
Safety Insurance Group, Inc. 

COMPENSATION COMMITTEE CHARTER 

As approved by the Compensation Committee and the Board of Directors on March 27, 2013 

This Charter (this “Charter”) of the Compensation Committee (the “Committee”) has 

been adopted by the Board of Directors (the “Board”) of Safety Insurance Group, Inc. (the 

“Company”). 

I. General Statement of Purpose 

The Committee shall assist in fulfilling the Board’s oversight responsibilities relating to 

compensation including, but not limited to: (i) reviewing and making recommendations to the 

Board on the Company’s compensation practices and policies; (ii) determining or recommending 

to the Board for determination, the salaries and incentive compensation of the Chief Executive 

Officer and all other executive officers; and (iii) administering and interpreting the Company’s 

equity-based plans. The Committee shall also prepare the report required to be included in the 

Company’s annual proxy statements pursuant to the rules promulgated by the United States 

Securities and Exchange Commission. 

II. Responsibilities and Authority 

In furtherance of this purpose, the Committee shall have the following responsibilities 

and authority: 

a. The Committee shall approve, and review at least annually, the terms of any 

agreement providing for the compensation of the Chief Executive Officer. If there is 

no such agreement in place, or if such agreement provides for compensation based 

upon a determination by the Board, the Committee shall determine, or recommend to 

the Board for determination, the Chief Executive Officer’s annual compensation, 

including salary, bonus, incentive and equity compensation. 

b. The Committee shall approve, and review at least annually, the terms of any 

agreement providing for the compensation of any executive officer of the Company. 

If there is no such agreement in place, or if such agreement provides for 

compensation based upon a determination by the Board, the Committee shall 

determine, or recommend to the Board for determination, the annual compensation, 

including salary, bonus, incentive and equity compensation of such executive 

officers. 

c. To consider and take actions with respect to adoption, amendment, administration or 

termination of long-term incentive plans, equity/stock plans (subject to paragraph d 

below), retirement or pension plans, and other plans related to compensation of 

current and former employees of the Company. 

d. To review the terms and conditions of compensation and incentive plans, evaluate the 

performance of compensation and incentive plans, and approve, and recommend to 

the Board for its approval, the initial adoption of any equity-based plans and any 

material modifications to such plans (such as an increase in the number of shares of 

the Company’s common stock available for grant thereunder) as the Committee 

deems appropriate. 



e. To recommend to the Board the compensation of outside directors. 

f. To delegate any of its responsibilities to subcommittees as the Committee may deem 

appropriate in its sole discretion. 

g. To exercise such additional powers as may be reasonably necessary, in the 

Committee’s discretion, to fulfill its responsibilities hereunder. 

III. Outside Advisors 

The Committee, acting by majority vote, shall have the sole authority to retain and 

terminate compensation consultants to assist in the evaluation of Chief Executive Officer or 

executive officer compensation, including sole authority to approve such consultants’ fees and 

any other retention terms. The Committee, acting by majority vote, shall also have sole authority 

to obtain advice and assistance from internal or external legal, accounting or other advisors to 

assist the Committee in fulfilling its responsibilities hereunder. The Committee shall be directly 

responsible for the appointment, compensation and oversight of the work of any compensation 

consultant, legal counsel or other adviser retained by the Committee. 

To the extent required under NASDAQ Listing Rule 5605(d), the Committee may select, 

or receive advice from, a compensation consultant, legal counsel or other adviser to the 

Committee, other than in-house legal counsel, only after taking into consideration the following 

factors: 

a. the provision of other services to the Company by the person that employs the 

compensation consultant, legal counsel or other adviser; 

b. the amount of fees received from the Company by the person that employs the 

compensation consultant, legal counsel or other adviser, as a percentage of the total 

revenue of the person that employs the compensation consultant, legal counsel or 

other adviser; 

c. the policies and procedures of the person that employs the compensation consultant, 

legal counsel or other adviser that are designed to prevent conflicts of interest; 

d. any business or personal relationship of the compensation consultant, legal counsel or 

other adviser with a member of the Committee; 

e. any stock of the Company owned by the compensation consultant, legal counsel or 

other adviser; and 

f. any business or personal relationship of the compensation consultant, legal counsel, 

other adviser or the person employing the adviser with an executive officer of the 

Company. 

The Company must provide for appropriate funding, as determined by the Committee, for 

payment of reasonable compensation to a compensation consultant, legal counsel or any other 

adviser retained by the Committee. 

IV. Annual Evaluation 

The Committee shall review this Charter annually and recommend to the Board any 

improvements to this Charter it deems necessary. 



V. Membership 

The Committee shall consist of no fewer than two (2) members of Board, as determined 

by the Board. Each Committee member shall meet the independence requirements of the 

Marketplace Rules promulgated by the Financial Industry Regulatory Authority, Inc., as 

determined by the Board, and any other requirements set forth in applicable laws, rules and 

regulations. 

Committee members shall be appointed annually by a majority vote of the Board on the 

recommendation of the Nominating and Corporate Governance Committee. The Committee 

members may be removed, with or without cause, by a majority vote of the Board. 

VI. Chairperson 

The Committee shall include a Committee chairperson. The Committee chairperson shall 

be appointed by a majority vote of the Board. The Committee chairperson shall be entitled to 

chair all regular sessions of the Committee, add topics to the agenda, and cast a vote to resolve 

any ties. 

VII. Meetings 

The Committee shall meet as often as necessary to carry out its responsibilities, but at 

least twice yearly. The Committee chairperson may call a Committee meeting upon due notice of 

each other Committee member at least forty-eight (48) hours prior to the meeting, unless such 

notice is waived by any Committee member not receiving such notice. Any Committee member 

may request the Committee chairperson to call a meeting. A majority of Committee members, 

acting in person or by proxy, shall constitute a quorum. The Committee shall be responsible for 

maintaining minutes and other applicable records of each Committee meeting. The Committee 

shall report its actions and recommendations to the Board after each Committee meeting. 

The Committee may invite to, or exclude from, its meetings any individual it deems 

appropriate in order to carry out its responsibilities. However, the Chief Executive Officer may 

not be present during voting or deliberations on his or her compensation. 
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