Financial, Inc. (�People�s United Financial�) will be
held on Thursday, May 7, 2009, at 9:00 a.m. local time at Bridgeport Center, 850 Main Street, Bridgeport, Connecticut, for the following
purposes:

1. To elect four directors who, with the seven directors whose terms of office do not expire at the Annual Meeting, will constitute the full Board
of Directors of People�s United Financial.

2. To ratify the appointment of KPMG LLP as our independent registered public accounting firm for the year ending December 31, 2009.

3. To act on any other proposal that may properly come before the Annual Meeting or any adjournment or postponement thereof.

The Board of Directors has fixed the close of business on March 9, 2009 as the record date for determination of shareholders entitled to notice of
and to vote at the Annual Meeting or at any adjournment or postponement thereof. Record holders of People�s United Financial common stock as
of the record date are entitled to vote at the Annual Meeting.

A list of the holders of People�s United Financial common stock entitled to vote at the Annual Meeting will be available for inspection on request
by any People�s United Financial shareholder for any purpose germane to the Annual Meeting at People�s United Financial�s headquarters, located
at Bridgeport Center, 850 Main Street, Bridgeport, Connecticut 06604, during normal business hours beginning no later than ten days prior to
the date of the Annual Meeting and continuing through the date of the Annual Meeting.

WE URGE YOU TO COMPLETE AND RETURN PROMPTLY THE ACCOMPANYING PROXY, WHETHER OR NOT YOU
PLAN TO ATTEND THE ANNUAL MEETING. YOU MAY CAST YOUR VOTE BY TELEPHONE OR ONLINE INSTEAD IF YOU
SO CHOOSE. IF YOU WERE A SHAREHOLDER OF RECORD ON THE RECORD DATE AND ATTEND THE MEETING, YOU
MAY REVOKE YOUR PROXY OR TELEPHONE OR ONLINE VOTE AND VOTE IN PERSON.

By Order of the Board of Directors

Susan D. Stanley, Secretary

Bridgeport, Connecticut

March 27, 2009

People�s United Financial, Inc. � Bridgeport Center � 850 Main Street, P.O. Box 1580 � Bridgeport, Connecticut 06601-1580 � 203-338-7171
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PROXY STATEMENT

General

We are furnishing this proxy statement to the shareholders of People�s United Financial, Inc. (�People�s United Financial� or the �Company�) in
connection with the solicitation of proxies by our Board of Directors for use at the 2009 Annual Meeting of shareholders (including any
adjournment or postponement thereof, the �Annual Meeting�) to be held on Thursday, May 7, 2009 at 9:00 a.m. local time at Bridgeport Center,
850 Main Street, Bridgeport, Connecticut. At the Annual Meeting, holders of the common stock, $0.01 par value per share, of People�s United
Financial will be asked to elect four directors; to ratify the appointment of KPMG LLP as our independent registered public accounting firm for
the year ending December 31, 2009; and to act on any other proposal that may properly come before the Annual Meeting or any adjournment or
postponement thereof.

We are furnishing this proxy statement and the enclosed form of proxy to our shareholders beginning on or about March 27, 2009.

Proxies

The accompanying form of proxy is for use at the Annual Meeting if you will be unable to attend in person or wish to have your shares voted by
proxy even if you do attend the meeting. Instead of completing the accompanying form of proxy, you may cast a proxy vote by telephone or
online, by following the telephone or Internet voting instructions printed on the proxy card. You can revoke a vote cast by written proxy or by
proxy authorized by telephone or online, at any time before the proxy is exercised, by submitting to the Corporate Secretary of People�s United
Financial written notice of revocation or a properly executed proxy bearing a later date, by casting a subsequent vote by telephone or online, or
by attending the meeting and voting in person. However, attendance at the Annual Meeting will not in and of itself constitute revocation of a
proxy or other previously cast vote. You should address any written notices of revocation and other communications with respect to the
revocation of proxies to People�s United Financial, Inc., Bridgeport Center, 850 Main Street, Bridgeport, Connecticut 06604, Attention:
Corporate Secretary. In addition, if your shares of common stock are not registered in your name, you will need additional documentation from
the record holder(s) of such shares to vote in person at the Annual Meeting.

All shares of common stock represented by properly executed or telephonically or electronically authorized proxies received pursuant to this
solicitation, and not subsequently revoked, will be voted at the Annual Meeting in the manner specified therein. If no specification is made, the
proxies will be voted �FOR� the election of each of the nominees for director identified in this proxy statement; �FOR� ratification of the
appointment of KPMG LLP as our independent registered public accounting firm for the year ending December 31, 2009; and in the discretion
of the proxy holders, as to any other matter that may properly come before the Annual Meeting.

The entire cost of soliciting proxies will be borne by People�s United Financial. In addition to the solicitation of proxies by mail, we will request
banks, brokers and other record holders to send proxies and proxy material to the beneficial owners of the stock and secure their voting
instructions, if necessary. We will reimburse such record holders for their reasonable expenses in doing so. If necessary, we may also use our
regular employees, who will not be specially compensated, to solicit proxies from shareholders, either personally or by telephone, facsimile,
other electronic means, or special or express delivery letter.

Record Date and Voting Rights

The Board of Directors has fixed March 9, 2009 as the record date for determining People�s United Financial shareholders entitled to notice of
and to vote at the Annual Meeting. Only holders of record of shares of
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common stock at the close of business on that date are entitled to notice of and to vote at the Annual Meeting. On the record date, there were
approximately 23,000 holders of record of People�s United Financial common stock and 348,211,635 shares of common stock outstanding.

Shares representing a majority of the votes entitled to be cast at the Annual Meeting must be present in person or by proxy at the Annual
Meeting in order for a quorum to be present. Shares of common stock present but not voting, and shares for which proxies have been received
but with respect to which holders of such shares have abstained, will be counted as present for purposes of determining the presence or absence
of a quorum for the transaction of business at the Annual Meeting. Furthermore, shares represented by proxies returned by a broker holding such
shares in nominee or �street� name will be counted for purposes of determining whether a quorum exists, even if such shares are not voted on
matters where discretionary voting by the broker is not allowed (�broker non-votes�).

Each share of common stock entitles a holder of record on the record date to one vote on each matter to be presented at the Annual Meeting, and
all such shares vote together as a single class. Directors will be elected by a plurality of the votes cast by the shares of common stock present in
person or by proxy at the Annual Meeting. A �plurality� means that the nominees with the largest number of votes are elected as directors, up to
the maximum number of directors to be elected at the Annual Meeting. All other matters presented to the shareholders for determination require
the affirmative vote of a majority of the outstanding shares of common stock present in person or by proxy at the Annual Meeting.

Abstentions from voting and broker non-votes will not be deemed to have been cast either �for� or �against� approval of the matters to be considered
and voted upon at the Annual Meeting. Abstentions and broker non-votes will have no effect on the outcome of voting for the election of
directors, or on ratification of the appointment of our independent registered public accounting firm.

Security Ownership of Certain Beneficial Owners

The following table sets forth information as of February 28, 2009 with respect to beneficial owners of the Company�s common stock by any
person or group as defined in Section 13(d)(3) of the Securities Exchange Act of 1934 who is known by the Company to be the beneficial owner
of more than five percent of the common stock.

Name and Address of Beneficial Owners
Number of Shares; Nature of
Beneficial Ownership(1)

Percent of Common
Stock Owned

Capital World Investors, a division of

Capital Research and Management Company

333 South Hope Street

Los Angeles, CA 90071

24,735,000(2) 7.1%

(1) Based on information in the most recent Schedule 13D or 13G filed with the Securities and Exchange Commission pursuant to the
Securities Exchange Act of 1934, unless otherwise indicated.

(2) Capital World Investors (�CWI�) reports having sole voting power with respect to 5,675,000 of these shares, and sole dispositive power with
respect to all of these shares. CWI disclaims beneficial ownership of all such shares pursuant to Securities and Exchange Commission Rule
13d-4.

The Company does not know of any other person who is the beneficial owner of more than 5% of our common stock as of the specified date.

2
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Security Ownership of Management

The following table sets forth, as of February 28, 2009, the beneficial ownership of common stock by each director, each nominee for election as
a director, each named executive officer (as defined below and with the exception noted in the following sentence) who is not also a director,
and by all directors and executive officers as a group. No ownership information is presented for John A. Klein, who died on January 25, 2008
but is a named executive officer because he served as the Company�s principal executive officer through the date of his death. Except as indicated
in the notes following the table, each person has sole voting and investment power with respect to the shares listed as being beneficially owned
by such person.

Common Stock
Amount and Nature

of
Beneficial Ownership

Percent
of Class

Directors and Nominees
Collin P. Baron 218,914 *
George P. Carter 242,212 *
John K. Dwight 105,455 *
Jerry Franklin 181,269 *
Eunice S. Groark 185,510 *
Janet M. Hansen 156,828 *
Richard M. Hoyt 214,303 *
Jeremiah J. Lowney, Jr.  206,233 *
Mark W. Richards 143,617 *
Philip R. Sherringham 902,485 *
James A. Thomas 187,883 *

Named Executive Officers(a)

Paul D. Burner 222,682 *
Robert R. D�Amore 765,281 *
Brian F. Dreyer 431,140 *
Henry R. Mandel 356,734 *
All Directors, Nominees and Executive Officers as a Group (19 persons) 5,056,879 1.45%

 * Denotes beneficial ownership of less than one-half of one percent of the outstanding shares of common stock.
(a) No ownership information is presented for John A. Klein, who died on January 25, 2008 but is a named executive officer because he

served as the Company�s principal executive officer during 2008. This information has been omitted in reliance on interpretive guidance
issued by the staff of the Division of Corporation Finance of the Securities and Exchange Commission.

3
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Stock ownership totals include shares of common stock subject to transfer restrictions (Column A), subject to forfeiture if certain conditions are
not satisfied (Column B), held indirectly through benefit plans (Column C), or subject to acquisition whether upon the exercise of stock options
or otherwise within 60 days from February 28, 2009 (Column D), as follows:

A B C D
Directors:
Collin P. Baron 11,223 75,322 �  38,883
George P. Carter 11,223 91,696 �  47,335
John K. Dwight 5,350 41,428 �  21,385
Jerry Franklin 11,223 75,322 �  38,883
Eunice S. Groark 11,223 75,322 �  38,883
Janet M. Hansen 11,223 75,322 �  38,883
Richard M. Hoyt 11,223 75,322 �  38,883
Jeremiah J. Lowney, Jr.  11,223 75,322 �  38,883
Mark W. Richards 5,350 41,428 �  21,385
Philip R. Sherringham �  467,894 12,935 313,481
James A. Thomas 11,223 75,322 �  38,883

Named Executive Officers:
Paul D. Burner �  188,470 1,509 �  
Robert R. D�Amore �  284,597 45,855 234,178
Brian F. Dreyer �  247,515 2,327 127,963
Henry R. Mandel �  136,231 1,152 91,553
All Directors, Nominees and Executive Officers as a Group (19 persons) 100,484 2,314,925 82,890 1,251,175

ITEM I. ELECTION OF DIRECTORS

Our certificate of incorporation and bylaws provide for the election of directors by the shareholders and for the division of the Board of
Directors into three classes of directors as nearly equal in number as reasonably possible. The terms of office of the members of one class expire
and a successor class is elected for a three-year term at each annual meeting of shareholders.

Our certificate of incorporation and bylaws provide that there will be between five and fifteen members of the Board of Directors, as fixed by
resolution of the Board of Directors. The Board of Directors has resolved that there will be eleven members of the Board following the Annual
Meeting. The terms of George P. Carter, Jerry Franklin, Eunice S. Groark and James A. Thomas expire at the Annual Meeting. Each of these
individuals has been nominated for re-election for a three-year term expiring at the annual meeting of shareholders in 2012.

Directors elected at the Annual Meeting will serve until their respective successors have been elected and qualified. Each nominee has consented
to being named in this proxy statement and to serve as a director of People�s United Financial if elected. It is the intention of the persons named
in the proxy to vote shares under the authority granted by the proxy for the election of all nominees named below. If any of the nominees should
be unable to serve, the persons named in the form of proxy will use their discretion in voting the shares represented by such proxies.

Certain information concerning the nominees and the directors continuing in office, including ages as of March 15, 2009 and the business
experience of each during the past five years, is set forth below. Information regarding each director�s length of service as a director of People�s
United Financial includes such person�s term of service as a director of People�s United Bank (sometimes referred to as the �Bank�).

4
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The Board of Directors recommends that shareholders vote �FOR� the election of each of the nominees listed below.

NOMINEES TO THE BOARD OF DIRECTORS

George P. Carter is the President of Connecticut Foods, Inc. Mr. Carter was first elected to the Board in 1976. He is Chairman and Lead
Director of the Board and serves as Chairman of the Audit and Executive Committees and as a member of the Compensation and Nominating
Committee. Mr. Carter, who also serves as a director of Bridgeport Hospital, is 72 years old.

Jerry Franklin is the President and Chief Executive Officer of Connecticut Public Broadcasting Inc., a position he has held since 1985.
Mr. Franklin was elected to the Board of Directors in 1997 and is a member of the Audit, Executive, and Compensation and Nominating
Committees. He is 61 years old.

Eunice S. Groark, attorney, served as Lieutenant Governor of the State of Connecticut from 1991 until January 1995. She currently serves as a
Trustee of the Phoenix Edge Series Funds. Mrs. Groark was first elected to the Board of Directors in 1995. She is a member of the Executive
Committee. She is 71 years old.

James A. Thomas served as Associate Dean at Yale Law School from 1969 until his retirement in 2004, and served as Master of Saybrook
College of Yale University from 1990 to 1996. Mr. Thomas was elected to the Board of Directors in 1997. He serves as Chairman of the
Compensation and Nominating Committee, and is a member of the Executive Committee. Mr. Thomas is also a director of UIL Holdings
Corporation, the holding company for the United Illuminating Company. Mr. Thomas is 70 years old.

INFORMATION CONCERNING DIRECTORS CONTINUING IN OFFICE

Terms Expiring at the 2010 Annual Meeting

John K. Dwight became a member of the Board of Directors on January 1, 2008 following completion of the merger of Chittenden Corporation
(�Chittenden�) into People�s United Financial. Mr. Dwight had served as a director of Chittenden since 1999. He is the founder and former
Chairman of Dwight Asset Management Company. Mr. Dwight is a director of Old Mutual Asset Management US Holdings, Inc. In addition,
Mr. Dwight is a Trustee of St. Lawrence University and the Shelburne Museum. He is 64 years old.

Janet M. Hansen was employed as Executive Vice President of Aquarion Company (�Aquarion�), a diversified water management company, from
1995 until her retirement in March 2005. Mrs. Hansen served as Aquarion�s Chief Financial Officer from 1992 through 1999. She was President
and Chief Executive Officer of Aquarion�s principal operating subsidiary, Aquarion Water Company, from 2000 to 2003. Mrs. Hansen, who
became a member of the Board of Directors in February 2004, is 66 years old. She is a member of the Audit and Executive Committees. She
also serves on the Board of Directors of Pennichuck Corporation (a publicly-owned holding company for a group of water utilities and related
businesses), Bridgeport Hospital, and the University of Connecticut Foundation.

Jeremiah J. Lowney, Jr., D.D.S. is an orthodontist whose practice has been based in the Norwich, Connecticut area for more than 30 years.
Dr. Lowney has also served since 1982 as the President of the Haitian Health Foundation, a health care facility that provides humanitarian health
services in Haiti. Dr. Lowney served as a director of Norwich Financial Corp. and The Norwich Savings Society until the merger of those
companies into People�s United Bank in February 1998, when he became a director of the Bank. Dr. Lowney is a member of the Audit
Committee. He is 72 years old.

Mark W. Richards became a member of the Board of Directors effective January 1, 2008 immediately following completion of the merger of
Chittenden into People�s United Financial. Mr. Richards had served as a
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director of Chittenden from 1999 until its merger with the Company. Mr. Richards served as a director of Vermont Financial Services
Corporation from 1988 through 1999. He is President of The Richards Group, an insurance and financial services group, in Brattleboro,
Vermont. Mr. Richards is 63 years old.

Terms Expiring at the 2011 Annual Meeting

Collin P. Baron is a member of the law firm of Pullman & Comley, LLC. He has been affiliated with the firm since 1973. Mr. Baron became a
director in 2001. He serves as a member of the Executive Committee. Mr. Baron is 61 years old.

Richard M. Hoyt is President and Chief Executive Officer of Chapin & Bangs Co., a steel service center, and is Chairman and Chief Executive
Officer of Lindquist Steels, Inc., a distributor of tool steel. He has occupied each of these positions for more than five years. Mr. Hoyt also
serves as a director of Bridgeport Hospital and a director of the Yale New Haven Health System. Mr. Hoyt was first elected as a director in
2002. He is 66 years old. Mr. Hoyt is a member of the Audit Committee.

Philip R. Sherringham became President and Chief Executive Officer of the Company on February 6, 2008. He had served as Acting President
and Chief Executive Officer from November 9, 2007. Mr. Sherringham was the Company�s Chief Financial Officer from April 2003 until August
2008. Before joining People�s United in 2003, Mr. Sherringham served as Executive Vice President and Chief Financial Officer of United
California Bank in Los Angeles. Mr. Sherringham, who is 55 years old, was first elected as a member of the Board in February 2008.
Mr. Sherringham is a member of the Executive Committee.

Except as set forth above, during the past five years no director or nominee has had a principal occupation or employment with People�s United
Financial or any of its subsidiaries or other affiliates. No director or nominee is related by blood, marriage or adoption to an executive officer of
People�s United Financial or any of its subsidiaries or other affiliates.

With the exception of Messrs. Sherringham and Baron, each person nominated for reelection as a director at the Annual Meeting and each of the
directors continuing in office is �independent� for purposes of the applicable listing standards of The Nasdaq Stock Market.

Meetings of the Board of Directors and its Committees

During 2008, our Board of Directors held 15 meetings. No director attended fewer than 75% of the aggregate of (a) the total number of meetings
of the Board of Directors held while he or she was a director and (b) the total number of meetings held by all committees of the Board on which
he or she served.

The Board of Directors of People�s United Financial encourages all directors to attend the Annual Meeting of shareholders. All eleven
individuals serving as directors of People�s United Financial at the time of the 2008 Annual Meeting of shareholders attended that meeting.

Board of Directors Committees

Our Board of Directors has three standing committees: the Audit Committee; the Executive Committee; and the Compensation and Nominating
Committee.

Audit Committee. The Audit Committee met 12 times during 2008. The Audit Committee was established in accordance with
Section 3(a)(58)(A) of the Securities Exchange Act of 1934. Each member of the Audit Committee is �independent,� as that term is defined in
Rule 4200(a)(15) of the listing standards of The Nasdaq Stock Market. Each member of the Audit Committee also satisfies the more stringent
definition of independence required for members of audit committees generally, as set forth in Rule 4350(d)(2)(A) of the listing standards of The
Nasdaq Stock Market. The members of the Audit Committee are George P. Carter (Chairman), Jerry
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Franklin, Janet M. Hansen, Richard M. Hoyt and Jeremiah J. Lowney, Jr. The Audit Committee is responsible for monitoring the accounting
practices and internal controls of People�s United Financial, including the supervision of an annual audit of our financial statements by
independent registered public accountants.

Our Board of Directors has adopted a written charter for the Audit Committee, including provisions recognizing the specific audit committee
responsibilities imposed by the Sarbanes-Oxley Act of 2002, Securities and Exchange Commission rules implementing that Act, and the listing
standards of The Nasdaq Stock Market. A copy of the charter is available on People�s United Bank�s website at www.peoples.com.

The Board of Directors has determined that Janet M. Hansen, a member of the Audit Committee of the Board, is an �audit committee financial
expert� within the meaning of applicable Securities and Exchange Commission regulations and is �independent� within the meaning of the listing
standards of The Nasdaq Stock Market.

Executive Committee. The members of the Executive Committee are George P. Carter (Chairman), Collin P. Baron, Jerry Franklin, Eunice S.
Groark, Janet M. Hansen, Philip R. Sherringham and James A. Thomas. The Executive Committee may formulate and recommend to the Board
of Directors for approval general policies regarding the management and affairs of People�s United Financial, and may perform such other
functions as are provided in the bylaws of People�s United Financial or as directed by the Board of Directors. The Executive Committee did not
meet during 2008.

Compensation and Nominating Committee. The Compensation and Nominating Committee of People�s United Financial, which is comprised of
James A. Thomas (Chairman), George P. Carter, and Jerry Franklin, met 26 times during 2008. Each member of this committee is �independent,�
as that term is defined in Rule 4200(a)(15) of the listing standards of The Nasdaq Stock Market. The Compensation and Nominating Committee
is responsible for making policy decisions concerning the compensation and benefit programs maintained by People�s United Financial, and
conducts periodic performance reviews of the senior and executive officers of the Company. The Compensation and Nominating Committee
also recommends nominees for election as directors to the full Board of Directors of the Company.

A current copy of the Compensation and Nominating Committee charter is available on People�s United Bank�s website at www.peoples.com.

Communications with the Board

Shareholders who wish to communicate with the Board of Directors of People�s United Financial or with individual members of the Board may
address correspondence to the Board or to a director, c/o Corporate Secretary, People�s United Financial, Inc., 850 Main Street, Bridgeport, CT
06604. The Corporate Secretary will review all correspondence addressed to the Board or to a director, and will handle each item in accordance
with procedures that have been approved by the independent directors.

The policies described in this section do not apply to shareholder proposals made pursuant to Securities and Exchange Commission Rule 14a-8,
or to communications relating to such proposals.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and executive officers, and persons who own more than 10% of our
common stock, to file initial reports of ownership and reports of changes in ownership of the common stock with the Securities and Exchange
Commission. Based solely on a review of the reporting forms received by People�s United Financial, and written representations that no other
reports were required, we believe that during 2008, all reports that were required to be filed under Section 16(a) were filed on a timely basis,
except that a report of one transaction by Mr. Dreyer was not filed on a timely basis. This report was subsequently filed.
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Compensation Committee Interlocks and Insider Participation

The Compensation and Nominating Committee of our Board of Directors is composed solely of individuals who are neither officers nor
employees of People�s United Financial, or any of our direct or indirect subsidiaries. The members of the Compensation and Nominating
Committee are James A. Thomas (Chairman), George P. Carter, and Jerry Franklin. During the fiscal year ended December 31, 2008, there were
no interlocks, as defined under the rules and regulations of the Securities and Exchange Commission, between members of the Compensation
and Nominating Committee or executive officers of People�s United Financial and corporations with which such persons are affiliated.

Director Nomination Process

The Compensation and Nominating Committee will consider qualified nominees recommended by shareholders of record. Shareholder
nominations must be submitted in writing to People�s United Financial, Inc., Bridgeport Center, 850 Main Street, Bridgeport, Connecticut 06604,
Attention: Corporate Secretary, no later than 120 days in advance of the next annual meeting at which directors will be elected or, with respect to
an election to be held at a special meeting of shareholders for the election of directors, no later than the close of business on the seventh day
following the earlier of (i) the date on which notice of such meeting was first given to shareholders, or (ii) the date on which a public
announcement of such meeting was first made. Each shareholder nomination must include: the name and address of each shareholder of record
who intends to appear in person or by proxy to make the nomination; the name and address of each person being nominated; a description of all
arrangements or understandings between the shareholder(s) submitting the nomination and the nominee(s) and any other person(s) (including the
name of such person(s)) concerning the nomination (s) to be made by the shareholder(s); such other information regarding each nominee
proposed by such shareholder as would have been required to be included in a proxy statement filed pursuant to the proxy rules of the Securities
and Exchange Commission; and the consent of each nominee to serve as a director of People�s United Financial if elected.

In evaluating the qualifications of proposed candidates for nomination for election to the Board, including candidates recommended by
shareholders, the Compensation and Nominating Committee will consider the following factors:

Minimum qualifications�The Committee will not nominate any person for election to the Board of Directors if, in the opinion of the Committee:

� actual or apparent conflicts of interest exist that would substantially interfere with the ability of such person to fulfill his or her duties
as a director;

� the person would not, or could not, effectively represent the best interests of People�s United Financial and all of its shareholders;

� board service would be prohibited under any applicable law or regulation, including, but not limited to, Office of Thrift Supervision
rules prohibiting interlocking directorships;

� the nomination did not comply with the requirements of Section 5.06 of our certificate of incorporation.
Other Factors�In addition to the minimum qualifications outlined above, in evaluating proposed nominees, the Committee will consider the
following factors:

� whether, in the opinion of the Committee, the nominee exhibits personal qualities, including personal and professional integrity,
judgment and collegiality, that will ensure that the nominee will work effectively with the rest of the Board in serving the long-term
best interests of People�s United Financial and its shareholders;

� the skills, personal attributes and professional qualifications of the nominee, in light of the total mix of skills, personal attributes and
professional qualifications found within the Board as a whole;
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� the extent to which the nominee would enhance the diversity of perspective and life experience among members of the Board;

� whether, in the opinion of the Committee, the nominee has demonstrated a commitment to the betterment of the communities that
People�s United Financial serves;

� whether the nominee would be considered �independent� for purpose of service on the Board or any of its committees. Lack of
independence will not, by itself, render a candidate unqualified for Board service; however, it is the Board�s intention that a
substantial majority of Board members shall at all times qualify as �independent� under the listing standards of The Nasdaq Stock
Market and any other applicable laws or regulations.

Audit Committee Report

The Audit Committee of People�s United Financial has: (1) reviewed and discussed the Company�s audited consolidated financial statements for
the year ended December 31, 2008 with management of People�s United Financial; (2) discussed with KPMG LLP, the independent registered
public accounting firm for People�s United Financial, the matters required to be discussed by Statement on Auditing Standards No. 61
(Communication with Audit Committees); (3) received the written disclosures and the letter from KPMG LLP required by applicable
professional standards concerning auditor independence; and (4) discussed with KPMG LLP its independence.

Based on the review and discussions referred to in the preceding paragraph, the Audit Committee recommended to the Board of Directors of
People�s United Financial that the audited consolidated financial statements of People�s United Financial as of and for the fiscal year ended
December 31, 2008 be included in People�s United Financial�s Annual Report on Form 10-K for filing with the Securities and Exchange
Commission.

Audit Committee

George P. Carter, Chairman

Jerry Franklin

Janet M. Hansen

Richard M. Hoyt

Jeremiah J. Lowney, Jr.

Compensation Committee Report

The Compensation and Nominating Committee has reviewed and discussed the Compensation Discussion and Analysis required by Item 402(b)
of Securities and Exchange Commission Regulation S-K with management. Based upon such review and discussion, the Compensation and
Nominating Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this proxy
statement.

Compensation and Nominating Committee

James A. Thomas, Chairman

George P. Carter

Jerry Franklin

Compensation Discussion and Analysis

This section includes information about the director compensation and executive compensation practices of People�s United Financial, and
includes information about compensation paid to such persons by subsidiaries and affiliates of the Company. No separate compensation is paid
to a director of People�s United Bank who attends a board or committee meeting that is held jointly with a board or committee meeting of
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People�s United Financial and who is compensated for that meeting by People�s United Financial.
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Except where it pertains to directors, this discussion is focused specifically on the compensation of the executive officers named in the Summary
Compensation Table which appears later in this section. These executives are referred to in this discussion as the named executive officers.

Overview. The Compensation and Nominating Committee of the Company�s Board of Directors is responsible for overseeing and making
recommendations to the independent members of the Board of Directors with respect to the compensation of the named executive officers,
including the Chief Executive Officer. As part of these duties, the Committee conducts an annual performance review of the Chief Executive
Officer and, in consultation with the Chief Executive Officer, reviews the performance of each other named executive officer. The independent
members of the Board of Directors have ultimate authority to approve the compensation of all named executive officers, including the Chief
Executive Officer.

The Compensation and Nominating Committee also reviews, oversees and approves the management and implementation of the Company�s
human resources policies and its principal employee benefit plans. The Committee may undertake other duties that are related to the Company�s
human resources function. The Committee has a formal charter which describes the Committee�s scope of authority and its duties. The
Committee�s charter is available on People�s United Bank�s website at www.peoples.com.

The Compensation and Nominating Committee consists of three directors, all of whom are �independent� within the meaning of Rule 4200 of The
Nasdaq Stock Market. The Board of Directors evaluates the independence of Compensation and Nominating Committee members annually,
using the standards contained in Rule 4200. This evaluation, and the determination that each member of the Committee is independent, was most
recently made in February 2009.

Executive Participation in Committee Discussions. The executive officers who participate in the Compensation and Nominating Committee�s
compensation-setting process are the Chief Executive Officer and the Executive Vice President, Organization Effectiveness. The General
Counsel (or his designee) acts as Secretary to the Committee. The Chief Financial Officer also participates to a limited extent in connection with
the establishment of financially-driven performance goals. Executive participation is meant to provide the Compensation and Nominating
Committee with input regarding the Company�s compensation philosophy, process and decisions. In addition to providing factual information
such as company-wide performance on relevant measures, these executives articulate management�s views on current compensation programs
and processes, recommend relevant performance measures to be used for future awards, and otherwise supply information to assist the
Compensation and Nominating Committee. The Chief Executive Officer also provides information about individual performance assessments
for the other named executive officers, and expresses to the Compensation and Nominating Committee his view on the appropriate levels of
compensation for the other named executive officers for the ensuing year.

Executives participate in Committee discussions purely in an informational and advisory capacity, but have no vote in the Committee�s
decision-making process. The Chief Executive Officer does not attend those portions of Compensation and Nominating Committee meetings
during which his performance is evaluated or his compensation is being determined. No executive officer other than the Chief Executive Officer
and, on occasion, the Executive Vice President, Organization Effectiveness attends those portions of Compensation and Nominating Committee
meetings during which the performance of the other named executive officers is evaluated or during which their compensation is being
determined.

Use of Consultants. The Compensation and Nominating Committee engages an independent compensation consultant to assist it in the annual
compensation process for named executive officers. The consultant is retained by and reports to the Compensation and Nominating Committee.
The consultant provides expertise and information about competitive trends in the employment marketplace, including established and emerging
compensation practices at other companies. The consultant also provides survey data, and assists in assembling relevant comparison groups for
various purposes and establishing benchmarks for particular components of core compensation from the survey and comparison group data. The
Committee engaged the firm of Towers Perrin to serve as its independent compensation consultant during 2008.
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Management may engage one or more consultants to provide additional information, advice, and professional services related to other aspects of
the compensation and benefits function. These consultants work primarily with management but may also communicate directly with the
Compensation and Nominating Committee. The consultant engaged to assist the Compensation and Nominating Committee in the annual
compensation process may also be engaged to perform some of these additional services.

The Compensation and Nominating Committee has adopted a policy requiring that the terms of engagement of the compensation consultant be
set forth in an annual engagement agreement, with such agreement to set forth the scope of work to be undertaken in connection with matters
relating to executive compensation. The engagement agreement also requires the compensation consultant to provide periodic reports to the
Committee of any work performed by the consultant for People�s United Financial or any of our affiliates, other than work relating to executive
compensation. The purpose of this policy is to ensure that the Committee maintains an appropriate level of control over the compensation
consultant and its activities on behalf of People�s United Financial and our affiliates.

Compensation Objectives. Broadly speaking, the overall goals of the Company�s executive compensation programs are to attract, motivate,
retain, and pay key executives (including the named executive officers) for performance. The methods used to achieve these goals are strongly
influenced by the compensation and employment practices of People�s United Financial�s competitors within the financial services industry, and
elsewhere in the marketplace, for executive talent. Other considerations include each named executive officer�s individual performance as well as
the encouragement of behaviors directed towards attainment of corporate goals, not all of which are financial in nature or capable of being
quantified.

The compensation program is designed to reward the named executive officers based on their level of assigned management responsibilities,
individual performance levels, and individual value in the job marketplace. �At-risk� components of compensation reward the named executive
officers, including the Chief Executive Officer, based primarily on company-wide performance while also considering their performance against
individually-set performance objectives. The Chief Executive Officer�s individual performance objectives are set by the Committee. For the other
named executive officers, individual performance objectives are set by the Chief Executive Officer and are reviewed and approved by the
Compensation and Nominating Committee. Equity-based components of compensation provide an incentive for executive behaviors that are
aligned with the interests of stockholders. The retirement component of the compensation program rewards the named executive officers for
their long-term contributions to the organization.

Components of Compensation. People�s United Financial uses many different building blocks as part of its overall executive compensation
program. Some are paid in cash, while others are based on common stock. The principal components of executive compensation packages
consist of:

� Base salary

� Annual cash bonus (also referred to as the Short-Term Incentive Plan (STIP) Bonus)

� Long-term incentives
Long-term incentives are awarded under the People�s United Bank Long-Term Incentive Plan, or LTIP; the People�s United Financial 2007
Recognition and Retention Plan, or RRP; and the People�s United Financial 2007 Stock Option Plan, or SOP.

Awards under the LTIP are made in one of three forms:

� Long-term cash bonus (also referred to as the LTIP Bonus)

� Stock options

� Restricted stock grants
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Awards under the RRP are made in the form of restricted stock grants, and awards under the SOP are made in the form of stock options.

LTIP Bonuses are paid out at the end of a three-year performance cycle. Equity-based awards (stock options and restricted stock grants) under
the LTIP, RRP and SOP vest incrementally over time, and in the case of stock options have value only if the market price of the common stock
increases after the awards are made.

Named executive officers receive a variety of fringe benefits as compensation. Some of these are available to a broad range of employees.
Others are limited to senior and executive officers. Fringe benefits for the named executive officers are:

Broad-based fringe benefits:

� Medical, dental and vision coverage (employee shares cost)

� Pre-tax health and dependent care spending accounts

� Adoption assistance

� Employee referral services

� Group life insurance coverage

� Long-term disability insurance coverage equal to 50% of base salary
Senior and executive officers only:

� Tax preparation services

� Financial planning services

� Annual $500 reimbursement for health club membership

� Company-supplied automobile (includes operating expenses)

� Supplemental long-term disability insurance coverage

� Home security services (executive officers only)
People�s United Financial bears the expense of other club memberships for named executive officers, if the membership is used primarily for
business-related purposes. We also provide local housing for executives who do not reside permanently in the Bridgeport, Connecticut area.

Retirement benefits also represent an important source of compensation to the named executive officers. As with fringe benefits, some forms of
retirement benefits are available to a broad range of employees, while others are limited to senior and executive officers. Retirement benefits are
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provided through these programs (tax-qualified plans are marked with an asterisk):

Broad-based retirement programs:

� People�s United Bank Employees� Retirement Plan*

� People�s United Bank 401(k) Employee Savings Plan*

� People�s United Financial Employee Stock Ownership Plan*, or ESOP

� Retiree health benefits (retiree shares cost)
Senior and executive officers only:

� People�s United Bank Cap Excess Plan

12
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� People�s United Bank Enhanced Senior Pension Plan

� People�s United Bank Non-Qualified Savings and Retirement Plan
Certain executive officers only:

� Split-Dollar Cash Value Restoration Plan
Individuals who were not employed by the Company prior to August 14, 2006 are not eligible to participate in the Employees� Retirement Plan or
in the Cap Excess Plan or in the Enhanced Senior Pension Plan. Individuals who are not eligible to participate in these plans may be eligible for
additional benefits under the 401(k) Employee Savings Plan and the Non-Qualified Savings and Retirement Plan.

Additional information about the Long-Term Incentive Plan can be found later in this section under the heading ��Long-Term Incentive Plan�; for
the RRP under the heading ��2007 Recognition and Retention Plan�; for the SOP under the heading ��2007 Stock Option Plan�; for the Split-Dollar
Cash Value Restoration Plan under the heading ��Cash Value Restoration Plan�, and for the Employees� Retirement Plan, the 401(k) Employee
Savings Plan, the Employee Stock Ownership Plan, the Cap Excess Plan, the Enhanced Senior Pension Plan, and the Non-Qualified Savings and
Retirement Plan, in the discussion following the table headed �Pension Benefits.�

As a result of the merger of Chittenden with People�s United Financial, we assumed responsibility for a variety of plans intended to provide
benefits to former employees of the Chittenden group of companies. Additional information about these plans can be found in the discussion
following the table headed �Pension Benefits.�

In addition to the components of executive compensation described above, Mr. Sherringham is a party to an employment agreement with
People�s United Financial. The term of Mr. Sherringham�s employment agreement was designed to give the Company the ability to retain
Mr. Sherringham�s services for a minimum of three years from the effective date of the agreement (February 6, 2008). Contract provisions
requiring payment of additional post-employment benefits under certain conditions were considered to be appropriate in view of
Mr. Sherringham�s position with the Company, his prospects for securing near-term re-employment in a comparable position should his
employment with the Company be terminated, and common practices in the marketplace for executive talent at the time he entered into the
agreement. The agreement requires payment of certain benefits to Mr. Sherringham�s estate upon his death, in addition to those provided through
the various executive compensation plans and programs described above. These consist of: a payment equal to one times Mr. Sherringham�s
annual base salary at the time of his death; payment of a pro-rated portion of Mr. Sherringham�s target annual bonus for the year in which he
dies; and immediate vesting of all then-unvested equity and long-term cash bonus awards previously made to Mr. Sherringham, except for any
portion of such awards specifically designated as �retention awards� if not scheduled to vest in accordance with their terms within three years of
Mr. Sherringham�s death.

Assembling the Components. The Compensation and Nominating Committee analyzes the level and relative mix of each of the principal
components of the compensation packages for named executive officers on an annual basis. The Chief Executive Officer also makes
recommendations to the Committee relating to compensation to be paid to the named executive officers other than himself. Based on this
analysis and (where appropriate) the Chief Executive Officer�s recommendations, the Compensation and Nominating Committee makes annual
recommendations to the independent members of the Board of Directors about each named executive officer�s compensation package to the
extent derived from base salary, STIP Bonus and long-term incentives provided pursuant to the LTIP. This portion of executive compensation is
also called core compensation.

Decisions about core compensation are made without reference to other elements of compensation (i.e., fringe benefits, retirement benefits, and
incentive awards under the RRP and SOP). With one exception, fringe
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benefits and retirement benefits are not specifically tailored for the named executive officers, and are provided under programs that provide
similar benefits to non-executive employees of the Company. The Split-Dollar Cash Value Restoration Plan is an exception to this general rule.
As noted in the section entitled ��Cash Value Restoration Plan,� this plan was created after enactment of the Sarbanes-Oxley Act of 2002 and the
resulting termination of certain named executive officers� participation in the split-dollar life insurance program.

The RRP and the SOP are not intended to replace or supplement the LTIP as the source of incentive grants used in assembling the annual core
compensation package for each named executive officer. However, the RRP was used for this purpose on a limited basis in 2008 because
constraints then applicable under the LTIP would have limited the Committee�s ability to grant an appropriate number of restricted shares to the
Chief Executive Officer as part of the annual compensation-setting process. The Compensation and Nominating Committee will consider
making grants under the RRP and the SOP to acknowledge and recognize significant contributions made to the organization by the proposed
recipient, or if deemed necessary or appropriate in order to help attract or retain the services of the proposed recipient. Grants may also be made
pursuant to these plans to newly elected directors or newly hired executive officers, if deemed appropriate to achieve equitable treatment of these
individuals compared to their peers. For a discussion of grants made pursuant to these plans in 2008, see ��Other Committee Actions.�

The Compensation and Nominating Committee reviews the other components of executive compensation (fringe benefits and retirement
benefits), but does not necessarily make awards or consider changes to those components on an annual basis. Changes to the level or types of
benefits within these categories, including considerations relating to the addition or elimination of benefits and plan design changes, are made by
the Compensation and Nominating Committee on an aggregate basis with respect to the group of employees entitled to those benefits, and not
with reference to a particular named executive officer�s compensation package. Decisions about these components of compensation are made
without reference to the named executive officers� core compensation packages, as they involve issues of more general application and often
include consideration of trends in the industry or in the employment marketplace.

The Compensation and Nominating Committee seeks to create what it believes is the best mix of the principal components of core compensation
(base salary; STIP Bonus; long-term incentives provided pursuant to the LTIP) in delivering the named executive officers� core compensation.
These components are evaluated in relation to benchmark data derived from information reported in publicly-available proxy statements or from
market survey data. The companies which are the source of the benchmark data may be different for the Chief Executive Officer and for the
other named executive officers, due to differences in the availability of reliable data for comparable executive positions below the Chief
Executive Officer level. As discussed below under the heading ��Committee Actions Affecting 2008 Compensation,� the Committee uses the
benchmark data as a primary reference point when setting the Chief Executive Officer�s compensation, but as a secondary reference point when
setting the compensation for the other named executive officers.

For each named executive officer, a significant percentage of core compensation is at-risk, meaning that it will generally be earned or increase in
value when People�s United Financial or the named executive officer is successful in ways that are aligned with and support shareholder interests.
At-risk elements of compensation may have no value or may be worth less than the target value if applicable performance goals are not fully
attained or the price of the common stock declines or remains flat after the date the at-risk compensation is awarded. At-risk compensation
includes all components of core compensation other than base salary.

Assembly of the core compensation package for each named executive officer begins with the establishment of target ranges for the separate
elements making up each named executive officer�s core compensation package. The Compensation and Nominating Committee establishes
these target ranges in consultation with the Chief Executive Officer and the independent compensation consultant.

The Compensation and Nominating Committee next determines the base salary component for each named executive officer, including the Chief
Executive Officer. The Compensation and Nominating Committee reviews
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base salary information compiled by the compensation consultant from the sources described above, then formulates a recommendation for the
base salary component of each named executive officer�s compensation in relation to that information. The target base salary for the Chief
Executive Officer is determined using the percentile target range established for the elements of his core compensation. The target base salary
for each other named executive officer is based on target ranges for each element of core compensation. The target base salary for each named
executive officer may then be adjusted on an individual basis to reflect a variety of factors. Deviations from the targets typically reflect each
executive�s length of service, experience, complexity of responsibility, value to the organization, and expertise in his or her field of
responsibility. A number of these factors are subjective in nature.

The Compensation and Nominating Committee follows a similar process for each other element of core compensation (i.e., STIP Bonus and
long-term incentives provided pursuant to the LTIP) using the target ranges established for the elements of core compensation.

The target amount of the STIP Bonus award and the target amount of the LTIP Bonus award are each expressed as a percentage of the
executive�s base salary for the ensuing year. The assumed value of stock options for purposes of assembling the compensation package is
determined using the Black-Scholes option pricing model, and the assumed value of restricted stock grants is the fair value of the common stock,
in each case determined as of a date reasonably close to the date the grants are made. The relative weighting of stock options, restricted stock
grants and targeted LTIP Bonus awards is determined with reference to the competitive data made available to the Compensation and
Nominating Committee. In each case, the Committee may decide to depart from the target levels so established, for the same reasons as
discussed with respect to base salary.

The annual process of assembling target compensation packages for the named executive officers is forward-looking in nature. All at-risk
components are based on the expectation that target levels of performance will be achieved or exceeded 90% of the time. Actual performance
over the applicable measurement period may exceed or fall short of the targets, and the common stock may be worth more or less in the future
compared to valuations used in formulating equity-based awards. This means that when at-risk compensation is actually received by a named
executive officer, it may be worth more or less to the executive than was expected at the time the award was initially made. This applies to forms
of at-risk compensation paid out in cash (STIP Bonus and LTIP Bonus) or realized in the stock market from the exercise of stock options or sale
of shares of restricted stock after vesting.

The value (or lack of value) realized by named executive officers from at-risk awards granted in prior years is not taken into account by the
Compensation and Nominating Committee in the process of setting compensation for the current year. The Committee believes that doing so
would be inconsistent with the underlying reasons for the use of at-risk compensation. If current year awards were increased to make up for
below-target performance in prior years or decreased to account for above-target performance in prior years, the Committee would be diluting or
eliminating the link between performance and reward. Named executive officers would have little incentive to improve performance if it meant
decreased target awards in the future, or if the negative consequences for poor performance would be cushioned by increases in the target value
of future awards. In addition, the value realized by a named executive officer from equity-based awards granted in prior periods depends in large
measure on when the executive decides to realize that value by exercising options or by selling vested shares of restricted stock. The Committee
does not believe it would be appropriate to adjust future grants in light of these types of individual decisions.

The objective of the annual compensation-setting process is to establish the appropriate level and mix of compensation for each named executive
officer, in reference to the factors discussed above. Therefore, the Compensation and Nominating Committee believes that the accounting
treatment of any given element of core compensation, while relevant, is not a fundamental consideration in the design and compensation-setting
process.

For the same reasons, the Compensation and Nominating Committee considers, but does not give undue weight to, the tax treatment of each
component of compensation. Under Section 162(m) of the Internal Revenue
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Code, annual compensation paid to a named executive officer is not deductible if it exceeds $1 million unless it qualifies as �performance-based
compensation� as defined in the tax code and related tax regulations. Base salary and compensation derived from restricted stock awards are not
forms of performance-based compensation. Many fringe benefits also do not qualify as performance-based compensation. Stock options are
treated as a form of performance-based compensation because their value is entirely dependent on the performance of the common stock in the
market after the date the option is granted. Short-term bonus and long-term cash bonus awards may qualify as forms of performance-based
compensation under the income tax regulations.

The Compensation and Nominating Committee understands that People�s United Financial will not be able to deduct a certain portion of the
compensation paid to the named executive officers if it does not qualify as performance-based compensation for tax purposes and exceeds the
Section 162(m) limit. The Committee further understands that the absence of this deduction will increase the effective cost of such
compensation. The Committee believes this represents an additional cost of doing business that should be borne by the organization as a result of
non-tax decisions regarding the appropriate level and mix of compensation for each named executive officer.

The Committee will continue to monitor and review the Company�s compensation policies in light of evolving corporate governance standards,
but will consider revisions to compensation policies only when, in the Committee�s judgment, doing so would be consistent with the achievement
of long-term success and the enhancement of shareholder value.

Linking Company Performance to Incentive Plan Funding. Each year, the Compensation and Nominating Committee establishes one or more
prospective company-wide performance targets for use in making funding determinations that affect payment of STIP Bonuses and LTIP
Bonuses. Actual performance is evaluated against the target performance measures after the close of the year to which the measures apply. The
results of that comparison are used to calculate the level of funding available to pay STIP Bonuses and to allocate funding for future payouts of
LTIP Bonuses awarded for performance periods which include that year.

For purposes of the STIP Bonus, each named executive officer is also evaluated on several performance objectives that are set at the beginning
of the year and which are reviewed and revised as appropriate on a quarterly basis. These performance measures relate to the strategic business
objectives of the organization for the year. Each named executive officer has a unique set of individual performance measures. The degree to
which a named executive officer satisfies these individualized measures is taken into account in determining the amount to be paid out to that
executive as a STIP Bonus.

The target performance measures are objective measures that reflect the organization�s operating results for the year for which the target is
established. The Committee has historically sought to ensure that attainment of the target performance measure is challenging yet achievable.
When establishing a performance target in relation to results of operations, the Committee seeks to establish a target based on operating results
derived from sources that are reasonably predictable and stable. Therefore, the Committee often specifies a target operating measure (such as
earnings per share, or EPS) that is based on results from continuing operations. After the conclusion of the fiscal year, the Chief Executive
Officer may suggest that the Committee consider additional adjustments to the target operational measures which are designed to eliminate the
effects of extraordinary or unusual events. Some events for which these kinds of adjustments are made do recur from time to time, but are
nevertheless considered to be extraneous to the conduct of normal day-to-day banking business. The Committee is not required to adopt the
Chief Executive Officer�s recommendations. For any given year, the Compensation and Nominating Committee may decide to establish
performance measures in addition to or in place of operationally-based measures. For 2008, the Committee established a performance target
based on EPS. The EPS performance measure established by the Committee differs from EPS as reported under U.S. generally accepted
accounting principles because it excludes the effects of certain non-routine items. In addition, the EPS performance measure used for purposes
of the STIP Bonus was designed to vary depending on the average federal funds rate in effect during 2008. This modification was considered
appropriate in view of the significant level of undeployed capital
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held by the Company in low-yielding short-term investments (namely overnight federal funds sold). By including the average federal funds rate
as a factor in the EPS measure, the performance target was insulated from both positive and negative influences attributable solely to
externally-driven interest rate increases and decreases over the relevant measurement period.

For purposes of determining the level of funding available to pay STIP Bonuses, actual performance for the relevant year is compared to the
target performance measure(s) without reference to any external factors. If actual performance falls below the targeted level but is at least 80%
of the targeted level, STIP Bonuses may be paid on a reduced basis.

The process is different for the LTIP Bonus. The actual amount paid out pursuant to an LTIP Bonus award is determined over a three-year
performance cycle. A new performance cycle begins at the start of each calendar year. Thus, People�s United Financial�s performance (or that of
People�s United Bank for years prior to 2007) for a given year will affect three LTIP Bonus awards: one which was made at the beginning of the
year for which performance is being evaluated, one which was made at the beginning of the year before that, and one which was made at the
beginning of the second year before that. Amounts allocated for payout with respect to each year in a given three-year performance cycle will be
paid out to the executive after the end of the third year. For example, after 2008 results have been determined, amounts will be allocated for
eventual payout as LTIP Bonus for the 2008 portion of the three-year performance cycles covering the periods of 2008-2010; 2007-2009; and
2006-2008. In early 2009, the named executive officer received a payout of all LTIP Bonus amounts allocated to him over the entire 2006-2008
performance cycle. LTIP Bonus amounts allocated to the named executive officer for the two performance cycles ending in later years will not
be paid out until all years in the cycle have been completed.

Half of the amount allocated in a given year for each named executive officer�s LTIP Bonus awards depends on actual performance compared to
the target performance measure(s) for that year, without regard to external factors. This process is similar to that followed for the STIP Bonus
funding determination.

The other half of the amount allocated for each named executive officer�s LTIP Bonus award in a given year is determined by reference to the
target performance measure compared to the performance of a peer group of financial institutions on the same performance measure. The peer
group is designated by the Compensation and Nominating Committee at the beginning of the year for which the target performance measure is
set. The composition of the peer group is determined by the Committee with input from executive management and the Committee�s
compensation consultant, and may be updated from time to time as necessary to reflect changes (such as mergers) affecting the companies
included in the group at the time the group was identified. When EPS is used as the performance measure, the Committee has typically
compared the compounded annual growth rate of the target EPS measure for the year in question to the compounded annual growth rate in the
median EPS for the peer group.

As is the case for the STIP Bonus, if actual performance relative to the applicable performance measure(s) falls below the targeted level but is at
least 80% of the targeted level, amounts may be allocated for payment of LTIP Bonuses on a reduced basis.

The Compensation and Nominating Committee is not required to use the same target performance measures both for purposes of calculating the
STIP Bonus funding levels and for purposes of calculating the LTIP Bonus allocation for the applicable year.

Timing of Equity Grants. Stock option grants and restricted stock grants are effective as of the grant date, and options are priced at fair value on
the date of grant. The grant date is the date the equity awards are approved for issuance by the independent members of the Board of Directors,
acting on recommendations made to them by the Compensation and Nominating Committee. The Long-Term Incentive Plan and the 2007 Stock
Option Plan each define �fair market value� as the average of the high and low price of the common stock on the grant date or, if the grant date is
not a day when the stock market is open, on the most recent day for which trading data is
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reported by the market. Equity grants are only made to named executive officers during the normal annual compensation-setting cycle except
under circumstances discussed under the heading ��Exceptions to Usual Procedures.�

Stock Ownership Guidelines. People�s United Financial has adopted guidelines addressing expected levels of stock ownership by the named
executive officers. In general, the Chief Executive Officer is expected to own shares valued at five times his base salary, while the other named
executive officers are expected to own shares valued at four times base salary. These guidelines were adopted in September 2008, with
compliance to be achieved within a five-year phase-in period.

Exceptions to Usual Procedures. The Compensation and Nominating Committee may from time to time recommend to the independent
members of the Board of Directors that they approve the payment of special cash compensation or the grant of special equity-based awards to
one or more named executive officers in addition to payments and grants approved during the normal annual compensation-setting cycle. The
Committee might make such a recommendation if it believes it would be appropriate to reward one or more named executive officers in
recognition of contributions to a particular project, or in response to competitive and other factors that were not addressed during the normal
annual compensation-setting cycle. On occasion, special payments are contingent on some period of future service by the named executive
officer. All equity grants are subject to future vesting contingencies, which may be different than the vesting periods that apply to grants made
during the normal annual compensation-setting cycle.

The Committee will generally make off-cycle compensation decisions and recommendations whenever a current employee is promoted to
executive officer status, or an executive officer is hired. The Committee may depart from the compensation guidelines it would normally follow
for executives in the case of outside hires.

When the Compensation and Nominating Committee is expected to consider recommending approval of equity-based grants outside the normal
annual compensation-setting cycle, the Chief Executive Officer in consultation with the General Counsel may request the independent members
of the Board of Directors to defer approval of those grants if the Board of Directors or one or more executives are aware of favorable or
unfavorable material information regarding People�s United Financial that has not been disclosed to the public. Once such information has been
appropriately disclosed, the Chief Executive Officer notifies the Committee and the independent members of the Board of Directors, who then
take appropriate action with respect to any grants for which action was deferred.

Equity-based grants were made pursuant to the 2007 Recognition and Retention Plan and the 2007 Stock Option Plan on several occasions in
2008 outside the normal annual compensation-setting cycle. See ��Other Committee Actions� for a more detailed discussion of these grants. These
plans are not intended to replace or supplement the LTIP as the source of incentive grants used in assembling the annual core compensation
packages for named executive officers. However, the RRP was used for this purpose on a limited basis in 2008 because constraints then
applicable under the LTIP would have limited the Committee�s ability to grant an appropriate number of restricted shares to the Chief Executive
Officer as part of the annual compensation-setting process. The Compensation and Nominating Committee will also consider making grants
under the RRP and the SOP to acknowledge and recognize significant contributions made to the organization by the proposed recipient, or if
deemed necessary or appropriate in order to help attract or retain the services of the proposed recipient. Grants may also be made pursuant to
these plans to newly elected directors or newly hired executive officers, if deemed appropriate to achieve equitable treatment of these individuals
compared to their peers. Consequently, any future grants made under these plans may be made outside the normal annual compensation cycle.

Rating Past Performance; Payout Decisions. The preceding discussion primarily reflects the Compensation and Nominating Committee�s
actions with respect to target compensation to be paid in or on account of services rendered in future periods. The Committee also is responsible
for reviewing the actual performance of People�s United Financial against performance targets established in prior periods. The evaluation of
performance in
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relation to those targets is essential to determining the extent to which cash bonuses are paid or allocated for the benefit of named executive
officers. For more information about these performance targets and how they are used, see ��Linking Company Performance to Incentive Plan
Funding� above.

The amount actually paid out to each named executive officer (including the Chief Executive Officer) pursuant to a STIP Bonus award depends
on four factors: the extent to which the overall STIP Bonus pool is funded for the year; whether the Committee decides to apply an overall
funding adjustment factor applicable to all employees who may be eligible to receive a STIP Bonus; the named executive officer�s performance
with respect to his individual performance measures; and possible upward or downward adjustment of the named executive officer�s payout
based on an evaluation of his leadership behaviors in a given year. The Chief Executive Officer evaluates the performance and leadership
behaviors of all named executive officers other than himself, and makes recommendations to the Compensation and Nominating Committee
based on that evaluation. The Compensation and Nominating Committee evaluates the performance and leadership behaviors of the Chief
Executive Officer.

As discussed earlier, the Committee often specifies one or more target performance measures intended to fairly represent the results of
continuing operations during the ensuing year. Events may occur during the course of the year which cause management to conclude that one or
more of these measures as initially established does not in fact achieve its intended goal. In that case, the Chief Executive Officer may ask the
Compensation and Nominating Committee to exercise discretion in deciding whether or to what degree the applicable performance measure has
been attained or exceeded. The Committee may, but is not required to, exercise that discretion.

The extent to which the overall STIP Bonus pool for all eligible employees (including named executive officers) is funded is determined by the
performance of People�s United Financial measured against the target performance metrics specified by the Compensation and Nominating
Committee. The bonus pool is not funded unless at least 80% of the target performance measures are attained for the year. Maximum funding of
the bonus pool will occur if actual performance is at least 120% of the target performance measures.

Once the funding level has been determined, the Committee then decides whether to apply an overall funding adjustment factor. Application of
this factor, which may be positive or negative, may result in an adjustment of equal magnitude to the target payout amounts for each named
executive officer�s STIP Bonus for the preceding year in alignment with overall results for People�s United Financial. The Compensation and
Nominating Committee will consider applying an overall funding adjustment factor when the actual financial performance for the preceding year
was extraordinarily different from expected performance, and when the Committee believes that actual performance was not primarily
attributable to any particular operating unit or units within the organization.

Each named executive officer is also evaluated on several performance objectives that were set at the beginning of the previous year and which
were reviewed and revised as appropriate on a quarterly basis. These performance measures relate to the strategic business objectives of the
organization for the year. Each named executive officer has a unique set of individual performance measures. The degree to which a named
executive officer satisfies these individualized measures is taken into account in determining the amount to be paid out to that executive as a
STIP Bonus. In general, no named executive officer could receive a STIP Bonus payout in excess of 200% of the target short-term cash bonus
amount. However, in making recommendations to the independent members of the Board of Directors with respect to the named executive
officers, the Compensation and Nominating Committee has the discretion to disregard this cap in circumstances it deems appropriate.

As discussed above under the heading �Linking Company Performance to Incentive Plan Funding,� the actual payout for the LTIP Bonus award is
determined over a three-year period. Target LTIP Bonus awards are made to each named executive officer on an annual basis. As a result, in any
given year there are three overlapping LTIP Bonus cycles in effect (one with respect to the first year of the cycle, one with respect to the second
year of the cycle, and the third with respect to the final year of the cycle). Annual funding decisions are made for each active cycle based on the
organization�s performance against the target performance measure(s) established in the preceding year for each cycle.
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The funding for each active cycle is divided into two separate but related parts. Fifty percent of the annual LTIP Bonus allocation is based solely
on the performance of the organization against the applicable target performance measure(s). The remaining fifty percent of the annual LTIP
Bonus allocation is based on relative performance on the target performance measure(s) as compared to the median performance of a peer group
of financial institutions on the same measure(s) for the same year. The composition of the peer group may change from year to year. See the
discussion under the heading ��Linking Company Performance to Incentive Plan Funding.� If applicable minimum performance metrics are met in
a given year for a given portion of the LTIP Bonus award, an allocation is made for that portion of the award for each active cycle. Amounts
allocated in a given year are not paid out until after the end of the full three-year performance cycle. The maximum amount that may be paid out
pursuant to an LTIP Bonus award upon expiration of a three-year bonus cycle is 150% of the target amount of the LTIP Bonus award that was
established at the beginning of the three-year cycle.

Committee Actions Affecting 2008 Compensation. The Compensation and Nominating Committee took a variety of actions during 2008 that
affected executive compensation for the year. During the first quarter of 2009, the Compensation and Nominating Committee evaluated the
performance of People�s United Financial against the target performance measures established in early 2008 and took other actions relating to
calculation of actual payments and allocations for the STIP Bonus and LTIP Bonus based on 2008 performance. Actions taken by the Committee
in 2008 with reference to performance measures established for 2007 are not included in the following discussion.

Annual Compensation-Setting Process�Chief Executive Officer. John A. Klein, who had served as Chief Executive Officer since 1999, died
on January 25, 2008. The Board of Directors had previously appointed Philip R. Sherringham as Acting President and Chief Executive Officer,
and he continued to serve in that capacity following Mr. Klein�s death. At the Board�s direction, the Compensation and Nominating Committee
began negotiating an employment contract with Mr. Sherringham to retain his services as President and Chief Executive Officer of the Company
on a permanent basis. The Board of Directors ultimately approved the terms of an agreement between the Company and Mr. Sherringham,
discussed in more detail under ��Other Committee Actions.� The components of Mr. Sherringham�s initial compensation package as set forth in the
employment agreement were established by the Compensation and Nominating Committee, and approved by the independent members of the
Board of Directors, in accordance with the Company�s normal procedures for establishing the compensation of executive officers.

In March 2008, the Committee recommended, and the independent members of the Board of Directors approved, the various components of
Mr. Sherringham�s annual compensation package. Details regarding base salary, stock options, and restricted stock grants are included in the
detailed compensation tables following this section. Information about the STIP Bonus and LTIP Bonus target amounts established by the
Committee for Mr. Sherringham are included in this discussion.

For 2008, the Committee selected the following companies for use in benchmarking Mr. Sherringham�s compensation package:

Associated Banc-Corp. Astoria Financial Corp.
Comerica Inc. Commerce Bancorp Inc.
Commerce Bancshares Inc. Fulton Financial Corp.
Hudson City Bancorp Inc. Huntington Bancshares Inc.
New York Community Sovereign Bancorp Inc.
TCF Financial Corp. Valley National Bancorp
Webster Financial Corp. Wilmington Trust Corp.

The companies in this group are all in the financial services industry. All companies listed in the peer group had a market capitalization between
$2 billion and $9 billion at the time the companies were selected. Other factors used in selecting these companies were asset size; similarity of
growth geography; and business mix.
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Compensation information for companies included in the peer group was obtained by reviewing publicly available proxy statements and other
relevant filings made with securities regulatory authorities.

For 2008, the Committee established the target value of Mr. Sherringham�s core compensation package at approximately $2.8 million. This
placed Mr. Sherringham in the 50th percentile for core compensation paid to chief executive officers of the companies included in the peer
group. This target was established based on the recent financial performance of People�s United Financial, Mr. Sherringham�s estimated value in
the marketplace, and the Committee�s view of Mr. Sherringham�s critical role in the future success of the Company.

After establishing the target value for Mr. Sherringham�s overall core compensation package, the Committee made detailed determinations for
each element of that package in order to arrive at the desired overall result:

Base Salary: The Committee set Mr. Sherringham�s base salary at $800,000 representing a 60% increase from his base salary in 2007, inclusive
of the supplement paid to Mr. Sherringham as Acting President and Chief Executive Officer. This increase mainly reflected the significant
change in Mr. Sherringham�s role from Chief Financial Officer, his full-time position with the Company for most of 2007 prior to his assuming
the role of Acting President and Chief Executive Officer. At this level, Mr. Sherringham�s base salary represented approximately 29% of the
target value of his core compensation package, consistent with the Committee�s philosophy of emphasizing the at-risk components of core
compensation for executive officers.

STIP Bonus: Mr. Sherringham�s STIP Bonus target for 2008 was established at 90% of his base salary for 2008. The actual amount to be paid out
to Mr. Sherringham will be determined based on the financial performance of People�s United Financial for the year. The amount paid out will
not exceed 200% of the target amount (representing a maximum of 180% of Mr. Sherringham�s base salary for 2008), unless the Compensation
and Nominating Committee exercises its discretion to exceed that limit. See �Rating Past Performance� below for a discussion of the amount paid
out to Mr. Sherringham pursuant to this award.

The Committee established Mr. Sherringham�s STIP Bonus target at this level in part based on market practice and trends, and in part to achieve
the desired mix between base compensation and at-risk compensation.

Long-Term Incentives: To arrive at the desired total target value of Mr. Sherringham�s core compensation package for 2008, and in light of the
levels of base salary and STIP Bonus award already determined, the Committee established the target value of the long-term incentive portion of
Mr. Sherringham�s compensation package for 2008 at approximately $1.3 million. The target value of the long-term incentive portion of
Mr. Sherringham�s compensation package is made up of the target value of the LTIP Bonus award, the value of stock options using the
Black-Scholes option pricing model, and the assumed value of restricted stock grants. Option values and assumed restricted stock grant values
were based on the stock price as of a date reasonably close to the actual grant date.

The relative mix of the three components of Mr. Sherringham�s long-term incentive compensation package was designed so that approximately
two-thirds of the target value would be attributable to equity-based forms of compensation. The Committee considered this weighting to be an
appropriate means of aligning Mr. Sherringham�s compensation with the long-term interests of People�s United Financial�s stockholders.

Mr. Sherringham�s LTIP Bonus target for the three-year performance cycle beginning with 2008 was established at 55% of his base salary for
2008. The actual amount to be paid out to Mr. Sherringham will be determined based on the financial performance of People�s United Financial
during 2008, 2009 and 2010. The amount paid out will not exceed 150% of the target amount (representing a maximum of 82.5% of
Mr. Sherringham�s base salary for 2008).

The Committee recommended the award to Mr. Sherringham of options to purchase 79,149 shares of People�s United Financial common stock.
Additional information about these options is contained in the Summary Compensation Table and the table headed �Grants of Plan-Based
Awards� and accompanying discussion, all of which appear below. These options will have no value unless the market value of People�s
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United Financial common stock is higher than the exercise price of the options. The actual value realized upon the exercise of these options will
depend on the market value of People�s United Financial stock at the time of exercise. The target value of these stock options represented
approximately 18% of Mr. Sherringham�s long-term compensation for 2008, reflecting the Committee�s decision to weight equity-based awards
towards stock grants rather than towards options.

The Compensation and Nominating Committee also recommended the award to Mr. Sherringham of 35,316 shares of People�s United Financial
common stock, subject to vesting restrictions. Most of this award (30,000 shares) was made pursuant to the 1998 Long-Term Incentive Plan,
with the balance (5,316 shares) being made pursuant to the 2007 Recognition and Retention Plan due to limits on the number of shares that
could be granted to one recipient under the 1998 Long-Term Incentive Plan. Additional information about these restricted shares is contained in
the Summary Compensation Table and the table headed �Grants of Plan-Based Awards� and accompanying discussion, all of which appear below.
The actual value realized from these shares will depend on the market value of People�s United Financial stock at the time the shares are sold.
The target value of these shares represented approximately 48% of Mr. Sherringham�s long-term compensation for 2008.

All Compensation and Nominating Committee actions taken with respect to Mr. Sherringham�s compensation were presented as
recommendations for approval by the independent members of the Board of Directors. All of the Committee�s recommendations regarding
Mr. Sherringham�s compensation were approved by the independent members of the Board of Directors in March 2008.

Annual Compensation-Setting Process�Other Named Executive Officers. In February 2008, the Compensation and Nominating Committee
recommended, and the independent members of the Board of Directors approved, the various components of the annual compensation packages
for Messrs. D�Amore, Dreyer and Mandel. Compensation decisions made with respect to Mr. Burner were made outside the regular annual
process, and are discussed below under ��Other Committee Actions.� Details regarding base salary, stock options, and restricted stock grants made
to the three named executive officers are included in the detailed compensation tables following this section. Information about the STIP Bonus
and LTIP Bonus target amounts established by the Committee for these named executive officers is included in this discussion.

The Committee began the compensation-setting process for the three named executive officers by referring to internally developed broad
guidelines which specify target dollar ranges for executive compensation. These guidelines are based in large part on competitive trends in the
employment marketplace, including established and emerging compensation practices at other companies. The Committee initially established
the overall level of core compensation for each of these named executive officers within the guideline ranges after considering the recent
performance of People�s United Financial and the contribution of each named executive officer to those results, the value of each executive�s job
in the marketplace, and the criticality of each named executive officer to the future success of People�s United Financial in attaining its goals.

The Committee next evaluated these preliminary compensation decisions in comparison to the compensation of executives having comparable
responsibilities at companies in a peer group designated by the Committee. This peer group was different from the peer group used to establish
the Chief Executive Officer�s compensation, due to the limited amount of data available for comparable executive positions in the first peer
group.

For 2008, the companies making up the peer group used as a comparison reference for the compensation packages for the other named executive
officers were:

Associated Banc-Corp Commerce Bancorp Inc.
Compass Bancshares Cullen/Frost Bankers Inc.
Harris Bank Huntington Bancshares Inc.
IndyMac Bancorp Inc. Irwin Financial Corp.
RBC Centura SVB Financial Group
TD Banknorth Inc. Webster Financial Inc.

22

Edgar Filing: People's United Financial, Inc. - Form DEF 14A

30



The companies in this group all participate in relevant executive compensation surveys sponsored by the Committee�s compensation consultant.

The Committee compared its preliminary compensation decisions for the three named executive officers with the peer group data to ensure that
those preliminary decisions did not deviate significantly from market practice.

The target value of the three named executive officers� core compensation packages, as established by the Committee for 2008 following the
steps outlined above and based on equity valuation assumptions as of a date reasonably close to the Committee�s action, each fell within the third
quartile for core compensation paid to executive officers performing similar duties with the companies included in the peer group.

After establishing the target value for each named executive officer�s overall core compensation package, the Committee made detailed
determinations for each element of that package in order to arrive at the desired overall result:

Base Salary: The Committee first set the 2008 base salary for each named executive officer, within target dollar ranges contemplated by the
internal guidelines. Salary increases for two of the three named executive officers represented a combination of normal annual increases of
approximately 4% compared to base salaries for 2007, and increases of approximately 19% from 2007 levels tied to the promotion of these
officers at the beginning of 2008. The third named executive officer received a salary increase of approximately 9%, consisting of a normal
annual increase of approximately 4% and an additional 5% increase to bring his salary more in line with those of executives at peer institutions.
At these levels, base salaries represented between 34% and 39% of the target value of each named executive officer�s core compensation
package.

STIP Bonus: The 2008 STIP Bonus targets for these three named executive officers were established within a range of 65% to 80% of each
executive�s base salary for 2008. The actual amount to be paid out to each named executive officer will be determined in part based on the
financial performance of People�s United Financial for the year and in part based on the other factors discussed under the heading ��Rating Past
Performance; Payout Decisions.� The amount paid out will not exceed 200% of the target amount (representing a maximum of 130% � 160% of
each named executive officer�s base salary for 2008), unless the Compensation and Nominating Committee exercises its discretion to exceed that
limit. See �Rating Past Performance� below for a discussion of the amounts paid out to the named executive officers pursuant to these awards.

The Committee established the named executive officers� STIP Bonus targets at these levels in part based on market practice and trends, and in
part to achieve the desired mix between base compensation and at-risk compensation.

Long-Term Incentives: To arrive at the desired total target value of the three named executive officers� core compensation packages for 2008, and
in light of the levels of base salary and STIP Bonus awards already determined, the Committee established the target value of the long-term
incentive portion of the named executive officers� core compensation packages for 2008 in a range from approximately $277,000 to $453,000.
These amounts do not include supplemental LTIP Bonus awards made to two of the named executive officers, as discussed below. The target
value of the long-term portion of each named executive officer�s compensation package reflects the target value of the LTIP Bonus award, the
value of stock options using the Black-Scholes option pricing model, and the assumed value of restricted stock grants. Option values and
assumed restricted stock grant values were based on the stock price as of a date reasonably close to the actual grant date.

The relative mix of the three components of these executives� long-term compensation packages was designed so that approximately two-thirds
of the target value would be attributable to equity-based forms of compensation. The Committee considered this weighting to be an appropriate
means of aligning executive compensation with the long-term interests of People�s United Financial�s shareholders.
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The LTIP Bonus targets for the three-year performance cycle beginning with 2008 were established for the three named executive officers in a
range between 30% � 37% of each executive�s base salary for 2008. The actual amount to be paid out to each named executive officer will be
determined based on the financial performance of People�s United Financial during 2008, 2009 and 2010. The amount paid out will not exceed
150% of the target amount (representing between 45% � 56% of each executive�s base salary for 2008).

The Compensation and Nominating Committee recommended the award to the three named executive officers of options to purchase between
18,876 and 31,040 shares of People�s United Financial common stock. Additional information about these options is contained in the Summary
Compensation Table and the table headed �Grants of Plan-Based Awards� and accompanying discussion, all of which appear below. These
options will have no value unless the market value of People�s United Financial common stock is higher than the exercise price of the options.
The actual value realized by each named executive officer upon his exercise of these options will depend on the market value of People�s United
Financial stock at the time of exercise. The target value of these stock options represented approximately 20% of each named executive officer�s
long-term compensation for 2008 (exclusive of supplemental LTIP Bonus awards), reflecting the Committee�s decision to weight equity-based
awards towards stock grants rather than towards options.

The Compensation and Nominating Committee also recommended the award to the three named executive officers of between 7,874 and 12,948
shares of People�s United Financial common stock, subject to vesting restrictions. Additional information about these restricted shares is
contained in the table headed �Grant of Plan-Based Awards� below. The actual value realized by each named executive officer from these shares
will depend on the market value of People�s United Financial stock at the time he chooses to sell such shares. The target value of these shares
represented approximately 50% of each named executive officer�s long-term compensation for 2008 (exclusive of supplemental LTIP Bonus
awards) based on estimated values for stock options and shares of restricted stock at the time compensation recommendations were formulated.
The target value of these shares represented approximately 70% of all equity-based forms of compensation awarded to the three named
executive officers, based on the same estimates.

The Committee also made supplemental LTIP Bonus awards to Messrs. D�Amore and Dreyer for the three-year performance cycle covering
2007-2009 in connection with their promotions to Senior Executive Vice President. The target amount of the award, which was pro-rated to the
date of their promotions, was approximately $18,500 for each of these executives. The grant of pro-rated LTIP Bonus awards for active
performance cycles that do not include the year of grant is consistent with the Company�s standard practice in the case of promotions. Additional
information about these supplemental awards is shown in the table headed �Grant of Plan-Based Awards� below.

All Compensation and Nominating Committee actions taken with respect to the three named executive officers were presented as
recommendations for approval by the independent members of the Board of Directors. The Chief Executive Officer participated in the
development of these recommendations but did not vote on the adoption of these recommendations by the Committee. All of the Committee�s
recommendations regarding the compensation of the three named executive officers were approved by the independent members of the Board of
Directors in February 2008.

Establishing Performance Targets. In May 2008, the Committee established the performance targets for purposes of determining actual payouts
and allocations for the STIP Bonus and all current cycles of outstanding LTIP Bonus awards. For the STIP Bonus and the internal portion of the
LTIP Bonus awards, the Committee specified a performance target based on EPS from continuing operations. The EPS performance measure
established by the Committee differs from EPS as reported under U.S. generally accepted accounting principles because it excludes the effects of
certain non-routine items. In addition, the EPS performance measure used for purposes of the STIP Bonus was designed to vary depending on
the average federal funds rate in effect during 2008. By including the average federal funds rate as a factor in the EPS measure, the performance
target is insulated from both positive and negative influences attributable solely to externally-driven interest rate increases and decreases over
the relevant measurement period.
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The designated EPS performance target was in line with budget projections for 2008. Management advised the Committee that it considered this
target to be challenging in light of the following: indications of weakness in the credit markets; the Company�s conscious decision to favor
preservation of capital over investment yield; reduced near-term cost savings resulting from the Chittenden acquisition due to a revised course of
action for the core system replacement project; and the general competitive environment for 2008. The Committee thus viewed the performance
targets to be challenging yet achievable goals based on this information.

For purposes of the external portion of the LTIP Bonus awards, the Committee specified EPS from continuing operations, without further
modification, as the sole performance measure.

The Committee also identified the group of institutions against which the Company�s 2008 financial performance will be measured for purposes
of calculating allocations under all current long-term cash bonus cycles. The companies in this group are:

Associated Banc-Corp. Astoria Financial Corp.
Comerica Inc. Commerce Bancorp Inc.
Commerce Bancshares Inc. Fulton Financial Corp.
Hudson City Bancorp Inc. Huntington Bancshares Inc.
New York Community Sovereign Bancorp Inc.
TCF Financial Corp. Valley National Bancorp
Webster Financial Corp. Wilmington Trust Corp.

This peer group was identical to the peer group used in setting the Chief Executive Officer�s compensation for 2008.

Rating Past Performance. The evaluation of 2008 performance and decisions made on the basis of that evaluation, as discussed in this section,
do not pertain to Mr. Klein, who died in January 2008.

Beginning in December 2008 and continuing into January 2009, the Compensation and Nominating Committee evaluated People�s United
Financial�s actual performance during 2008 against the STIP and LTIP performance targets established in May 2008. The Committee noted that
the average federal funds rate during 2008 was 2.10%, resulting in an EPS target for the STIP Bonus of $0.50. The Company�s EPS from
continuing operations for 2008 was $0.52 which exceeded the applicable performance target. Due to a rounding difference resulting from
changes in the average number of shares outstanding during the course of the year, the sum of the Company�s quarterly EPS from continuing
operations totaled $0.53, which was the figure used by the Committee in its discussions on this point. The Committee approved funding for the
overall STIP Bonus pool for all STIP participants, including the named executive officers, at 114% of target on the basis of these results.

The Compensation and Nominating Committee applied the same EPS result to determine the level of allocations to be made with respect to the
three outstanding LTIP Bonus cycles that included 2008. EPS from continuing operations (based on the sum of the quarterly amounts) was
compared to the internally-established target in order to calculate 50% of the allocation for each cycle. In determining the other 50% of the LTIP
Bonus allocation, the Committee compared the Company�s actual EPS growth rate during 2008 against the median EPS growth rate of the
companies in the peer group selected for 2008, except for Sovereign Bancorp, Inc. which did not report full-year results due to its acquisition by
its majority shareholder early in 2009. On the basis of this comparison, the Committee approved LTIP Bonus allocations on this measure at the
maximum level for all named executive officers, including the Chief Executive Officer.

On the basis of People�s United Financial�s performance results for 2008, and Mr. Sherringham�s personal leadership in attaining personal
objectives set in consultation with the Committee in March 2008, the Committee recommended, and the independent members of the Board of
Directors approved, a 2008 STIP Bonus payout to Mr. Sherringham of $1,088,667. This represented 151% of the target amount of the STIP
Bonus, as described in the table entitled �Grant of Plan-Based Awards� appearing below. In addition, a total of $352,690 was allocated

25

Edgar Filing: People's United Financial, Inc. - Form DEF 14A

33



to the three outstanding LTIP Bonus cycles for Mr. Sherringham based on People�s United Financial�s financial performance during 2008.
Allocated amounts will be paid out for a given LTIP Bonus cycle after the end of the third year in the applicable three-year cycle. More detailed
information on the amounts allocated to each LTIP Bonus cycle is provided following the Summary Compensation Table below.

In determining the 2008 STIP Bonus payouts for the other named executive officers (other than Mr. Klein, as noted above, and Mr. Burner, who
received a guaranteed bonus of $180,000 as negotiated in connection with his employment), the Compensation and Nominating Committee
considered the Chief Executive Officer�s evaluation of each named executive officer�s performance against the individual set of
previously-established key performance measures for each officer. Based on each individual�s level of achievement and the level of funding
available in the STIP Bonus pool, the Committee recommended, and the independent members of the Board of Directors approved, payouts of
STIP Bonuses in amounts higher than the target amount of each named executive officer�s 2008 STIP Bonus, as described in the table entitled
�Grant of Plan-Based Awards� appearing below.

Amounts ranging from $107,373 to $176,684 were allocated to all outstanding three-year LTIP Bonus cycles for the named executive officers
(other than Mr. Klein, as noted above) based on the Company�s financial performance during 2008. Allocated amounts will be paid out for a
given LTIP Bonus cycle after the end of the third year in the applicable three-year cycle. More detailed information on the amounts allocated for
each LTIP Bonus cycle is provided following the Summary Compensation Table below.

Other Committee Actions.

Employment Agreement. On May 15, 2008, the Board of Directors approved the terms of an employment agreement, summarized below,
between the Company and Mr. Sherringham.

The contract provides for Mr. Sherringham�s employment as President and Chief Executive Officer for a three-year period beginning February 6,
2008 (the date Mr. Sherringham was first named as President and Chief Executive Officer of the Company) and ending February 5, 2011. The
term of the agreement is designed to ensure the retention of Mr. Sherringham�s services by the Company for a reasonable but not unduly long
period of time.

Mr. Sherringham�s base salary may not be less than $800,000 per year and may be increased from time to time if the Board so determines.
Mr. Sherringham will be eligible to receive an annual STIP Bonus with a target value of at least $720,000 with the actual amount paid to depend
on the Company�s and Mr. Sherringham�s performance for the applicable year. Mr. Sherringham will be eligible to receive long-term incentive
cash and stock-based awards pursuant to plans and programs maintained by the Company. Specific awards of this type will be made in the
discretion of the Board.

Mr. Sherringham is entitled to participate in all tax-qualified and nonqualified pension, profit sharing and savings plans and all other benefit
plans maintained by the Company for the benefit of its senior executive officers generally. The Company will provide Mr. Sherringham with an
automobile, and will pay all related operating expenses.

The Company may terminate Mr. Sherringham�s employment at any time, with or without �cause� as defined in the agreement. Likewise,
Mr. Sherringham may resign at any time, with or without �good reason� as defined in the agreement. He will be entitled to all rights and benefits
under any retirement and non-retirement employee benefits plans and programs and under any long-term incentive awards in accordance with
the terms and conditions of the plans or programs under which such benefits are provided. Mr. Sherringham may be entitled to receive certain
additional payments and benefits from the Company following termination of his employment (depending on the circumstances of the
termination), as follows:

(a) If the Company terminates Mr. Sherringham�s employment for cause, or if he resigns without good reason, the Company will pay
Mr. Sherringham any then-unpaid base salary, unpaid cash bonus, and expense reimbursements, plus the value of any accrued but
unused vacation (determined by reference to his base salary).
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(b) If the Company terminates Mr. Sherringham�s employment without cause, or elects not to renew the agreement at or prior to the
expiration of its scheduled term, or Mr. Sherringham resigns for good reason, the Company will make payments and provide benefits
to Mr. Sherringham as follows:

� Payments equal to those due if termination had been for cause;

� Additional cash severance equal to three times the sum of (a) Mr. Sherringham�s annual base salary as in effect immediately
prior to termination of employment, plus (b) the target amount of Mr. Sherringham�s annual cash bonus for the year in which
the termination occurs; provided, however, that the additional cash severance amount will in no event exceed $4.5 million;

� A pro-rated portion of Mr. Sherringham�s target annual cash bonus for the year in which the termination occurs;

� Immediate vesting of all then-unvested equity and long-term incentive cash awards (unless prohibited by the terms of the plan
under which the awards were made), except that the unvested portion of any awards previously granted to Mr. Sherringham
which were specifically designated as �retention awards� will vest only to the extent they were scheduled to vest within three
years following the date his employment is terminated;

� An amount equal to the retirement benefits Mr. Sherringham would have earned if he had remained employed for two
additional years following the date his employment is terminated, under the Company�s qualified and non-qualified retirement
plans in which he participates;

� Continued participation by Mr. Sherringham, his spouse and his dependents in the Company�s group health plans in which he
participates, or substantially equivalent medical coverage if Mr. Sherringham can not continue participation in the Company�s
plans; provided, however, that the aggregate cost to the Company for providing this benefit following expiration of
Mr. Sherringham�s eligibility for coverage under COBRA will be capped at $50,000;

� Office space in Fairfield County comparable in size and quality to the office provided for Mr. Sherringham during his
employment, and the services of a full-time personal secretary, for the lesser of 18 months from termination of his
employment or until he begins employment with another employer; and

� Mr. Sherringham will receive ownership of automobile he is using on the date of termination of his employment.

(c) If Mr. Sherringham�s employment terminates under any of the circumstances described in paragraph (b) within three years following
a change in control of the Company, the Company will make payments and provide benefits to Mr. Sherringham as described in
paragraph (b), except that Mr. Sherringham�s retirement benefits will be calculated as though he had remained employed for three
additional years, and he will be entitled to continued participation in the Company�s group health plans (or substantially equivalent
coverage) for three years rather than two years, with no cap on the cost of providing such benefits.

(d) If Mr. Sherringham�s employment terminates due to his death or disability, the Company will make payments and provide benefits to
Mr. Sherringham or to his estate as follows:

� Payments equal to those due if termination had been for cause;
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� Additional cash severance equal to one times Mr. Sherringham�s annual base salary as in effect on the date the termination of
employment occurs;

� A pro-rated portion of Mr. Sherringham�s target annual cash bonus for the year in which the termination occurs; and

� Immediate vesting of all then-unvested equity and long-term incentive cash awards (unless prohibited by the terms of the plan
under which the awards were made), except that the unvested
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portion of any awards previously granted to Mr. Sherringham which were specifically designated as �retention awards� will vest
only to the extent they were scheduled to vest within three years following the date his employment is terminated.

As a condition to receiving any payments or benefits pursuant to subsection (b) or (c) above in addition to those payable upon termination of
employment for cause or resignation other than for good reason, Mr. Sherringham must first sign and deliver a release of claims to the Company.

If any payments or distributions made to Mr. Sherringham become subject to the excise tax imposed by Section 4999 of the Internal Revenue
Code, then Mr. Sherringham will be entitled to receive an additional gross-up payment in an amount which, net of all applicable taxes, interest
and penalties, will equal the amount of the excise tax payable by Mr. Sherringham with respect to the initial payment or distribution. However, if
the excise tax could be avoided by reducing the initial payment or distribution by less than 10%, the initial payment or distribution shall be
reduced to the maximum amount that would not result in the imposition of the excise tax, and no gross-up payment shall be due.

For two years following termination of his employment with the Company, Mr. Sherringham must refrain from soliciting anyone who is
employed by the Company (or was so employed during the preceding six months) for employment with another employer. In addition, during
the term of his employment by the Company and, if his employment terminates for cause or without good reason, for one year following
termination of his employment, Mr. Sherringham must refrain from engaging in business activities that compete with the business of the
Company and its affiliates, in any state in which the Company or any of its banking affiliates conducts business.

In establishing the terms of Mr. Sherringham�s agreement, the Committee reviewed information provided by its independent compensation
consultant regarding the compensation environment for peer companies (with particular reference to the Chief Executive Officer position), and
regarding prevalent practices relating to post-termination payments, change in control multiples, and tax gross-up provisions.

Mr. Sherringham is not entitled to receive any benefits under this agreement following a change in control of the Company unless his
employment terminates within three years of that event. This provision, sometimes referred to as a �double trigger� mechanism, was included
because it was considered inappropriate to provide such benefits should Mr. Sherringham remain employed.

Compensation of Mr. Burner. In July 2008, the Company announced that it had hired Mr. Burner to serve as its Chief Financial Officer. The
Committee recommended, and the independent members of the Board approved, a compensation package for Mr. Burner consisting of a base
salary for 2008 at an annualized rate of $450,000; a target STIP Bonus for 2008 equal to 80% of his annual salary, with a guaranteed minimum
payout of $180,000; and long-term cash and equity incentive compensation awards. Mr. Burner was awarded a prorated target LTIP Bonus of
$84,600 for the 2007-2009 performance cycle, and a prorated target LTIP Bonus of $145,800 for the 2008-2010 performance cycle. The grant of
pro-rated LTIP Bonus awards for currently active performance cycles is consistent with the Company�s normal practice in the case of promotions
and new hires. The actual amount to be paid out to Mr. Burner pursuant to these LTIP Bonus awards will be determined based on the financial
performance of People�s United Financial during 2008, 2009 and 2010.

In September 2008, the Committee also recommended, and the independent members of the Board approved, equity awards to Mr. Burner
consisting of 21,440 shares of restricted stock and 49,470 stock options under the Long-Term Incentive Plan; 150,000 shares of restricted stock
under the RRP; and 285,000 stock options under the SOP.

The combination of base salary, short-term incentives, and long-term cash and equity incentives comprising Mr. Burner�s compensation package
was determined by reference to three primary sources: the peer group information used for setting the compensation of named executive officers
(other than the Chief Executive Officer) earlier in 2008; external market data provided by the independent compensation consultant; and
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comparison to the Company�s pay scale for senior executives, including Mr. Sherringham during his tenure as Chief Financial Officer of the
Company. Grants made to Mr. Burner under the RRP and the SOP were not part of this analysis. These additional grants were made to ensure
equitable treatment of Mr. Burner in comparison to other similarly situated executives who had received awards under these plans in prior years.

Change in Control Agreements. On October 16, 2008, the Company entered into agreements with each executive officer of People�s United
Bank, providing certain benefits in the event a covered officer�s employment is terminated under specified circumstances and within a specified
period of time following a change in control of the Company. Each such agreement ( a �Change in Control Agreement�) has a term of three years.
The Company did not enter into a Change in Control Agreement with Mr. Sherringham because he is entitled to similar protections pursuant to
the terms of his employment agreement.

If a covered officer�s employment with the Company is terminated without �cause�, or a covered officer resigns for �good reason� (each as defined in
the Change in Control Agreement), within three years following a change in control of the Company that occurs during the three-year term of
the Change in Control Agreement, the Company will make payments and provide benefits to the covered officer as follows:

� Cash severance equal to a multiple of the sum of (a) the covered officer�s annual base salary as in effect immediately prior to
termination of employment, plus (b) the target amount of the covered officer�s annual cash bonus for the year prior to the year in
which the change in control occurs;

� For Senior Executive Vice Presidents, a pro-rated portion of the covered officer�s target annual cash bonus for the year in which the
termination occurs;

� For Senior Executive Vice Presidents, an amount equal to the retirement benefits the covered officer would have earned if he or she
had remained employed for two additional years following the date his or her employment is terminated, under the Company�s
qualified and non-qualified retirement plans in which he or she participates; and

� Continued participation by the covered officer, his or her spouse and his or her dependents in the Company�s group health plans in
which he participates, or substantially equivalent medical coverage if the covered officer can not continue participation in the
Company�s plans.

The cash severance multiple noted above is three for Senior Executive Vice Presidents and 2.5 for Executive Vice Presidents. As a condition to
receiving any of the payments or benefits described above, the covered officer must first sign and deliver a release of claims to the Company.

If any payments or distributions made to a covered officer become subject to the excise tax imposed by Section 4999 of the Internal Revenue
Code, then the covered officer will be entitled to receive an additional gross-up payment in an amount which, net of all applicable taxes, interest
and penalties, will equal the amount of the excise tax payable by the covered officer with respect to the initial payment or distribution. However,
if the excise tax could be avoided by reducing the initial payment or distribution by less than 10%, the initial payment or distribution shall be
reduced to the maximum amount that would not result in the imposition of the excise tax, and no gross-up payment shall be due.

The Change in Control Agreements are not employment agreements. The Company may terminate any covered officer�s employment at any
time, with or without cause. Likewise, a covered officer may resign at any time, with or without good reason. Regardless of the reason for
termination of a covered officer�s employment, and regardless of whether such termination requires the payment of benefits to the covered officer
pursuant to the Change in Control Agreement, the covered officer will be entitled to all rights and benefits under any retirement and
non-retirement employee benefits plans and programs and under any long-term incentive awards in accordance with the terms and conditions of
the plans or programs under which such benefits are provided.

The change in control agreements were designed to mirror similar provisions that were included in Mr. Sherringham�s employment agreement.
Information reviewed by the Committee in connection with the
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negotiation of Mr. Sherringham�s agreement was considered in connection with implementation of the change in control agreements.

A covered officer is not entitled to receive any benefits under a Change in Control Agreement following a change in control of the Company
unless his employment terminates within three years of that event. This provision, sometimes referred to as a �double trigger� mechanism, was
included because it was considered inappropriate to provide such benefits should the covered officer remain employed.

Summary Compensation Table

The following table sets forth a summary for the last fiscal year of the cash and non-cash compensation paid or awarded by People�s United
Financial to its principal executive officer, its principal financial officer, and its three most highly compensated executive officers other than the
principal executive officer and principal financial officer who were serving as executive officers at the end of the 2008 fiscal year (the �named
executive officers�).

Name and Principal Position Year
Salary
($)

Bonus
($)

Stock
Awards
($)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation

($)

Change in
Pension Value

and
Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($) Total ($)
John A. Klein(1) 2008 $ 65,769 �  $ 6,782,838 $ 2,723,032 $ �  $ 524,700 $ 96,102 $ 10,192,441
President and Chief Executive Officer 2007 851,931 �  1,283,918 327,551 2,238,641 958,500 145,793 5,806,334

2006 772,190 �  486,939 62,462 1,773,982 456,200 261,149 3,812,922

Philip R. Sherringham(2) 2008 $ 793,769 �  $ 2,191,072 $ 771,493 $ 1,441,357 $ 313,941 $ 117,239 $ 5,628,871
President and Chief Executive Officer 2007 501,385 �  777,994 239,965 921,444 164,400 60,428 2,665,616

2006 420,961 �  274,259 69,520 676,026 130,300 61,288 1,632,354

Paul D. Burner(3) 2008 $ 180,000 $ 180,000 $ 190,754 $ 73,221 $ 101,376 �  $ 5,591 $ 730,942
Sr. Executive Vice President (Chief
Financial Officer)

Robert R. D�Amore 2008 $ 391,404 �  $ 1,395,897 $ 466,411 $ 576,638 $ 301,117 $ 167,364 $ 3,298,831
Sr. Executive Vice President (Retail and
Small Business Banking Group)

2007 324,904 �  513,645 133,402 429,040 191,400 41,664 1,634,055
2006 307,692 �  188,578 34,760 384,099 126,400 82,937 1,124,466

Brian F. Dreyer 2008 $ 391,415 �  $ 1,212,346 $ 416,146 $ 528,684 $ 399,442 $ 124,102 $ 3,072,135
Sr. Executive Vice President (Commercial
Banking Group)

2007 324,996 �  441,927 123,809 429,164 317,000 62,886 1,699,782
2006 307,780 �  167,019 34,760 374,261 313,500 113,614 1,310,934

Henry R. Mandel 2008 $ 297,115 �  $ 732,288 $ 263,557 $ 351,123 $ 344,688 $ 194,780 $ 2,183,551
Executive Vice President

(Organization Effectiveness)

2007 274,275 �  268,634 83,682 310,478 270,300 138,618 1,345,987

2006 254,451 �  103,094 24,492 267,034 176,300 120,909 946,280

(1) Mr. Klein died on January 25, 2008.
(2) Also served as Chief Financial Officer until August 2008.
(3) Did not serve as an executive officer prior to 2008.
Amounts shown in the �Stock Awards� column reflect the amount recognized by People�s United Financial during the applicable years as
compensation expense for financial statement reporting purposes as a result of stock awards made in 2008 and prior years. Stock awards are
generally valued at the average of the high and low stock price on the grant date. The grant-date value is recognized as compensation expense
over the vesting period applicable to the grant. The compensation expense attributable to stock allocated pursuant to the Employee Stock
Ownership Plan is based on the average share price and the number of shares committed to be released for allocation to participants� accounts
during 2008. For more information on stock awards made to the named executive officers during 2008, see the table in this section entitled
�Grants of Plan-Based Awards.�

Amounts shown in the �Option Awards� column reflect the amount recognized by People�s United Financial during the applicable years as
compensation expense for financial reporting purposes as a result of options granted in 2008 and prior years. Stock options are valued using the
Black-Scholes option pricing model.
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For 2008, the assumptions shown in the following table were used for the purpose of valuing options granted on the indicated dates. Minor
differences in option values and certain underlying assumptions for the two sets of grants made on September 18, 2008 are attributable to the
different vesting schedules applicable to those grants.

Option Grant Date
Option
Value

Black-Scholes Assumptions

Exercise
Price

Dividend
Yield

Expected
Volatility
Rate

Risk-free
Interest
Rate

Expected
Term
(Years)

Feb. 21, 2008(a) $ 2.87 $ 16.94 3.54% 23.31% 3.04% 5.45
Mar. 27, 2008(a) $ 3.00 $ 17.66 3.40% 23.98% 2.61% 5.45
Sep. 18, 2008(a) $ 3.64 $ 18.86 3.18% 25.98% 2.77% 5.45
Sep. 18, 2008(b) $ 3.70 $ 18.86 3.18% 25.98% 2.82% 5.65

(a) Issued pursuant to the Long-Term Incentive Plan.
(b) Issued pursuant to the 2007 Stock Option Plan.
The exercise price shown in the above table is equal to the fair value of the underlying stock on the grant date. The aggregate option value is
recorded as expense over the vesting period applicable to the grant. For more information on option grants made to the named executive officers
during 2008, see the table entitled �Grants of Plan-Based Awards.�

The amounts shown in the �Non-Equity Incentive Plan Compensation� column for 2008 reflect short-term incentive bonus payments made to the
named executive officers with respect to performance in 2008, and amounts designated for payment as long-term incentive bonuses to the named
executive officers based on People�s United Financial�s performance in 2008. No amounts are shown for Mr. Klein in the table because no
amounts of the types described were paid or accrued for payment to him based on performance during 2008. For the other named executive
officers, details of these amounts are as follows:

Long-Term Incentive Bonus
(LTIP Bonus)

Short-Term
Incentive Bonus
(STIP Bonus)(1)

2006 �
2008

Performance
Cycle(1)

2007 � 2009
Performance
Cycle(2)

2008 � 2010
Performance
Cycle(3)

Philip R. Sherringham $ 1,088,667 $ 76,670 $ 82,420 $ 193,600
Paul D. Burner(4) $ �  $ �  $ 37,224 $ 64,152
Robert R. D�Amore $ 400,000 $ 50,468 $ 61,050 $ 65,120
Brian F. Dreyer $ 352,000 $ 50,482 $ 61,082 $ 65,120
Henry R. Mandel $ 243,750 $ 32,683 $ 35,090 $ 39,600

(1) Paid in 2009.
(2) Payable in 2010.
(3) Payable in 2011.
(4) The amount paid to Mr. Burner as a short-term bonus was not performance-based. This amount is shown in the Summary Compensation

Table in the �Bonus� column but not in the above table.
The total amount paid to certain named executive officers as a long-term incentive bonus for the 2006 � 2008 performance cycle is as follows:
Mr. Sherringham, $241,911; Mr. D�Amore, $159,238; Mr. Dreyer, $159,283; and Mr. Mandel, $103,122. These amounts, which for each
individual include the amounts shown in the column headed �2006 � 2008 Performance Cycle� in the table above and amounts shown in the same
column of the comparable table included in the proxy statement for the 2008 and 2007 annual meeting of shareholders (or which would have
been shown if such person had been a named executive officer at the time), are based on the performance of People�s United Financial for each of
the three years included in that performance cycle. Mr. Burner, who first became an officer of People�s United during 2008, did not receive any
payments for the 2006 � 2008 performance cycle.
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Amounts shown in the column headed �Change in Pension Value and Nonqualified Deferred Compensation Earnings� are for the twelve months
ended December 31, 2008 which is the pension plan measurement date used by People�s United Financial for financial reporting purposes. This
column includes above-market earnings on compensation deferred by certain named executive officer under the Non-Qualified Savings and
Retirement Plan, as follows: Mr. Sherringham, $41; Mr. D�Amore, $1,517; Mr. Dreyer, $2,342; and Mr. Mandel, $488. Information about these
earnings and how they are calculated is shown in the table headed �Non-Qualified Deferred Compensation� and accompanying text.

Amounts shown as �All Other Compensation� are attributable to perquisites and other personal benefits, and to other items of compensation that
are not reported elsewhere in the Summary Compensation Table. Perquisites and other personal benefits consist of a company-supplied
automobile, tax preparation and financial planning services, reimbursement for up to $500 for health club membership, reimbursement for the
executive�s cost of enhanced long-term disability insurance, housing expenses (in the case of Mr. D�Amore), and home security services. Some of
the named executive officers have elected to forego one or more of these perquisites. For Messrs. Klein, D�Amore, and Dreyer, perquisites for
2008 also include the cost of club memberships which were used primarily, but not exclusively, for business purposes. Additional items shown
as �All Other Compensation� for 2008 include: employer matching contributions and credits to the 401(k) Employee Savings Plan and the
Non-Qualified Savings and Retirement Plan (Mr. Klein, $78,216; Mr. Sherringham, $66,931; Mr. Burner, zero; Mr. D�Amore, $29,463;
Mr. Dreyer, $30,997; and Mr. Mandel, $21,961); and a tax gross-up payment with respect to the reimbursement paid to each executive for the
cost of enhanced long-term disability insurance (Mr. Klein, zero; Mr. Sherringham, $4,458; Mr. Burner, zero; Mr. D�Amore, $1,555; Mr. Dreyer,
$1,260; and Mr. Mandel, $1,382). For certain other executives, this amount also includes amounts accrued during 2008 for future payment under
the Split-Dollar Cash Value Restoration Plan (accruals of $94,816 for Mr. D�Amore, $63,022 for Mr. Dreyer, and $148,538 for Mr. Mandel). For
Mr. Klein, this amount also includes $9,865 for accrued but unused vacation and sick days.
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Grant of Plan-Based Awards. The following table sets forth information concerning grants of plan-based awards granted in 2008 to the named
executive officers under the Short-Term Incentive Plan, the Long-Term Incentive Plan, the 2007 Recognition and Retention Plan, the 2007 Stock
Option Plan and the Employee Stock Ownership Plan. No awards were made under any of these plans in 2008 to Mr. Klein, except for an
allocation of 549 shares made to Mr. Klein�s estate under the Employee Stock Ownership Plan. Those shares had a grant date market value of
$9,793 based on the closing price of People�s United Financial�s common stock on December 31, 2008.

Name Grant Date(1)

Estimated Future Payouts Under
Non-Equity Incentive Plan

Awards(2)
All Other Stock

Awards;
Number of

Shares of Stock
or Units (#)

All Other Option
Awards;
Number of
Securities
Underlying
Options (#)

Exercise or Base
Price of Option
Awards ($/Sh)(3)

Closing Market
Price on Grant

Date
($)(3)

Grant Date Fair
Value of Stock
and Option
Awards ($)Threshold ($)Target ($)Maximum ($)

Philip R. Sherringham Mar. 20, 2008(4) $ 360,000 $ 720,000 $ 1,440,000
Mar. 20, 2008(5) 36,652 440,000 660,000
Mar. 27, 2008(6) 30,000 $ 17.81 $ 529,800
Mar. 27, 2008(6) 79,149 $ 17.66 17.81 237,447
Mar. 27, 2008(7) 5,316 17.81 93,881
Dec. 31, 2008(8) 549 17.83 9,793

Paul D. Burner Aug. 5, 2008(4) $ 180,000 $ 360,000 $ 720,000
Aug. 5, 2008(9) 12,145 145,800 218,700
Aug. 5, 2008(10) 7,047 84,600 126,900
Sep. 18, 2008(6) 21,440 $ 19.63 $ 404,251
Sep. 18, 2008(6) 49,470 $ 18.86 19.63 180,071
Sep. 18, 2008(7) 150,000 19.63 2,828,250
Sep. 18, 2008(11) 285,000 18.86 19.63 1,054,500

Robert R. D�Amore Feb. 6, 2008(4) $ 160,000 $ 320,000 $ 640,000
Feb. 6, 2008(5) 12,328 148,000 222,000
Feb. 6, 2008(12) 1,541 18,500 27,750
Feb. 21, 2008(6) 12,948 $ 16.85 $ 219,339
Feb. 21, 2008(6) 31,040 $ 16.94 16.85 89,085
Dec. 31, 2008(8) 549 17.83 9,793

Brian F. Dreyer Feb. 6, 2008(4) $ 160,000 $ 320,000 $ 640,000
Feb. 6, 2008(5) 12,328 148,000 222,000
Feb. 6, 2008(12) 1,529 18,354 27,531
Feb. 21, 2008(6) 12,948 $ 16.85 $ 219,339
Feb. 21, 2008(6) 31,040 $ 16.94 16.85 89,085
Dec. 31, 2008(8) 549 17.83 9,793

Henry R. Mandel Feb. 6, 2008(4) $ 97,500 $ 195,000 $ 390,000
Feb. 6, 2008(5) 7,497 90,000 135,000
Feb. 21, 2008(6) 7,874 $ 16.85 $ 133,386
Feb. 21, 2008(6) 18,876 $ 16.94 16.85 54,174
Dec. 31, 2008(8) 549 17.83 9,793

(1) For equity grants other than those made pursuant to the ESOP, this is the date grants were approved by the independent members of the Board of Directors.
Share allocations made pursuant to the terms of the ESOP are made on the date shares are released by the ESOP trustee from the ESOP�s loan repayment
account in accordance with the terms of the plan.

(2) The threshold payment for a STIP Bonus is shown as 50% of the target amount, and for an LTIP Bonus is shown as 8.33% of the target amount. Zero payouts
are also possible. The maximum payout with respect to a STIP Bonus award is shown as 200% of the target amount, which is the limit generally applicable to
such awards. However, the Compensation and Nominating Committee has discretion to authorize a payout in excess of this limit.

(3) Exercise price is equal to �fair market value� which is defined in the Long-Term Incentive Plan and in the 2007 Stock Option Plan as the average of the high
and low stock price on the grant date. This will usually differ from the closing price on the grant date. The fair value of shares allocated to each executive
pursuant to the ESOP is equal to the closing price on the date the allocation is made.
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(4) STIP Bonus award for 2008, paid in 2009.
(5) LTIP Bonus award, payable at the end of the 2008-2010 performance cycle.
(6) Granted pursuant to Long-Term Incentive Plan.
(7) Granted pursuant to RRP.
(8) Allocated pursuant to ESOP.
(9) LTIP Bonus award, pro-rated to date of hire and payable at the end of the 2008-2010 performance cycle.
(10) LTIP Bonus award, pro-rated to date of hire and payable at the end of the 2007-2009 performance cycle.
(11) Granted pursuant to SOP.
(12) Supplemental LTIP Bonus award, pro-rated to date of promotion and payable at the end of the 2007-2009 performance cycle.
The columns disclosing estimated future payouts under equity incentive compensation plans have been omitted from the table because no named
executive officer earned any compensation during 2008 of a type required to be disclosed in those columns.

All stock and option awards shown in this table were made pursuant to the People�s United Bank Long-Term Incentive Plan, the People�s United
Financial, Inc. 2007 Recognition and Retention Plan, the People�s United Financial, Inc. 2007 Stock Option Plan, and the People�s United
Financial, Inc. Employee Stock Ownership Plan, as noted. The Long-Term Incentive Plan and the 2007 Stock Option Plan each define �fair
market value� as the average of the high and low trading price of the common stock on The Nasdaq Stock Market on the date of grant or, if no
trades take place on that date, the most recent day for which trading data is available.

Cash dividends paid with respect to shares of restricted stock granted pursuant to the Long-Term Incentive Plan are accumulated for the benefit
of the grantee in a non-interest bearing account, and will be paid to the grantee as soon as practicable after the end of the applicable restriction
period. Cash dividends paid with respect to shares of restricted stock granted pursuant to the 2007 Recognition and Retention Plan are paid to the
grantee at the same time as dividends are paid on all other shares of People�s United Financial common stock, regardless of whether awards have
vested. Cash dividends paid with respect to shares of stock allocated to the participant�s account in the Employee Stock Ownership Plan, whether
or not vested, may be paid to the participant at the same time as dividends are paid on all other shares of People�s United Financial common stock
or may be reinvested in additional shares of common stock, at the participant�s election.

Stock and option awards made to named executive officers in 2008 will vest as described below:

Source of Grant (Plan Name) Grant Date(s) Vesting Schedule
Long-Term Incentive Plan Feb. 21, 2008;

Mar. 27, 2008

50% on Feb. 1 preceding second anniversary of grant date; 25% on
Feb. 1 preceding third anniversary of grant date; 25% on Feb. 1
preceding fourth anniversary of grant date

2007 Recognition and Retention Plan Mar. 27, 2008 20% per year on May 1 following each anniversary of grant date

Long-Term Incentive Plan Sep. 18, 2008 50% on second anniversary of grant; 25% on third anniversary of
grant; 25% on fourth anniversary of grant

2007 Stock Option Plan Sep. 18, 2008 20% per year on each anniversary of grant date

2007 Recognition and Retention Plan Sep. 18, 2008 20% per year on each anniversary of grant date
A participant in the ESOP becomes fully vested once he or she has completed five years of credited service, as defined in the plan. All of the
named executive officers, except Mr. Burner who did not receive an allocation of shares under this plan for 2008, are fully vested in shares
allocated to their accounts under this plan.

For purposes of this table, the grant date fair value of stock awards is generally equal to the number of shares awarded multiplied by the fair
value of the shares as determined pursuant to the applicable plan. For stock allocated pursuant to the ESOP, the fair value is assumed to be equal
to the closing price of the common stock on
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the date the shares were allocated to participants� accounts. The grant date fair value of options is determined using the Black-Scholes option
pricing model with the assumptions set forth in the text following the Summary Compensation Table for specified grant dates.

Outstanding Equity Awards at Fiscal Year-End

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options (#)
Exercisable

Number of
Securities
Underlying
Unexercised
Options (#)
Unexercisable

Option
Exercise
Price
($)

Option
Expiration

Date

Number of
Shares or
Units of
Stock

That Have
Not

Vested (#)

Market Value of
Shares or Units of
Stock That Have
Not Vested ($)

John A. Klein(a) . . .. 141,750 $ 9.45 Feb. 19, 2014
98,564 12.02 Feb. 17, 2015
88,604 14.91 Feb. 16, 2016
36,530 21.63 Feb. 15, 2017

Philip R. Sherringham . 8 $ 5.45 Apr. 10, 2013 2,835(g) $ 50,548
10,632 9.45 Feb. 19, 2014 18,165(b) 323,882
32,130 12.02 Feb. 17, 2015 13,335(h) 237,763
49,308 49,308(b) 14.91 Feb. 16, 2016 19,026(c) 339,234

28,896(c) 21.63 Feb. 15, 2017 10,563(d) 188,338
23,121(d) 21.63 Feb. 15, 2017 356,816(e) 6,362,029

170,741 682,968(e) 18.10 Oct. 25, 2017 30,000(f) 534,900
79,149(f) 17.66 Mar. 27, 2018 5,316(i) 94,784

Paul D. Burner 49,470(j) $ 18.86 Sep. 18, 2018 21,440(j) $ 382,275
285,000(k) 18.86 Sep. 18, 2018 150,000(k) 2,674,500

Robert R. D�Amore 42,525 $ 9.45 Feb. 19, 2014 2,205(g) $ 39,315
32,130 12.02 Feb. 17, 2015 9,051(b) 161,379
24,654 24,654(b) 14.91
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