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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of

the Securities Exchange Act of 1934 (Amendment No.             )

Filed by the Registrant  ☒
Filed by a party other than the Registrant  ☐
Check the appropriate box:
☐Preliminary Proxy Statement
☐Confidential, for Use of the Commission Only (as permitted by Rule 14a‑6(e)(2))
☒Definitive Proxy Statement
☐Definitive Additional Materials
☐Soliciting Material under §240.14a‑12

SAFETY INSURANCE GROUP, INC.
(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
☒No fee required.
☐Fee computed on table below per Exchange Act Rules 14a‑6(i)(1) and 0‑11.

(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0‑11 (set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

☐Fee paid previously with preliminary materials.
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☐Check box if any part of the fee is offset as provided by Exchange Act Rule 0‑11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.
(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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SAFETY INSURANCE GROUP, INC.

20 Custom House Street, Boston, Massachusetts 02110

April 11,  2017

To Our Shareholders:

I am pleased to invite you to attend the 2017 Annual Meeting of Shareholders of Safety Insurance Group, Inc., which
will be held at 10:00 a.m. on Wednesday,  May 24,  2017, at our headquarters, 20 Custom House Street, Boston,
Massachusetts 02110.

The accompanying Notice of the Annual Meeting of Shareholders and Proxy Statement describe in detail the matters
to be acted on at this year’s Annual Meeting.

If you plan to attend the meeting, please bring a form of personal identification with you and, if you are acting as
proxy for another shareholder, please bring written confirmation from the shareholder for whom you are acting as
proxy.

Whether or not you expect to attend the meeting, please sign and return the enclosed Proxy Card in the envelope
provided.  Your cooperation will assure that your shares are voted and will also greatly assist our officers in preparing
for the meeting.  If you attend the meeting, you may withdraw any proxy previously given and vote your shares in
person if you so desire.

Sincerely,

George M. Murphy
President and Chief Executive Officer
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SAFETY INSURANCE GROUP, INC.

20 Custom House Street, Boston, Massachusetts 02110

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 24, 2017

April 11,  2017

To Our Shareholders:

The 2017 Annual Meeting of Shareholders of Safety Insurance Group, Inc. (the “Company”) will be held on
Wednesday,  May 24,  2017 at 10:00 a.m., local time, at our headquarters, 20 Custom House Street, Boston,
Massachusetts 02110.  At this meeting, you will be asked to consider and vote upon the following:

1. a proposal to elect one of the Company’s directors to Class III  with a term ending in 2020;
2. to ratify the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public

accounting firm for 2017;
3. to provide an advisory vote on the compensation of the named executive officers as disclosed in this Proxy

Statement; and
4. the transaction of such other business as may properly come before the meeting or any adjournment or

adjournments thereof.
The Board of Directors has fixed April 3,  2017 as the Record Date for determining the shareholders of the Company
entitled to notice of and to vote at the 2017 Annual Meeting and any adjournment thereof. The Company’s  2017
Annual Report to Shareholders is enclosed with the mailing of this Notice of Annual Meeting of Shareholders, Proxy
Statement and Proxy Card.

We urge you to attend and to participate at the meeting, no matter how many shares you own.  Even if you do not
expect to attend the meeting personally, we urge you to please vote, and then sign, date and return the enclosed Proxy
Card in the postpaid envelope provided.

By Order of the Board of Directors,

WILLIAM J. BEGLEY, JR.
Vice President, Chief Financial Officer and Secretary

Important Notice Regarding the Availability of Proxy Materials for

Our Annual Meeting of Shareholders to Be Held on May 24, 2017

The accompanying Proxy Statement and our 2016 Annual Report to Our Shareholders are available for viewing,
printing and downloading at www.proxyvote.com and http://materials.proxyvote.com/78648T.
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SAFETY INSURANCE GROUP, INC.

20 Custom House Street, Boston, Massachusetts 02110

PROXY STATEMENT

FOR ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 24, 2017

GENERAL INFORMATION

This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the Board of
Directors (the “Board”) of Safety Insurance Group, Inc. (the “Company” or "Safety") for the 2017 Annual Meeting of
Shareholders to be held on May 24,  2017 at 10:00 a.m. at the Company’s headquarters located at 20 Custom House
Street, Boston, Massachusetts 02110 (the “2017 Annual Meeting”).

The record date for determining shareholders entitled to vote at the 2017 Annual Meeting has been fixed at the close
of business on April 3,  2017 (the “Record Date”).  As of the Record Date, 15,219,074 shares of the Company’s common
stock, par value $0.01 per share (the “Common Stock”), were outstanding and entitled to be voted.  Every shareholder
will be entitled to one vote for each share of Common Stock recorded in his or her name on the Company’s books as of
the Record Date.  The Company mailed this Proxy Statement and the related form of proxy (the “Proxy”) on or about
April 11,  2017.

With respect to Proposal 1, Election of the Company’s Directors, the shares of Common Stock represented by the
enclosed Proxy will be voted as directed by the shareholder or, in the absence of such direction, in favor of the
election of the nominees for director designated herein.  So long as a quorum (a majority of issued and outstanding
shares of Common Stock entitled to vote at the 2017 Annual Meeting) is present at the 2017 Annual Meeting either in
person or by proxy, a plurality of the votes properly cast is required to elect each director.  Votes withheld from a
director nominee, abstentions and broker non-votes (when a registered broker holding a customer’s shares in the name
of the broker has not received voting instructions on a matter from the customer and is barred from exercising
discretionary authority to vote on the matter, which the broker indicates on the Proxy Card) will be treated as present
at the 2017 Annual Meeting for the purpose of determining a quorum but will not be counted as votes cast.  Please
note that Brokers may not vote your shares on Proposals 1 or 3 without your specific instructions.  Please be sure to
give specific voting instructions to your broker, so that your vote can be counted.

With respect to Proposal 2, Ratification of Appointment of Independent Registered Public Accounting Firm, an
affirmative vote of a majority of the shares present or represented and entitled to vote on such proposal is required for
approval.  Abstentions are included in the number of shares
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present or represented and entitled to vote on the proposal and therefore have the practical effect of a vote against the
proposal.

With respect to Proposal 3, Advisory Vote on Executive Compensation, an affirmative vote of a majority of the shares
present or represented and entitled to vote on such proposal is required for approval (on a non-binding, advisory
basis).  Abstentions are included in the number of shares present or represented and entitled to vote on the proposal
and therefore have the practical effect of a vote against the proposal.  Your vote is advisory and will not be binding
upon the Company, the Board of Directors, or the Compensation Committee.  However, the Board of Directors and
the Compensation Committee will take into account the outcome of the vote when considering future executive
compensation arrangements.

The enclosed Proxy confers discretionary authority with respect to any other proposals that may properly be brought
before the 2017 Annual Meeting.  As of the date hereof, management is not aware of any other matters to be presented
for action at the 2017 Annual Meeting.  If any other matters properly come before the 2017 Annual Meeting, however,
the Proxies solicited hereby will be voted in accordance with the recommendation of the Board.

Any shareholder giving a Proxy may revoke it at any time before it is exercised by delivering written notice thereof to
the Secretary.  Any shareholder attending the 2017 Annual Meeting may vote in person whether or not the shareholder
has previously filed a Proxy.  Presence at the 2017 Annual Meeting by a shareholder who has signed a Proxy,
however, does not in itself revoke the Proxy. The enclosed Proxy is being solicited by the Board.  The cost of
soliciting Proxies will be borne by the Company, and will consist primarily of preparing and mailing the Proxies and
Proxy Statements.  The Company will also request persons, firms and corporations holding shares of Common Stock
in their names, or in the names of their nominees, which shares are beneficially owned by others, to send this Proxy
material to and obtain Proxies from such beneficial owners and will reimburse such holders for their reasonable
expenses in so doing.

The Company’s Annual Report to Shareholders for the fiscal year ended December 31, 2016, including financial
statements and the report of the Company’s independent registered public accounting firm, PricewaterhouseCoopers
LLP, thereon, accompanies this Proxy Statement.  The Annual Report to Shareholders is neither a part of this Proxy
Statement nor incorporated herein by reference.

2

Edgar Filing: SAFETY INSURANCE GROUP INC - Form DEF 14A

8



Table of Contents

PROPOSAL 1

ELECTION OF THE COMPANY’S DIRECTORS

The Board consists of five members and three classes.  Each class serves three years, with terms of office of the
respective classes expiring in successive years.

A Director, whose term expires at this year’s  2017 Annual Meeting, David F. Brussard has been nominated to serve a
three-year term ending at the 2020 Annual Meeting of Shareholders and until a successor, if any, is elected and duly
qualified. The remaining four directors will continue to serve in accordance with their terms.  THE BOARD
RECOMMENDS A VOTE FOR PROPOSAL 1 WHICH CALLS FOR THE ELECTION OF THE 2017 NOMINEE.

Name Age ** Director Since
Class III - Term ending in 2020*
David F. Brussard, Chairman of the Board (4C) 65 2001

Class II - Term ending in 2019
Frederic H. Lindeberg (1)(2)(3C) 76 2004
George M. Murphy (4) 50 2015

Class I - Term ending in 2018
Peter J. Manning (1C)(2)(3) 78 2003
David K. McKown (1)(2C)(3) 79 2002

*Nominated at the 2017 Annual Meeting to a term ending in 2020

**As of April 3,  2017.

(1) Member of the Audit Committee.
(2) Member of the Compensation Committee.
(3) Member of the Nominating and Governance Committee.
(4) Member of the Investment Committee.
(C)Chairman of the Committee referenced.

The following information with respect to the principal occupation, business experience, recent business activities
involving the Company and other affiliations of the nominees and directors has been furnished to the Company by the
nominees and directors.

Nominee for Director

David F. Brussard served as President and Chief Executive Officer ("CEO") of the Company from June 2001 until his
retirement on March 31, 2016. Mr. Brussard continues to serve the Company as Non-Executive Chairman of the
Board.  From January 1999 to March 31, 2016, Mr. Brussard served as the CEO and President of the Insurance
Subsidiaries.  Previously, Mr. Brussard served as Executive Vice President of the Insurance Subsidiaries from 1985 to
1999 and as Chief Financial Officer and Treasurer of the Insurance Subsidiaries from 1979 to 1999. Mr. Brussard was
appointed Chairman of the Board in March 2004 and has served as a Director of the Company since October 2001.
Mr. Brussard was also appointed Chairman of the Investment Committee on February 22, 2017.  Based upon
Mr. Brussard’s significant experience with the insurance industry and his leadership roles in the Company and our
insurance subsidiaries since
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inception, as well as his understanding of the financial, regulatory, corporate governance and other matters affecting
public companies, we believe that Mr. Brussard is well qualified to serve as Chairman of our Board.

Directors Continuing in Office

Frederic H. Lindeberg has served as a director of the Company since August 2004. Mr. Lindeberg has had a
consulting practice providing taxation, management and investment counsel since 1991, focusing on finance, real
estate, manufacturing and retail industries. Mr. Lindeberg retired in 1991 as Partner-In-Charge of various KPMG tax
offices, after 24 years of service where he provided both accounting and tax counsel to various clients. Mr. Lindeberg
is an attorney and certified public accountant. Mr. Lindeberg was formerly an adjunct professor at Penn State
Graduate School of Business. Mr. Lindeberg was formerly s director of Provident Senior Living Trust and TAL
International Group, Inc. We believe that Mr. Lindeberg’s particular knowledge and experience in a variety of areas,
including financial, regulatory, corporate governance and other matters affecting public companies, qualify him to
serve on our Board and as Chairman of the Nominating and Governance Committee.

George M. Murphy, CPCU, was appointed President and Chief Executive Officer of the Company effective April 1,
2016.  He previously was the Vice President of Marketing since October 1, 2005. Mr. Murphy was appointed to the
Board of Directors and to the Investment Committee in February 2016. Mr. Murphy has been employed by the
Insurance Subsidiaries for over 28 years.  Mr. Murphy’s leadership roles in the Company and our insurance
subsidiaries which included developing strong personal relationships with Safety’s network of independent agents
along with his understanding of finance, regulation, corporate governance and other matters affecting public
companies, well qualify him to serve on our Board of Directors.

Peter J. Manning has served as a director of the Company since September 2003. Mr. Manning retired in 2003, as
Vice Chairman Strategic Business Development of FleetBoston Financial, after 32 years with FleetBoston Financial
Corporation (formerly BankBoston) where he also held the positions of Comptroller and Executive Vice President and
Chief Financial Officer. Mr. Manning started his career with Coopers & Lybrand in 1962 prior to his 1972
employment with BankBoston.  He currently is a director of the Blue Hills Bank and is a former director of Thermo
Fisher Scientific and the Lahey Clinic. Mr. Manning qualifies as an “Audit Committee Financial Expert” as defined by
the U.S. Securities and Exchange Committee rules.  We believe that Mr. Manning’s many years of experience in
finance and accounting in the banking industry provide him with the necessary qualifications to be a director of the
Company and Chairman of our Audit Committee.

David K. McKown has served as director of the Company since November 2002. Mr. McKown has been a Senior
Advisor to Eaton Vance Management since 2000, focusing on business origination in real estate and asset-based
loans. Mr. McKown retired in March 2000 having served as a Group Executive with BankBoston since 1993, where
he focused on acquisitions and high-yield bank debt financings. Mr. McKown has been in the banking industry for
52 years, worked for BankBoston for over 32 years and had previously been the head of BankBoston’s real estate
department, corporate finance department, and a managing director of BankBoston’s private equity unit. Mr. McKown
is currently a director of Global Partners L.P., Newcastle Investment Corp., and

4
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various privately held companies.  We believe that Mr. McKown’s extensive accounting, financial structuring, legal,
and negotiation skills acquired during his many years in the banking industry provide him with the necessary skills to
be a director of the Company and Chairman of our Compensation Committee.

Certain Information Regarding the Board of Directors

Meetings of the Board of Directors

During 2016, the following meetings of the Board were held: five meetings of the Board, four meetings of the Audit
Committee, two meetings of the Compensation Committee, two meetings of the Nominating and Governance
Committee and four meetings of the Investment Committee.  All of the incumbent Directors attended at least 75% of
the Board and committee meetings held while they were members during 2016.  At each quarterly meeting of the
Board, the outside directors hold an executive session without management present.

Board Leadership Structure

The positions of Chairman of the Board and Chief Executive Officer are held by Mr. David F. Brussard and
Mr. George M. Murphy, respectively.  As the Chairman of the Board, Mr. Brussard provides leadership to the Board
and works with the Board to define its structure and activities in the fulfillment of its responsibilities.  As Chief
Executive Officer, Mr. Murphy has general charge, supervision, and control of the business and affairs of the
Company, and is responsible generally for assuring that policy decisions of the Board are implemented as adopted.
 The Company does not have a lead independent director.  Given the small size of its Board, the fact that all of its
directors other than Mr. Brussard and Mr. Murphy are independent, and the fact that its three independent directors are
actively engaged in Board matters, the Board does not believe that it is necessary to designate one director to this role.

Edgar Filing: SAFETY INSURANCE GROUP INC - Form DEF 14A

12


