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(RULE 14a-101)

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

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 Pursuant to §240.14a-12

The Navigators 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)(4) and 0-11.
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(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.

☐ 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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THE NAVIGATORS GROUP, INC.

400 Atlantic Street, 8th Floor

Stamford, Connecticut 06901

ANNUAL MEETING � May 25, 2017

Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of the Company to be held at 10:00 a.m. on
Thursday, May 25, 2017 at the Company�s office at 400 Atlantic Street, 8th Floor, Stamford, Connecticut 06901.

A report of the Company�s current affairs will be presented at the Annual Meeting and Stockholders will have an
opportunity for questions and comments.

You are requested to sign, date and return your proxy card whether or not you plan to attend the Annual Meeting.

We are grateful for your assistance and express our appreciation in advance.

Sincerely yours,

Robert V. Mendelsohn

Chairman

April 13, 2017
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THE NAVIGATORS GROUP, INC.

400 Atlantic Street, 8th Floor

Stamford, Connecticut 060901

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

May 25, 2017

TO THE STOCKHOLDERS OF THE NAVIGATORS GROUP, INC.:

Notice is hereby given that the Annual Meeting of Stockholders of The Navigators Group, Inc. (the �Company�), a
Delaware corporation, will be held at the Company�s office at 400 Atlantic Street, 8th Floor, Stamford, Connecticut on
Thursday, May 25, 2017, at 10:00 a.m. At the meeting, stockholders will be asked to:

(1) Elect ten (10) directors to serve until the 2018 Annual Meeting of Stockholders or until their respective
successors have been duly elected and qualified;

(2) Pass an advisory resolution on executive compensation;

(3) Hold an advisory vote to recommend the frequency of future advisory votes on executive compensation;

(4) Ratify the appointment of KPMG LLP as the independent auditors of the Company to examine and report on
the December 31, 2017 financial statements; and

(5) Transact such other business as may properly come before the Annual Meeting or any adjournment thereof.
The close of business on March 27, 2017 has been fixed by the Board of Directors as the date for the determination of
stockholders entitled to notice of and to vote at the Annual Meeting, and only stockholders of record on such date will
be entitled to vote. A list of stockholders will be open to examination by stockholders during ordinary business hours
for a period of ten (10) days prior to the Annual Meeting at the office of the Company, 400 Atlantic Street, 8th Floor,
Stamford, Connecticut 06901.

By Order of the Board of Directors
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Emily B. Miner

Secretary

Stamford, Connecticut

April 13, 2017

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU INTEND TO BE PRESENT AT THE
MEETING, TO ASSURE THAT YOUR SHARES ARE REPRESENTED AT THE MEETING, PLEASE
MARK, SIGN AND DATE THE ENCLOSED PROXY AND RETURN IT IN THE ENCLOSED PREPAID
ENVELOPE OR, IF YOU PREFER, SUBMIT YOUR PROXY BY USING THE INTERNET FOLLOWING
THE INSTRUCTIONS ON THE PROXY CARD. IF YOU ATTEND THE MEETING, YOU MAY VOTE IN
PERSON IF YOU WISH TO DO SO, EVEN IF YOU HAVE PREVIOUSLY SUBMITTED YOUR PROXY.
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THE NAVIGATORS GROUP, INC.

400 Atlantic Street, 8th Floor

Stamford, Connecticut 06901

ANNUAL MEETING OF STOCKHOLDERS

PROXY STATEMENT

General Information

The accompanying form of proxy is solicited on behalf of the Board of Directors (the �Board�) of The Navigators
Group, Inc. for use at the annual meeting (the �Annual Meeting�) of the Company�s stockholders or any adjournment
thereof. When we use the terms �we,� �us,� �our� or �the Company,� we are referring to The Navigators Group, Inc. and its
subsidiaries, unless the context otherwise requires. The persons named on the proxy card have been designated as
proxies by the Company�s Board of Directors. Such persons are officers of the Company. Any stockholder desiring to
appoint some other person to represent him or her at the Annual Meeting may do so by completing another form of
proxy and delivering the completed proxy to the Secretary of the Company at the address indicated above, prior to the
Annual Meeting. It is the responsibility of the stockholder appointing some other person to represent him or her to
inform such person of the appointment. The Company has first mailed or electronically delivered these proxy
materials to holders (�Stockholders�) of shares of the Company�s Common Stock, par value $.10 per share (the �Common
Stock�), on or about April 13, 2017. The Company�s executive and administrative office is located at 400 Atlantic
Street, 8th Floor, Stamford, Connecticut 06901.

The proxy materials are available over the Internet at the web site address shown on your proxy card. Internet
voting is available 24 hours a day. If you have access to the Internet, we encourage you to vote this way. If you vote
over the Internet, please do not return your proxy card. Stockholders can elect to view future proxy statements and
annual reports over the Internet instead of receiving paper copies in the mail. You can choose this option and save the
Company the cost of producing and mailing the documents by following the instructions provided if you vote over the
Internet. Should you choose to view future proxy statements and annual reports over the Internet, you will receive an
e-mail next year with voting instructions and the Internet address of those materials.

The proxies that are properly executed and duly returned to the Company and not revoked will be voted as specified
and, if no direction is made, will be voted for the election of each of our ten (10) nominees as directors (Proposal 1),
for the approval of the compensation of our named executive officers (Proposal 2), for the approval of an annual
advisory vote on executive compensation (Proposal 3) and in favor of the appointment of KPMG LLP as the
independent auditors of the Company for fiscal year 2017 (Proposal 4). Stockholders may also be asked to consider
and take action with respect to such other matters as may properly come before the Annual Meeting or any
adjournment or adjournments thereof. Each proxy granted is revocable and may be revoked at any time prior to its
exercise by giving notice of such revocation to the Secretary of the Company at The Navigators Group, Inc., 400
Atlantic Street, 8th Floor, Stamford, Connecticut 06901. A Stockholder who attends the Annual Meeting in person
may, if he or she wishes, vote by ballot at the Annual Meeting, thereby canceling any proxy previously given. The
outstanding voting stock of the Company as of March 27, 2017, the record date, consisted of 29,461,627 shares of
Common Stock, with each share of Common Stock entitled to one vote. Only Stockholders of record at the close of
business on March 27, 2017 are entitled to vote at the Annual Meeting. The closing price of the Common Stock on
March 27, 2017 was $54.05. On January 20, 2017, the Company effected a two-for-one stock split via a stock
dividend (the �Stock Split�). All share and per share information presented in this Proxy Statement have been adjusted
to reflect the effect of the Stock Split.
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A copy of the Company�s Annual Report for the year ended December 31, 2016 is being distributed
simultaneously herewith and is electronically available to Stockholders on the Internet by logging on to
www.proxyvote.com and following the instructions provided.

1
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PROPOSAL 1

ELECTION OF DIRECTORS

The Board of Directors recommends that you vote FOR the director nominees described below. Proxies will be
so voted unless Stockholders specify otherwise in their proxies.

The By-laws of the Company provide for the Company to have not less than three or more than twenty-one directors.
The Board of Directors proposes the election of the ten nominees named below to constitute the entire Board of
Directors of the Company until the next Annual Meeting of Stockholders or until their successors shall be duly elected
and shall qualify. Each of the nominees is currently a director of the Company. All directors named below are
standing for re-election by stockholders, other than Meryl D. Hartzband who was appointed as a director by the Board
of Directors on December 7, 2016 and will therefore be standing for her first election by stockholders. H. J. Mervyn
Blakeney, who has served on the Board of Directors since 2004, is retiring from the Board effective upon the
conclusion of the Annual Meeting. In the event any nominee named below is unable or declines to serve, which the
Board of Directors does not anticipate, it is intended that the proxies will be voted for the balance of those named and
for any substitute nominee that the Board of Directors may designate.

Name Age Position with the Company
First Became
a Director

Saul L. Basch 70 Director 2012
Terence N. Deeks 77 Director 1982
Stanley A. Galanski 58 Director, President & CEO 2001
Meryl D. Hartzband 62 Director 2016
Geoffrey E. Johnson 69 Director 2011
Robert V. Mendelsohn 70 Chairman 2010
David M. Platter 57 Director 2013
Patricia H. Roberts 61 Director 2014
Janice C. Tomlinson 66 Director 2011
Marc M. Tract 57 Director 1991
Saul L. Basch began his career at Coopers & Lybrand with a concentration on insurance industry clients, ultimately
acting as the Industry Leader and Senior Partner of the company�s Metropolitan New York Insurance Practice. He
joined HSB Group, Inc. in 1995, ultimately serving as Vice Chairman, Chief Financial Officer and Treasurer.
Mr. Basch retired from active employment with HSB Group, Inc. in 2012. Mr. Basch is a Certified Public Accountant.

H. J. Mervyn Blakeney, 79, spent a 30-year career with Cadbury Schweppes Plc, the final 10 years as Managing
Director of Schweppes International Ltd. and as a director of its holding company. After retiring as an executive in
1988, he has held non-executive directorships in various industries, principally insurance, within the United Kingdom.
Mr. Blakeney was a non-executive director of Navigators Underwriting Agency Ltd., a wholly-owned United
Kingdom subsidiary of the Company, until December 2010 and until February 2010 was the non-executive Chairman
of that board. Mr. Blakeney, who has served on the Board since 2004, is retiring from the Board effective upon the
conclusion of the Annual Meeting.

Terence N. Deeks is our founder. Mr. Deeks was our President until May 2002 and Chief Executive Officer until
December 2002. Mr. Deeks served as an Executive Chairman of the Board from his retirement as Chief Executive
Officer until May 26, 2010. As of such date, Mr. Deeks retired as an executive of the Company, and continued to
serve as the non-executive Chairman of the Board until his retirement as Chairman on May 23, 2013. Mr. Deeks
remains a director and Chairman Emeritus of the Company. Mr. Deeks has been engaged in the property and casualty
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insurance business since 1957.

Meryl D. Hartzband was a founding partner of Stone Point Capital, a private equity firm that focuses on investing in
the global financial services industry. She served as the firm�s Chief Investment Officer and as a

2
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member of the Investment Committees of the Trident Funds from 1999-2015. She joined Stone Point from
J.P. Morgan & Co., where she was a Managing Director. During her 16 year career at J.P. Morgan, she specialized in
managing private equity investments in the financial services industry. Ms. Hartzband currently serves on the Board
of Directors of Vanbridge Holdings Ltd., and previously served as a director of ACE Limited, Travelers Property
Casualty Corp., AXIS Capital Holdings Limited, Alterra Capital Holdings Limited, and numerous portfolio companies
of the Trident Funds.

Stanley A. Galanski has been our President since May 2002 and our Chief Executive Officer since January 2003. Prior
thereto, he had been Executive Vice President and Chief Operating Officer of the Company since March 2001.
Mr. Galanski was President of XL Insurance Company of New York from 2000 to March 2001, President of XL
Specialty Insurance Company from 1997 to March 2001, and President of New Hampshire Insurance Company from
1995 to 1997. From 1980 to 1995, Mr. Galanski held various underwriting and management positions with the Chubb
Group of Insurance Companies. Mr. Galanski is a director of several of our wholly-owned subsidiaries, including
chairman of Navigators Insurance Company.

Geoffrey E. Johnson retired from PricewaterhouseCoopers (�PwC�) in 2010, where he had worked since 1969 in both
London and New York, having served major clients and held senior management positions in the U.K., Europe and
globally. Most recently, from 2002 � 2010, he served as the Chief Executive Officer of PwC�s Bermuda-based
professional indemnity captive insurance company. Prior thereto, from 1998 � 2002, he was the Global Chief Financial
Officer/Operations Leader for PwC. He is Chairman of the Board of Professional Asset Indemnity Limited.
Mr. Johnson has also served as a director of Navigators Underwriting Agency Ltd., a wholly-owned United Kingdom
subsidiary of the Company, since July 2011.

Robert V. Mendelsohn is the non-executive Chairman of the Board. Mr. Mendelsohn most recently served as Chief
Executive of Royal & Sun Alliance Insurance Group, PLC from 1997 � 2002, prior to which he was Chief Executive
Officer of Royal Insurance Group from 1993 � 1997. Before joining Royal, Mr. Mendelsohn worked for W.R. Berkley
Corporation for 20 years, ultimately serving as President and Chief Operating Officer. Mr. Mendelsohn has also
served in a number of industry organizations in capacities including Chairman of the American Insurance Association,
Trustee of the Society of Chartered Property Casualty Underwriters and a Director of the International Insurance
Society and the Geneva Association.

David M. Platter joined Coller Capital, Inc. as an investment partner in January 2013. From 2006 to 2012, Mr. Platter
worked for Credit Suisse in the Investment Banking Department�s Financial Institutions Group in the Americas,
joining as a Managing Director and Group Head and ultimately serving as Vice Chairman and Senior
Advisor. Mr. Platter began his investment banking career at Morgan Stanley in 1985. In 1994, he joined Donaldson,
Lufkin & Jenrette. In 2000, he became Global Head of Financial Institutions Investment Banking at Bear Stearns. In
2004, he was a founding member of Sagent Advisors, an investment banking advisory boutique.

Patricia H. Roberts built a 35-year career at General Reinsurance Corporation (�GenRe�), joining in 1977 as an excess
casualty underwriter, and acting in various roles before retiring in 2012 from her dual position as President and
Chairman of General Star Management Company and President and Chairman of Genesis Management and Insurance
Services Corporation, two wholly-owned subsidiaries of GenRe. Ms. Roberts received her CPCU (Chartered Property
Casualty Underwriter) designation in 1985.

Janice C. Tomlinson worked at the Chubb Group of Insurance Companies (�Chubb�) for over 36 years, serving in
various executive management roles, most recently as Executive Vice President of International Field Operations,
until her retirement in December 2009. She has been actively involved in the community through her service on
numerous non-profit boards. Ms. Tomlinson also serves on the boards of multiple subsidiaries of Firstcan
Management Inc.
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Marc M. Tract has been a partner of the law firm of Katten Muchin Rosenman LLP and a predecessor firm since
1994, which firms have been counsel to the Company for the same period. Mr. Tract specializes in the areas of
corporate and regulatory matters for the insurance industry.
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Non-Director Executive Officers

The current non-director executive officers of the Company are as follows:

Name Age Position
Carl L. Bach, III 41 Managing Director, Navigators Underwriting Agency Ltd.
H. Clay Bassett, Jr. 51 Senior Vice President and Chief Underwriting Officer
Michael J. Casella 56 President, Navigators International
Stephen R. Coward 63 President, Navigators Technical Risk
Ciro M. DeFalco 61 Executive Vice President and Chief Financial Officer
R. Scott Eisdorfer 53 Senior Vice President and Chief Administrative Officer
Denise M. Lowsley 46 Senior Vice President and Global Human Resources Officer
Emily B. Miner 40 Senior Vice President, General Counsel and Secretary
Jeff L. Saunders 56 President, Navigators Specialty
Colin D. Sprott 47 Chief Underwriting Officer, Navigators International
Vincent C. Tizzio 50 President and Chief Executive Officer, Navigators Management

Company, Inc.
Carl L. Bach, III joined the Company in 2009 to oversee the Company�s international professional liability
underwriting division (NavPro). In June 2015, he assumed the position of Managing Director of Navigators
Underwriting Agency Ltd., the managing agency of the Company�s Lloyd�s Syndicate, and President of London Market
Insurance. Prior to joining the Company, Mr. Bach was Managing Director of the London branch of AIG Cat Excess
Liability from 2007 to 2008 and Financial Lines Manager for AIG Cat Excess Liability in Europe from 2001 to 2007.
Prior thereto, Mr. Bach served in various management liability underwriting positions with Reliance National from
1997 to 2000.

H. Clay Bassett, Jr. has been our Senior Vice President and Chief Underwriting Officer since April 2008. Prior to
joining the Company, Mr. Bassett served as the Chief Underwriting Officer of Folksamerica Re from 2005 to 2008.
Mr. Bassett served in various management positions with Argonaut Group, Inc. from 2002 to 2005, Swiss Re from
1997 to 2002 and American International Group, Inc. from 1990 to 1997. Mr. Bassett began his career at National
Reinsurance Corp. in 1987.

Michael J. Casella joined the Company in April 2016 as President, Navigators International, overseeing the Company�s
International Insurance segment. Prior to joining the Company, Mr. Casella worked for the Travelers Companies, Inc.
as the SVP of International Insurance and Chief Distribution Officer, from November 2015 to March 2016. Prior
thereto, Mr. Casella worked for Chubb for 32 years, which included time as the Chief Executive Officer of Chubb
Insurance Company of Europe as well as of Chubb�s Lloyd�s managing agent. Prior to that, he served in various
positions in the Chubb & Son organization, including positions in the US as well as those that required him to manage
offices in Europe and Asia.

Stephen R. Coward joined the Company in 2002 and oversees the Company�s global technical risk underwriting
divisions (NavTech). Mr. Coward has held various management positions in Navigators Underwriting Agency Ltd.
and prior to joining the Company, Mr. Coward held senior underwriting management positions at SCOR UK and
Copenhagen Reinsurance Co. Ltd.

Ciro M. DeFalco assumed the position of Executive Vice President and Chief Financial Officer in March 2017. Prior
to that, he was serving as Senior Vice President and Chief Financial Officer of the Company since December 2011,
and has been with the Company since September 2011. Prior to joining the Company, Mr. DeFalco was Senior Vice
President and Group Planning Officer of White Mountains Re Group, the reinsurance subsidiary of White Mountains
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Insurance Group, from 2007 to 2011 and Senior Vice President, Corporate Finance from 2002 to 2007. Prior thereto,
Mr. DeFalco performed consulting services from 2000 to 2002 and worked in various financial positions for Marsh &
McLennan Companies from 1988 to 2000.

4
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R. Scott Eisdorfer has been our Senior Vice President and Chief Administrative Officer since October 2008, prior to
which, from 2001, he was our Senior Vice President and Chief Information Officer and held the same titles with our
insurance subsidiaries since 1999. From 1996 to 1999, Mr. Eisdorfer was a Vice President and Applications Manager
of General Reinsurance Corporation, and prior thereto from 1985 held various information technology positions at
National Reinsurance Corporation.

Denise M. Lowsley has been our Senior Vice President and Global Human Resources Officer since February 2013,
prior to which she was a Senior Vice President of Navigators Management Company. Since joining the Company in
2009, Ms. Lowsley has been the head of the Company�s Global Human Resources department. Prior to joining the
Company, Ms. Lowsley was International Vice President of Compensation and Benefits at New York Life Insurance
Company from 2007 to 2009, Global Human Resource Manager at Liberty Mutual Insurance Group from 2004 to
2007 and served in various other human resource management positions at Liberty since 1997.

Emily B. Miner has been our Senior Vice President, General Counsel and Secretary since July 2013, having joined the
Company in 2008. Prior to joining the Company, Ms. Miner worked at the law firm Dewey & LeBoeuf LLP,
specializing in corporate and securities matters.

Jeff L. Saunders has been with Navigators since 2004 and has been President of Navigators Specialty, a division of the
Company that focuses on U.S. excess and surplus lines working with U.S. wholesale brokers, since 2012. Prior
thereto, Mr. Saunders was President of our Excess Casualty division. Prior to joining Navigators, Mr. Saunders was
Vice President of Umbrella and Excess at CNA Insurance from 2002 to 2004, and served in various underwriting and
management positions with CNA from 1997 to 2002, Firemen�s Fund Insurance Group from 1987 to 1997 and
SAFECO Insurance Company from 1986 to 1987.

Colin D. Sprott has been the Chief Underwriting Officer for Navigators International since June 2015. Mr. Sprott
joined the Company in April 2013 overseeing the Company�s global marine divisions and continues to oversee the
Company�s marine business written in the International Segment. Mr. Sprott was Managing Director of XL Ltd,
responsible for the Global Marine & Offshore Energy operations there, as well as serving as the Deputy Underwriter
of XL�s Syndicate 1209 at Lloyd�s. Previous to that, he held various management positions with American International
Group and Sedgwick Insurance Brokers. He holds committee memberships supporting the London Market
Association (LMA) and International Union of Marine Insurance (IUMI).

Vincent C. Tizzio joined the Company in July 2012 as President and Chief Executive Officer of Navigators
Management Company, in charge of the Company�s U.S. underwriting operations. Prior to joining the Company,
Mr. Tizzio was Executive Vice President of Zurich North America from 2008 to 2012. Mr. Tizzio was President of
AIG Small Business at American International Group from 2001 to 2008, having served in various underwriting and
management positions with American International Group since 1995.

5
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Ownership of Voting Securities By Certain Beneficial Owners and Management

The following table sets forth the beneficial ownership, reported to the Company as of March 27, 2017, of shares of
Common Stock (i) by each person who holds of record or is known by us to own beneficially more than 5% of the
outstanding Common Stock, (ii) by each of our current directors, (iii) by each of the named executive officers in the
Summary Compensation Table under �Compensation Discussion and Analysis� below, and (iv) by all current directors
and executive officers as a group. Except as otherwise indicated, to our knowledge all shares are beneficially owned
by the persons named as owners.

Name and Address of Beneficial Owner

Amount and
Nature of

Beneficial Ownership(1)
Percent of

Outstanding Shares
Terence N. Deeks (2) 3,716,060 12.6
400 Atlantic Street
Stamford, CT 06901
Marc M. Tract (3) 2,694,188 9.1
BlackRock, Inc. (4) 2,626,796 8.9
55 East 52nd Street
New York, NY 10055
Dimensional Fund Advisors LP (5) 2,462,420 8.4
Palisades West, Bldg. 1
6300 Bee Cave Road
Austin, TX 78746
The Vanguard Group (6) 2,027,010 6.9
100 Vanguard Blvd.
Malvern, PA 19355
Vulcan Value Partners, LLC (7) 1,606,106 5.5
3 Protective Center
2801 Highway 280 South
Birmingham, AL 35223
Diamond Hill Capital Management, Inc. (8) 1,542,149 5.2
325 John H. McConnell Blvd.
Columbus, OH 43215
Stanley A. Galanski (9) 344,439 1.2
Saul L. Basch 6,284 *
H. Clay Bassett, Jr (10) 38,660 *
Michael J. Casella (11) 0 *
H. J. Mervyn Blakeney 15,762 *
Ciro M. DeFalco (12) 32,580 *
Meryl D. Hartzband 234 *
Geoffrey E. Johnson 8,208 *
Robert V. Mendelsohn 11,120 *
David M. Platter 7,908 *
Patricia H. Roberts 2,596 *
Vincent C. Tizzio (13) 36,375 *
Janice C. Tomlinson 8,524 *
All current directors and executive officers as a group
(22 persons) (2)(3)(9)(10)(11)(12)(13)(14)(15) 6,416,532 24.1
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* Less than 1%.
(1) All share and per share information presented have been adjusted to reflect the effect of the Stock Split.
(2) Includes 602,636, 835,078 and 1,194,112 shares which may be deemed to be beneficially owned by Mr. Deeks as

Settlor of the Terrence N. Deeks 2016 Qualified Three Year Annuity Trust, the Terence N. Deeks 2015 Qualified
Three Year Annuity Trust and the Terence N. Deeks 2014 Qualified Three Year

6
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Annuity Trust, respectively, 51,000 shares owned by the Deeks Family Foundation, 11,308 shares owned through
Mr. Deeks� Roth IRA, 56,400 shares owned jointly with his wife and 964,590 shares of which Mr. Deeks is the
sole owner. Excludes 2,664,828 shares which are held under certain instruments of trust for the benefit of
Mr. Deeks� children and grandchildren, of which Mr. Deeks disclaims beneficial ownership.

(3) Includes 2,664,828 shares held as trustee under certain instruments of trust for the benefit of Mr. Deeks� children
and grandchildren, of which Mr. Tract disclaims beneficial ownership, and 29,360 shares held directly.

(4) Based on Schedule 13G filed with the SEC on January 25, 2017 by BlackRock, Inc., representing that
BlackRock, Inc. has sole voting power over 2,573,782 shares and sole dispositive power over 2,626,796 shares.

(5) Based on Schedule 13G filed with the Securities and Exchange Commission (the �SEC�) on February 9, 2017 by
Dimensional Fund Advisors LP, representing that Dimensional Fund Advisors LP has sole voting power over
2,388,748 shares and sole dispositive power over 2,462,420 shares.

(6) Based on Schedule 13G filed with the SEC on February 9, 2017 by The Vanguard Group representing that The
Vanguard Group has sole voting power over 27,018 shares, sole dispositive power over 1,996,508 shares and
shared dispositive power over 30,502 shares. In total, The Vanguard Group represents that it beneficially owns
2,027,010 shares.

(7) Based on Schedule 13G filed with the SEC on February 14, 2017 by Vulcan Value Partners LLC, representing
that Vulcan Value Partners LLC has sole voting power over 1,588,644 shares and sole dispositive power over
1,606,106 shares.

(8) Based on Schedule 13G filed with the SEC on February 6, 2017 by Diamond Hill Capital Management, Inc.,
representing that Diamond Hill Capital Management, Inc. has sole voting power over 1,490,514 shares and sole
dispositive power over 1,542,149 shares.

(9) Excludes 151,745 unvested shares from Mr. Galanski�s stock grants.
(10) Excludes 26,500 unvested shares from Mr. Bassett�s stock grants.
(11) Excludes 47,500 unvested shares from Mr. Casella�s stock grants.
(12) Excludes 31,426 unvested shares from Mr. DeFalco�s stock grants.
(13) Excludes 26,500 unvested shares from Mr. Tizzio�s stock grants.
(14) Includes Mr. Bach�s 14,311 shares and excludes 23,000 unvested stock grant shares; includes Mr. Coward�s 37,650

shares and excludes 14,000 unvested stock grant shares; includes Mr. Eisdorfer�s 58,519 shares, and excludes his
15,500 unvested stock grant shares; includes Ms. Lowsley�s 20,471 shares and excludes her 15,500 unvested stock
share grants; includes Ms. Miner�s 11,263 shares and excludes her 15,500 unvested stock share grants; includes
Mr. Saunders� 19,613 shares and excludes 19,500 unvested stock shares grants; and includes Mr. Sprott�s 15,612
shares and excludes his 20,250 unvested stock share grants.

(15) No current directors or executive officers have pledged shares of the Company�s stock.
Related Party Transactions

Our Corporate Code of Ethics and Conduct applies to all of our employees and directors and requires such individuals
to discuss any possible conflicts of interest with our Chief Compliance Officer. Conflicts of interest are defined to
include situations where officers and directors or their family members have interests in customers of or suppliers to
the Company. In the case of transactions involving directors or officers, the Chief Compliance Officer reports the
proposed transactions to the non-interested members of the Board of Directors for approval. Approval is based on
whether the transaction is fair and equitable and on terms no less favorable than the Company could obtain in arm�s
length transactions with unaffiliated third parties. In our experience, this process has been adequate for the review and
approval of the few related party transactions that have arisen from time to time.

The Board of Directors has adopted a policy requiring a director to offer his or her resignation from the Board upon a
change in employment. The Board of Directors has discretion to determine, based upon its evaluation of whether such
change in employment would create a possible conflict of interest or affect a director�s independence, as well as any
other factors that it may deem applicable, whether or not to accept such resignation.
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In addition, the Board of Directors annually reviews related party transactions in connection with director
independence and determines whether the director has any relationship with the Company that, in the Board�s opinion,
would interfere with the exercise of his independent judgment in carrying out the responsibilities of a director. During
2016, the following relationships with two of our directors were reviewed and were found not to present a conflict of
interest or affect such director�s independence:

Marc M. Tract is a partner of Katten Muchin Rosenman LLP, which law firm serves as counsel to the Company and
received fees from the Company for such services in approximately the amount of $32,684.01 in 2016. In addition,
one of the Company�s wholly-owned insurance company subsidiaries paid Katten Muchin Rosenman LLP
approximately $92,075.87 in 2016 on behalf of a certain insured that selected the firm as its counsel, which amount
was payable pursuant to the terms of insurance policy issued by such subsidiary. Mr. Tract is a member of the Finance
Committee of the Board of Directors.

Geoffrey E. Johnson served as a non-executive director of Navigators Underwriting Agency Ltd (�NUAL�) and
Navigators International Insurance Company Ltd. (�NIIC�) in 2016 and received £60,000, or $73,800 based on a
conversion rate as of December 31, 2016 of £1 = $1.23, for his service on the boards of such entities. Mr. Johnson is
Chairman of the Audit Committee and a member of the Finance Committee of the Board of Directors.

Board of Directors and Committees

Board Leadership Structure

As of March 27, 2017, the Board of Directors of the Company had eleven members, including ten independent
members. However, H. J. Mervyn Blakeney is retiring from the Board effective upon the conclusion of the Annual
Meeting. The roles of Chairman and President & Chief Executive Officer are undertaken by separate individuals.
Mr. Mendelsohn, who has been a member of the Board since 2010, has served as the non-executive Chairman of the
Board of Directors since May 2013, and Mr. Galanski is the Company�s current President and Chief Executive Officer.

In light of the active involvement by all independent directors, the Board has not named a lead independent director.
In order to promote open discussion among the non-management directors, the Board schedules regular executive
sessions, at least four times each year, in which those directors meet without management participation.
Mr. Mendelsohn chairs the executive sessions. Under the Company�s Corporate Governance Guidelines, the directors
have complete access to Company management as needed and each director is free to suggest topics of discussion for
Board or committee meetings.

Board Risk Oversight

The Board of Directors is responsible for overseeing the Company�s risk policies including, but not limited to,
oversight of its risk tolerance and appetite. Risk management is a collaborative effort of management, the Company�s
Board of Directors and key functions within the Company. The Company has established a group-wide Enterprise
Risk Management (ERM) Steering Committee consisting of our Chief Risk Officer (Chair), Chief Executive Officer,
Chief Financial Officer, Chief Underwriting Officer, Chief Administrative Officer, General Counsel and Chief
Compliance Officer, Chief Actuary, International Chief Risk Officer, the President of our U.S. Insurance segment and
the President of our International Insurance segment. The ERM Steering Committee plays a key role in risk oversight
by coordinating, facilitating, and overseeing the effectiveness and integrity of the Company�s risk management
program. The ERM Steering Committee is also charged with establishing the methodology and tools used to identify
and evaluate risks and, where risks are outside the Company�s risk appetite, ensuring that there is an appropriate
response. The ERM Steering Committee has four sub-committees which are charged with the review and oversight of
Finance and Credit Risk, Operational Risk, Underwriting and Claims Risk, and Compliance and Governance
Risk. The Chief Risk Officer reports directly to the Corporate Governance and Nominating Committee on a regular
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In addition, the Board has an active role in risk oversight, both as a whole and also at the committee level. The Board
and its committees receive periodic updates from members of senior management on areas of material risk to the
Company, including operational, financial, strategic, competitive, reputational, legal and regulatory risks. While the
Corporate Governance and Nominating Committee has been charged with broad and regular oversight of the risk
management process, in addition to their considerations of issues associated with the independence of our Board,
corporate governance and potential conflicts of interest, each of the other committees also plays a role in risk
management. For instance, our Audit Committee regularly reviews our financial statements, financial and other
internal controls, and remediation of material weaknesses and significant deficiencies in internal controls, if any. Our
Compensation Committee regularly reviews our executive compensation policies and practices and the risks
associated with each. Our Finance Committee considers business risks relating to the Company�s strategic
capital-related decisions as well as investment strategies. Our Underwriting Advisory Committee regularly assesses
risks relating to the Company�s insurance and reinsurance operations. While each committee is responsible for
evaluating certain risks and risk oversight, the entire Board of Directors is regularly informed of risks relevant to the
Company�s business, as described above.

The Company�s Internal Audit department provides another level of risk oversight by independently assessing the
effectiveness of various of the Company�s processes and practices as well as by auditing the Company�s key controls
and providing timely feedback on their effectiveness. The Head of Internal Audit reports directly to the Audit
Committee. In addition, our independent outside auditors regularly identify and discuss with our Audit Committee
risks and related mitigation measures that may arise during their regular reviews of the Company�s financial
statements, audit work and executive compensation policies and practices, as applicable.

The Company believes that the foregoing corporate risk oversight framework is structured in a way that enables the
Company to take a proactive approach to risk management. Through the efforts of management, the Company�s
internal risk oversight functions and the Board of Directors, the Company believes it is able to limit unnecessary risks
while accepting certain other risks which may be beneficial to the Company and its stockholders.

Board Skills and Director Nominations

When considering whether directors and nominees have the experience, qualifications, attributes and skills, taken as a
whole, to enable the Board of Directors to satisfy its oversight responsibilities effectively, the Company�s Corporate
Governance and Nominating Committee and the Board of Directors focus primarily on the information included in
each of the directors� individual biographies set forth above. The Corporate Governance and Nominating Committee
has not adopted a formal policy with regard to the consideration of diversity in identifying director nominees. In
reviewing director candidates, however, consideration is given to the diversity of professional background, skill sets
and other personal qualities of existing directors and the potential candidates to evaluate whether the director
candidate would add diverse experience, skills or other qualities that would further strengthen the Board of Directors.
Particular skills considered include those in the areas of insurance, reinsurance, finance, accounting, investment and
general executive management.

The particular experience, qualifications, attributes or skills that led the Board of Directors to conclude that each
person could serve as a director of the Company are summarized below.

� Mr. Basch�s experience as the chief financial officer of a large specialty insurance company and as a
certified public accountant can be leveraged by the Company for valuable advice regarding the Company�s
finances, investments and other matters facing management or specialty insurers generally.
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� Mr. Blakeney�s knowledge of the U.K. insurance market as well as his experience in senior management of a
large company is a valuable resource for the Board, particularly as the Company�s international operations
continue to grow.
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� Mr. Deeks, as the Company�s founder and former President and Chief Executive Officer, provides extensive
knowledge of the Company�s industry as well as an historical perspective of the Company. Mr. Deeks has
experience both in the U.K. and the U.S. insurance markets, providing broad insight on the Company�s varied
operations.

� Mr. Galanski provides the Board of Directors with broad perspective on the Company�s strategies,
challenges and opportunities through his role as the President and Chief Executive Officer of the Company
and his day to day oversight of the Company�s operations.

� Ms. Hartzband provides specialty knowledge around strategies for investment portfolios in the insurance
industry as well as a background of deep experience and knowledge, having worked with a broad array of
insurance companies as director or advisor.

� Mr. Johnson brings in-depth knowledge of the public accounting and insurance fields, allowing for
insightful advice and counsel on financial strategies, internal audit practices and the impact of major
regulatory changes, together with a thorough understanding of the Company�s balance sheet.

� Mr. Mendelsohn brings in-depth knowledge and experience from his many years of service as the head of
well-known companies within the insurance industry. His knowledge regarding the industry and the
underwriting process, as well the opportunities and challenges in the overall management of an insurance
company, is a valuable resource for management.

� Mr. Platter�s experience providing strategic advisory services to numerous insurance, depository and other
types of financial institutions over a 27 year career as an investment banker and his current position as an
investment partner at a private equity firm that manages assets for institutional investors and pensioners on a
global basis provides the Company with valuable insight to the financial markets and the strategic
environment in which it operates.

� Ms. Roberts� 35 years in underwriting and senior management roles provide her with expertise and a deep
knowledge of the insurance industry that are valuable in helping to guide the Company�s strategic
underwriting goals and corporate direction.

� Ms. Tomlinson brings many years of experience in executive management of international insurance
operations and close familiarity with the human resources aspect of the business, especially useful to a
growing company.

� Mr. Tract has worked for 30 years as a corporate attorney concentrating on representation of the insurance
industry and as a result he brings deep knowledge of the insurance regulatory and governance landscape to
the Board of Directors.

In accordance with its charter, the Corporate Governance and Nominating Committee shall, from time to time,
establish criteria or qualifications for Board membership based on the nature, size and complexity of the Company
and the stage of its development. These criteria may include, among other things, an individual�s experience as a senior
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executive at a publicly traded corporation, insurance industry experience, management consultant, investment banker,
partner at a law firm or registered public accounting firm, professor at an accredited law or business school,
experience in the management or leadership of a substantial private business enterprise, educational or not-for-profit
organization, or such other professional experience as the Committee shall determine. The Corporate Governance and
Nominating Committee has not adopted specific minimum qualifications that nominees must meet to be
recommended by the Committee.

The Corporate Governance and Nominating Committee reviews its policy with respect to the identification and
evaluation of candidates for director from time to time and may modify the policy in light of changes to applicable
legal or listing standards, as well as changes in the Company�s development and needs.

The Corporate Governance and Nominating Committee�s policy is to consider recommendations for potential Board of
Directors nominees received from stockholders and to evaluate such nominees in the same
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manner that potential nominees recommended by Board members, management or other parties are evaluated. The
name of any recommended candidate for director, together with a brief biographical resume, a document indicating
the candidate�s willingness to serve, if elected, and evidence of the nominating person�s ownership of any of the
Company�s stock, should be sent to the Secretary of the Company for referral to the Chairman of the Corporate
Governance and Nominating Committee.

Board Meetings and Committees

The Board of Directors held five meetings in 2016 and met in executive session without management present at four
of those meetings. During 2016, all incumbent directors attended or participated in at least 75% of the meetings of the
Board of Directors and meetings of the committees of the Board of which the directors are members. Directors are
encouraged to attend the Company�s Annual Meeting. Nine of the directors serving on the Board of Directors at the
time of the 2016 Annual Meeting attended that meeting. The Board of Directors has determined that all of the
directors of the Company who are listed in the table below, other than Mr. Galanski, are �independent directors� as such
term is defined in Rule 4200(a)(15) of the NASDAQ listing standards. The members of the Audit and Compensation
Committees are also independent under the applicable SEC and NASDAQ listing standards. The independent
members of the Board of Directors meet at least four times per year in executive session without management present.

The following table shows each of the five standing committees established by the Board of Directors and the
members and chairperson of each Committee:

MEMBERSHIP AND MEETINGS OF BOARD COMMITTEES

Committee Name

Director Name Audit Compensation

Corporate
Governance

and
Nominating Finance

Underwriting
Advisory

Saul L. Basch X Chair
H.J. Mervyn Blakeney X X X
Terence N. Deeks X
Stanley A. Galanski X
Meryl D. Hartzband X X X
Geoffrey E. Johnson Chair X
Robert V. Mendelsohn X Chair X
David M. Platter X X X
Patricia H. Roberts X Chair
Janice C. Tomlinson Chair X
Marc M. Tract X
Total 2016 Meetings 6 5 5 4 4
Below is a description of each committee of the Board of Directors. Each of the committees has authority to engage
legal counsel or other experts or consultants as it deems appropriate to carry out its responsibilities.

The Audit Committee assists the Board in its oversight of the quality and integrity of the Company�s publicly reported
financial statements and monitoring the adequacy and effectiveness of the Company�s system of internal controls over
financial reporting. The Audit Committee�s role includes discussing with management the Company�s processes for
managing financial risk and for compliance with certain applicable legal, ethical and regulatory requirements. The
Audit Committee is responsible for the appointment, replacement, compensation and oversight of the independent
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auditors engaged to prepare or issue audit reports on the financial statements of the Company. The Audit Committee
relies on the expertise and knowledge of management and the
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independent auditors in carrying out its oversight responsibilities. The Board of Directors has determined that each
Audit Committee member has sufficient knowledge in financial and auditing matters to serve on the Audit Committee.
Messrs. Basch, Johnson, Platter and Mendelsohn and Ms. Hartzband have each been designated as a financial expert
to serve on the Audit Committee. Ms. Hartzband and Mr. Platter were appointed to the Audit Committee on
February 16, 2017, but have not yet attended any meetings as members of the Audit Committee. The Audit Committee
operates under a charter which is reviewed annually and updated as necessary. The charter is available on the
Company�s website at www.navg.com under the Corporate Governance link.

The Compensation Committee is responsible for: (i) setting the compensation of the Chief Executive Officer and, in
consultation with the Corporate Governance and Nominating Committee and Chairman of the Board, and reviewing
and approving the compensation of other executive officers of the Company; (ii) reviewing executive bonus plan
allocations; (iii) overseeing and advising the Board of Directors on the adoption of policies that govern the Company�s
compensation programs; (iv) overseeing the Company�s administration of its equity-based compensation and other
benefit plans; (v) approving grants of stock options and stock awards to officers and employees of the Company under
its stock incentive plan; and (vi) reviewing benefits provided by the Company to employees. The Compensation
Committee reviews and approves corporate goals and objectives relevant to the President and Chief Executive
Officer�s compensation and the recommendations of the President and Chief Executive Officer with respect to the
compensation of other executive officers. When requested by the Compensation Committee, management advises the
Compensation Committee on the design and implementation of compensation plans and programs. The Compensation
Committee regularly reports and consults with the independent members of the Board of Directors on executive
compensation matters. The Compensation Committee is also responsible for managing risks associated with executive
retention and compensation or stock incentive initiatives. The Compensation Committee�s role includes reviewing and
approving the Compensation Discussion and Analysis and producing the Compensation Committee Report required
by SEC rules and regulations. The specific responsibilities of the Compensation Committee are set forth in the
Compensation Committee Charter which is available on the Company�s website at www.navg.com under the
Corporate Governance link. The Compensation Committee Charter is reviewed annually and updated as necessary.
All members of the Compensation Committee are independent as defined in the NASDAQ listing standards.

The Compensation Committee may engage compensation consultants or other advisors at its discretion and may form
and delegate to subcommittees when appropriate. In 2016, the Compensation Committee engaged Towers Watson &
Co. (�Towers Watson�) as an independent consultant to perform a benchmarking of executive compensation packages
and also engaged Exequity LLP to review the Company�s compensation program design for the President and Chief
Executive Officer. The Compensation Committee paid Towers Watson $68,571.39 for their services and paid
Exequity $11,746.24 for their services. In addition, certain reinsurers of the insurance company subsidiaries of the
Company may pay commission to a Towers Watson affiliate in respect of reinsurance policies purchased by the
Company�s subsidiaries from such reinsurers.

The Corporate Governance and Nominating Committee is responsible for ensuring that the Board of Directors and its
committees are appropriately constituted to meet their legal obligations to our stockholders and the Company. To this
end, the Committee is responsible for (i) identifying and recommending to the Board individuals qualified to become
Board and Committee members; (ii) maintaining that a majority of the Board members are independent and that
members of the Audit, Compensation, and Corporate Governance & Nominating Committees are independent as
required; (iii) recommending to the Board the insider trading policy for the Company; (iv) developing and
recommending to the Board a set of corporate governance principles applicable to the Company; (v) reviewing and
providing oversight of the Company�s enterprise risk management program; and (vi) generally to address corporate
governance issues for the Board. The specific responsibilities and functions of the Corporate Governance and
Nominating Committee are set forth in the Corporate Governance and Nominating Committee Charter which is
available on the Company�s website at www.navg.com under the Corporate Governance link. The Corporate
Governance and Nominating Committee Charter is reviewed annually and updated as necessary.
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The Finance Committee monitors the performance of the Company�s investment portfolio and evaluates individual
investment portfolio managers on a regular basis. It is responsible for the oversight of our investment strategy,
guidelines, transactions and performance and for assessing the capital and financial resources of the Company. The
Finance Committee also oversees the management of the Company�s investment risks. The specific responsibilities and
functions of the Finance Committee are set forth in the Finance Committee Charter which is available on the
Company�s website at www.navg.com under the Corporate Governance link. The Finance Committee Charter is
reviewed annually and updated as necessary.

The Underwriting Advisory Committee is responsible for the oversight of our insurance underwriting strategy,
guidelines and practices. The Underwriting Advisory Committee oversees the Company�s risks associated with its
underwriting practices. The specific responsibilities and functions of the Underwriting Advisory Committee are set
forth in the Underwriting Advisory Committee Charter which is available on our website at www.navg.com under the
Corporate Governance link. The Underwriting Advisory Committee Charter is reviewed annually and updated as
necessary.

Compensation Discussion and Analysis

This section describes the compensation programs for our Chief Executive Officer and our Chief Financial Officer in
fiscal year 2016 as well as each of our three most highly compensated executive officers employed at the end of fiscal
year 2016 all of whom we refer to collectively as our Named Executive Officers or NEOs. Our Named Executive
Officers for fiscal year 2016 are:

� Stanley A. Galanski, President and Chief Executive Officer

� Ciro M. DeFalco, Executive Vice President and Chief Financial Officer

� H. Clay Bassett, Jr., Senior Vice President and Chief Underwriting Officer and President of Navigators Re,
the Company�s assumed reinsurance segment

� Michael J. Casella, President of Navigators International, overseeing the Company�s international insurance
segment

� Vincent C. Tizzio, President & Chief Executive Officer, Navigators Management Company, Inc., overseeing
the Company�s U.S. insurance segment

Executive Summary

The Company�s compensation program is shaped by our pay-for-performance philosophy that is intended to align our
executive officers� interests with those of our stockholders by rewarding performance that meets or exceeds the goals
the Compensation Committee establishes with the objective of increasing stockholder value. In line with this
philosophy, the total compensation received by the Named Executive Officers varies based on individual and
corporate performance, as well as the performance of a particular underwriting division, if any, for which such Named
Executive Officer has responsibility, measured against relevant annual and long-term performance goals. The Named
Executive Officers� total compensation is comprised of a mix of base salary, annual bonus and long-term incentive
awards.
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The annual incentive compensation awards and long term performance-based equity incentive grants comprise a
significant part of our Named Executive Officers� total compensation and for 2016 were awarded based largely on the
Company�s achievement of tangible book value, net income and combined ratio as compared to pre-established targets,
as described below. The Company�s corporate performance was a key factor in the compensation decisions affecting
the Named Executive Officers for 2016. It also significantly affected the payout of long-term incentive awards
previously granted to the Named Executive Officers. Examples are as follows:

� The annual bonus incentive compensation payable to our President and Chief Executive Officer and the
Chief Financial Officer for 2016 was determined in part based on growth in tangible book value,
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growth in net income and the combined ratio for the year. Additionally, the ultimate value of the long-term
equity grant made to the President and CEO in 2016 will be determined by performance, with the award
vesting in 2019 in a range from 50% to 150% of the original target number of shares based on cumulative
growth in tangible book value over the 2016 to 2018 performance period.

� Performance-based restricted stock unit awards have historically made up a significant portion of our
President and Chief Executive Officer�s overall compensation. Such awards previously granted to him have
vested below their target amount, in many cases significantly below, on account of the Company�s failure to
achieve the targeted financial results for the relevant performance period. For instance, performance-based
shares vesting in March 2013, February 2015 and February 2016 vested at 59%, 90% and 71%, respectively,
of their target amount, and performance-based shares vesting in August 2012, 2013 and 2014 and others
vesting in March 2013, 2014 and 2015 were forfeited in their entirety.

� Tangible book value, adjusted pre-tax income and the combined ratio were key metrics for measuring the
Company�s corporate performance for purposes of awards under the Company�s Annual Incentive Plan for
2016. In addition, the overall bonus pool available for awards under the Annual Incentive Plan was limited
to between 7.5 � 15% of the Company�s adjusted net income, at the discretion of the Compensation
Committee.

� Named Executive Officers as well as other key members of management are eligible for an annual
performance-based long-term incentive equity award under the Company�s Admirals Program. For 2016,
each Admirals Program grant consisted of performance stock units vesting in three years from the date of
grant in a range from 50% to 150% of the original target number of shares based on cumulative growth in
tangible book value over the three year vesting period.

� Long-term equity incentives make up a significant portion of each of the Named Executive Officer�s
compensation and the value of certain of their equity awards is directly linked to the Company�s financial
performance over multi-year measurement periods. For example, performance-based shares that vested in
2012, 2013 and 2014 were forfeited in their entirety and those that vested in 2015 and 2016 vested below
their target values because the Company failed to achieve the targeted financial results for the relevant
performance period.

The Company�s compensation program builds upon the Company�s pay-for-performance philosophy, as exemplified
by:

� The amount of annual incentive award payable to all employees being based in part on achievement of
corporate performance goals, with more senior management awards more heavily based on such
achievement, which enforces their responsibility and accountability to stockholders.

� The ultimate value of the annual long-term performance-based equity awards, including the award for the
President and Chief Executive Officer, being tied to the performance of the Company over a three year
period, encouraging management to make decisions that align the Company�s long-term goals with
stockholder interests.
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� The Compensation Committee�s engagement of its own independent consultants in 2016, which assisted the
Committee with an analysis of the compensation program for the President and Chief Executive Officer as
well as a benchmarking of senior executive compensation levels in relation to the Company�s
pay-for-performance and retention goals.

Compensation Objectives and Philosophy

The objectives of the Company�s compensation program are to (1) provide fair, adequate and competitive
compensation to all employees, (2) attract qualified new individuals to enter into employment with the Company,
(3) facilitate the retention of qualified employees and continuity of management, (4) provide incentives and

14

Edgar Filing: NAVIGATORS GROUP INC - Form DEF 14A

32



rewards for such employees to enhance the profitability and growth of the Company and (5) align the interests of
employees and stockholders. The Company uses the various elements of its compensation program together to achieve
these objectives.

The Company�s approach to employee compensation is grounded in a pay-for-performance philosophy that seeks to
emphasize underwriting profitability over growth in premium revenues, while maintaining conservative investment
and accounting practices. The Company�s compensation program is designed to balance rewards to employees based
upon the annual performance of the Company and their individual roles in achieving that level of corporate
performance and long-term incentive awards with value tied to corporate performance. The Company�s Board of
Directors and its senior management believe that compensation decisions for each Named Executive Officer should
reflect the continued growth and financial performance of the Company, the underwriting performance of the business
division, if any, for which such Named Executive Officer has responsibility, and the individual contribution of the
Named Executive Officer to the overall financial success of the Company.

Setting Executive Compensation

The Company does not generally target any specific allocation among the various elements of total compensation for
Named Executive Officers or other employees. Rather, compensation decisions for Named Executive Officers other
than the President and Chief Executive Officer and Chief Financial Officer are based upon a reasoned evaluation by
the President and Chief Executive Officer based on both subjective performance targets as well as individual
objectives set for the Named Executive Officers. These are designed to assess the individual performance and future
potential of each of the Named Executive Officers. These decisions are subject to the review and approval of the
Compensation Committee. Compensation decisions for the President and Chief Executive Officer and Chief Financial
Officer are made by the Compensation Committee based upon the factors described under �Compensation Discussion
and Analysis �Chief Executive Officer and Chief Financial Officer Compensation� below.

Among the factors considered by the Company in determining appropriate base salary, bonus and total compensation
levels for the Named Executive Officers for 2016 was compensation information for corresponding executive officers
in peer companies. The companies selected by the Company and the Compensation Committee as peer companies are
considered comparable to the Company either because of revenue size or market capitalization, or because they are in
lines of business similar to the Company�s lines of business, or because the Company competes with them for talent or
business. The peer companies considered in 2016 were Allied World Assurance Company Holdings, Argo Group
International Holdings, Ltd., Employers Holdings, Inc., Erie Indemnity Company, Inc., Markel Corp., OneBeacon
Insurance Group, Ltd., ProAssurance Corporation, RLI Corp., Selective Insurance Group Inc., State Auto Financial
Corp., The Hanover Insurance Group, Inc., Validus Holdings, Ltd. and W. R. Berkley Corp.
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Executive Compensation Components

The components of the Company�s executive compensation program for the year ended December 31, 2016 are set
forth in the table below. Each of the components and why the Company pays each element of compensation, how the
Company arrived at the amount of each element for the Named Executive Officers, and how each element fits into the
Company�s overall compensation objectives are more fully described in the sections following the table.

Compensation Component Objectives Key Features

Base Salary To provide a fixed level of cash
compensation to reward
demonstrated experience, skills and
competencies relative to the market
value of the job and impact of the
individual on the organization.

Adjustments are considered, but are
not guaranteed, periodically, based
on individual performance, level of
pay relative to the market and
internal pay equity.

Annual Incentive Awards To reward individual, corporate and,
where applicable, business unit
performance on an annual basis.
Retains Named Executive Officers by
providing market-competitive
compensation.

Awards are based on financial
targets and appropriate qualitative
measures. The financial targets
pertain to tangible book value,
pre-tax adjusted income and the
combined ratio as compared to plan,
as well as, for those with
responsibility for a business unit, the
relevant gross written premium, loss
ratio and operating expense ratio as
compared to plan.

Long Term Incentive Awards To align the interests of executives
with the performance of the
Company on a long-term basis.
Aligns Named Executive Officer
interests with those of our
stockholders by promoting strong
results over time.

The Admirals Program provides for
stock awards to certain key
underwriters and other employees
that will vest in three years. For the
more senior levels, such award will
vest in a range from 50% to 150%
of the original number of shares
awarded based on the Company�s
cumulative growth in tangible book
value over the relevant performance
period.

Retirement Plans Plans to assist in saving for
retirement in order to provide a level
of anticipated retirement income.

Includes the 401(k) Plan for U.S.
employees as well as a
non-qualified deferred
compensation plan for eligible
executives who are U.S. employees
and the U.K. pension scheme for
U.K. employees, each of which
provide for contributions by the
Company on behalf of each eligible
employee based upon the employee�s
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of the U.S. and the U.K. are eligible
for similar benefits in their country
of work.
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Chief Executive Officer and Chief Financial Officer Compensation. For 2016, the compensation of our President and
Chief Executive Officer, Mr. Galanski, and Chief Financial Officer, Mr. DeFalco, included base salary, an annual
incentive award, payable in cash, and a performance-based long-term incentive grant of performance units (the �Long
Term Incentive Grant�). Each element of their compensation is discussed separately below. In respect of their 2016
compensation package, a number of factors were considered, including (i) the Company�s performance and return on
equity to stockholders, (ii) their significant contributions to the visibility of the Company, (iii) their business and
leadership skills and experience, (iv) the need to provide them with a significant incentive as well as to motivate and
retain their services, (v) the need to be consistent with the objectives of the Company�s compensation program
described above and its pay-for-performance philosophy. In addition to these factors, Mr. Galanski�s compensation
package demonstrates his importance to the continued growth of the Company. Since Mr. Galanski joined the
Company in 2001, the Company�s annual diluted earnings per share increased from $0.42 to $2.75, its book value per
share has increased from $8.525 to $40.45, and its share price has increased from $6.655 to $58.875, having reached
the highest price in the Company�s history in 2016. (All such figures are as of December 31, 2000 and December 31,
2016, respectively, and have been adjusted to reflect the effect of the Stock Split.) Under the leadership of Messrs.
Galanski and DeFalco, the Company was able to declare its first ever quarterly cash dividend starting in 2016 and also
enacted the Stock Split.

The compensation package for Messrs. Galanski and DeFalco provide for an annual incentive award to be paid
pursuant to the Company�s Second Amended and Restated 2005 Stock Incentive Plan (the �2005 Stock Incentive Plan�)
in an amount based upon the Company�s results as described below as well as on qualitative measures set by the
Compensation Committee at the beginning of the year. It is intended to promote the Company�s pay-for-performance
compensation philosophy by providing a direct linkage between Company performance, personal performance and
executive compensation. The annual incentive payments are administered by the Compensation Committee, which
selects the performance targets and qualitative measures each year. For more information, see �Compensation
Discussion & Analysis � Second Amended and Restated 2005 Stock Incentive Plan �Annual Incentive Awards.�

Each of Messrs. Galanski and DeFalco annual bonus target is equal to 100% of their respective base salaries, with a
range from 0 to 150% of such base salary based on relative achievement against the selected performance measures.
Their annual bonus is payable in cash. For 2016, 75% of the bonus award was determined by the degree to which the
Company achieved corporate performance targets (the �Financial Bonus Targets�) based on its budget plan with respect
to year over year growth in tangible book value, the achievement of net income as compared to plan and combined
ratio. The Financial Bonus Targets are established annually during the budget plan process, and the plan is approved
by the Board of Directors. The plan considers new business opportunities, current market conditions and other
relevant factors unique to the Company. For 2016, the Financial Bonus Targets and the corresponding achievement
level for that Financial Bonus Target were as follows:

Growth in Tangible Book Value

(25% Weight) % of Achievement
10.40% or more 150% 
9.60% 125% 
8.76% 100% 
6.50% 75% 
4.40% 25% 
Less than 4.4% 0
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Achievement of Net Income

(25% Weight) % of Achievement
150% or more 150% 
125% 125% 
100% (Plan) 100% 
75% 75% 
50% 50% 
Less than 50% 0

Combined Ratio

(25% Weight) % of Achievement
90% or less 150% 
92.5% 125% 
94.9% (Plan) 100% 
97.5% 75% 
100% 50% 
More than 100% 0

The remaining 25% of the bonus award payable to Messrs. Galanski and DeFalco was based on the extent to which, in
the opinion of the Compensation Committee, each executive met certain qualitative measures (the �Qualitative Bonus
Targets�) that had been set by the Compensation Committee, in consultation with the Governance and Nominating
Committee, at the beginning of the year. For 2016, the Qualitative Bonus Targets for Mr. Galanski consisted of
objectives regarding the strengthening of the International insurance segment as well as executing on strategic
initiatives identified by the Board. For 2016, the Qualitative Bonus Targets for Mr. DeFalco consisted of objectives
regarding the continued improvement of operational effectiveness and other strategic initiatives.

An aggregate achievement of 100% of the Financial Bonus Targets and Qualitative Bonus Targets (together, the
�Executive Bonus Targets�) would entitle Messrs. Galanski and DeFalco to receive the full bonus award of 100% of
their respective base salaries. Achievement of 25% of their respective Executive Bonus Targets would entitle them to
receive 25% of their respective base salaries as their respective bonus award, and achievement of 150% of the
Executive Bonus Targets would entitle them to receive the maximum of 150% of their respective base salaries as their
respective bonus award. Achievement of between 25% and 150% of their respective Executive Bonus Targets would
entitle them to receive a corresponding bonus award of between 25% and 150% of their respective base salaries, and
achievement below 25% of the Executive Bonus Targets would mean that no bonus would be awarded to them.

With respect to the Financial Bonus Targets, the Compensation Committee measured the growth in Tangible Book
Value excluding the effect of the payment of quarterly dividends. On this basis, for 2016, the Company�s year over
year growth in tangible book value was 9.5%, thereby earning 108.0% of this metric, the achievement of net income
as compared to Plan was 96.0%, thereby earning 95.5% of this metric, and the combined ratio was 96.7%, thereby
earning 82.7% of this metric. With respect to the Qualitative Bonus Targets, after discussion and consideration, the
Compensation Committee decided to measure Mr. Galanski�s achievement at 80% and Mr. DeFalco�s at 70%. These
metrics resulted in Mr. Galanski achieving 91.6% of the Executive Bonus Targets; therefore, Mr. Galanski was
granted a bonus payment of 91.6% of his base salary, or $916,000. These metrics resulted in a bonus for Mr. DeFalco
equal to 89.1% of the Executive Bonus Targets; therefore, Mr. DeFalco was granted a cash bonus payment of 89.1%
of his base salary, or $467,775.

The Long Term Incentive Grant is an annual grant made under the 2005 Stock Incentive Plan, which for 2016 was
equal to 200% of Mr. Galanski�s base salary and 100% of Mr. DeFalco�s base salary, each as of the date of the grant.

Edgar Filing: NAVIGATORS GROUP INC - Form DEF 14A

37



Each Long Term Incentive Grant will cliff vest upon the third anniversary of the grant, in a range from 50% to 150%
of the original number of shares granted based on the Company�s cumulative growth in tangible book value during the
three year performance period. For the grant issued in 2016, if the cumulative
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growth in tangible book value for the performance period is 27%, the award will vest at 100% of its target. However,
if the cumulative growth in tangible book value is 32.4% or more the award will vest at 150% of its target and if the
cumulative growth in tangible book value is less than 21.6% the award will vest at 50% of its target. Achievement of
between 21.6% and 32.4% of cumulative growth in tangible book value for the performance period would cause the
Long Term Incentive Grant to vest at the corresponding value between 50% and 150% of the target.

In respect of Mr. Galanski�s 2016 base salary, the Compensation Committee reviewed his base salary relative to the
salaries of chief executive officers of peer companies, taking into consideration the performance of the Company over
his tenure as chief executive, both in an absolute sense as well as relative to its peers. As a result of this review, the
Committee elected not to increase Mr. Galanski�s base salary in 2016. However, in 2016, Mr. DeFalco�s base salary
was increased from $485,000 to $525,000 based on a comparison of chief financial officers in peer companies.

The Compensation Committee believes that performance targets set for Messrs. Galanski and DeFalco in annual
bonuses as well as for the performance based portion of their Long Term Incentive Grants have been set at levels that
can be achieved only with significant effort on their part and that payment of the maximum award amounts in either
case would reflect results substantially in excess of expectations. The Compensation Committee has no discretion to
increase individual awards above the amount determined by the applicable bonus award criteria. The Compensation
Committee selects the applicable bonus award criteria, and the respective weights assigned to them, each year in the
first quarter. The compensation packages for Messrs. Galanski and DeFalco support the Company�s retention
objectives by enabling the Company to provide him with fair, adequate and competitive compensation and appropriate
incentives to enhance the profitability and growth of the Company.

Base Salaries. The Company pays base salaries to each Named Executive Officer to compensate the officer for their
ongoing performance throughout the year, to promote retention and in accordance with accepted industry market
practice. Base salaries are determined after evaluating a number of factors, including local market conditions,
individual job performance, amounts paid to executives with comparable experience at peer insurance companies,
qualifications and responsibilities of executives at other insurance companies and underwriting management
companies, and the overall financial results of the Company. For Named Executive Officers, base salary increases are
not generally awarded annually, but are awarded only when the Compensation Committee deems such increases
appropriate after evaluating the various factors described above. Mr. Bassett�s base salary was increased from
$525,000 to $550,000. Mr. Tizzio�s salary was not increased in 2016, and Mr. Casella was hired in April 2016. The
Company recognizes the need to pay competitive base salaries to support its recruitment and retention compensation
objectives and its ability to provide fair, adequate and competitive compensation to the Named Executive Officers.

Annual Incentive Plan. The Company�s Annual Incentive Plan, in which all employees of the Company other than the
President and Chief Executive Officer and Executive Vice President and Chief Financial Officer participated in 2016,
provides for the payment of annual cash bonuses.

Awards under the Annual Incentive Plan are based on corporate performance, divisional underwriting performance
and individual performance within the overall guidelines of the Annual Incentive Plan. At more senior employee
levels, awards are weighted somewhat more heavily toward corporate performance and, where applicable, divisional
underwriting performance, whereas at lower levels awards are weighted somewhat more heavily toward individual
performance. The Compensation Committee determines the relative weights of the corporate, divisional and
individual performance components of Annual Incentive Plan bonus awards, as well as the various elements of
corporate performance and divisional performance, each year.

The Annual Incentive Plan supports the Company�s recruitment objectives by enabling the Company to attract
qualified new employees. The Annual Incentive Plan also supports the Company�s retention objectives, as
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well as its ability to provide participating Named Executive Officers with competitive compensation and appropriate
incentives to enhance the profitability and growth of the Company. Each of the Named Executive Officers has
oversight responsibility for one of the Company�s various business segments, and the divisional component of the
Annual Incentive Plan enables the Company to directly tailor the amount of his incentive compensation to the
performance of the divisions within the segment he oversees.

The Committee believes that performance targets for annual bonuses under the Annual Incentive Plan have been set at
levels that can be achieved only with significant effort on the part of the Named Executive Officers who participate in
the Annual Incentive Plan, and that payment of the maximum award amounts under the Annual Incentive Plan would
reflect results substantially in excess of expectations. The Compensation Committee has discretion to amend
individual awards, subject to the maximum award amounts permitted under the Annual Incentive Plan, to ensure that
such awards reflect the contributions of participating executives.

The Annual Incentive Plan categorizes employees into several groups, which are subject to various performance
indicators and objectives based upon responsibilities, skills, experience and other relevant factors appropriate for each
group. The performance of each employee is reviewed no less than once each year. Employees in each group are
eligible to earn an incentive compensation award based upon a target percentage of their base salary, which for 2016
ranged from 5% to 80% among the different groups. Each of the Named Executive Officers has a bonus target of 80%
of their base salary. Under the Annual Incentive Plan, eligible employees may receive an annual award of up to 150%
of the target percentage of their base salary. For achievement of 100% of the corporate, individual and, where
applicable, divisional performance targets, Annual Incentive Plan participants are entitled to receive 100% of their
target percentages under the Annual Incentive Plan. For achievement of less than 100% of such corporate, individual
and, where applicable, divisional targets, Annual Incentive Plan participants receive correspondingly less than 100%
of their target percentages. For achievement of more than 100% of such corporate, individual and, where applicable,
divisional targets, Annual Incentive Plan participants are entitled to receive correspondingly more than 100% of their
target percentages under the Annual Incentive Plan, up to a maximum of 150% of their target percentages. Regardless
of the ultimate achievement, payout of Annual Incentive Plan awards is subject to the total funding made available for
the annual bonus pool, which for 2016 was determined by the Compensation Committee to be targeted between 7.5%
and 15% of adjusted net income, as described below.

In 2016, the targets for the corporate performance component of the Annual Incentive Plan bonus award were based
on the extent to which the Company achieved its 2016 budget plan with respect to growth in tangible book value,
adjusted pre-tax net income and the combined ratio, with these three elements being weighted at 35%, 35% and 30%,
respectively, of corporate performance. The targets for the divisional performance component of the Annual Incentive
Plan bonus award were based on the extent to which the applicable business division achieved its 2016 divisional
budget plan with respect to gross written premium, operating expense ratio, calendar year loss ratio and accident year
loss ratio. To enforce the Company�s responsible underwriting culture, missed targets for operating expense ratio and
both loss ratios count more heavily than missed targets for gross written premium. Each of these elements is then
weighted at 25% of the divisional performance component.

For 2016, with respect to the corporate performance component of the Annual Incentive Plan bonus awards, year over
year growth in tangible book value of 8.76%, adjusted pre-tax net income at Plan and a combined ratio of 94.9%
would have resulted in 100% of the target corporate performance component, while 10.4% year over year growth in
tangible book value, adjusted pre-tax net income at 150% of Plan and a 90% combined ratio would have earned 150%
of the target corporate performance component, and the minimum targets of 5.45% year over year growth in tangible
book value, adjusted pre-tax net income at 50% of Plan and a 100% combined ratio would have earned 50% of the
target corporate performance. Any amount below the minimum targets would have resulted in a zero for such target.
For 2016, the Company�s growth in tangible book value was 9.5%, the adjusted pre-tax income was 8.6% of Plan and
the combined ratio was 96.7%. Together, these converted to an 89.1% achievement relevant to the corporate
performance component of the Annual Incentive Plan.

Edgar Filing: NAVIGATORS GROUP INC - Form DEF 14A

41



20

Edgar Filing: NAVIGATORS GROUP INC - Form DEF 14A

42



Where divisional performance targets are applicable, for employees at relatively senior levels, divisional performance
is weighted 50% of the Annual Incentive Plan bonus award calculation, and corporate and individual performance are
each weighted 25%. Where divisional performance targets are not applicable, corporate and individual performance
are each weighted at 50% for employees at such senior levels. In addition, the Compensation Committee determined
that the amount of funding available for the annual bonus pool would be targeted to be between 7.5% and 15% of
adjusted net income. For 2016, the Compensation Committee elected to fund the bonus pool at 14.9% of adjusted net
income, which was calculated excluding bonus compensation, net realized gains in the investment portfolio and the
impact of foreign exchange rates.

The relative weight of the corporate, divisional and individual performance components used to determine the Annual
Incentive Plan bonus awards for the Named Executive Officers varied as indicated above. For each of Messrs. Bassett,
Casella and Tizzio, who oversee the management of multiple business divisions, the overall Annual Incentive Plan
bonus award is determined primarily by the Company�s corporate performance and by individual performance,
adjusted by the performance of the business divisions that report up to him. The individual performance component of
the Annual Incentive Plan bonus awards for Messrs. Bassett, Casella and Tizzio was determined by Mr. Galanski,
based upon his reasoned, subjective evaluation of the individual performance of each such Named Executive Officer.
The Annual Incentive Plan bonus award for each participating Named Executive Officer was reviewed and approved
by the Compensation Committee.

The Annual Incentive Plan bonus awards paid to Mr. Bassett was $430,000, to Mr. Casella was $333,000 and to
Mr. Tizzio was $460,000.

In addition to the Annual Incentive Plan bonus award noted above, Mr. Casella received a sign-on bonus award as
consideration of his becoming an employee in April 2016 in the amount of $570,860 and an additional $300,941 as a
tax gross-up payment for such bonus award. The Compensation Committee approved the payment in order to attract
Mr. Casella to the Company, taking into consideration Mr. Casella�s experience and the benefit he would provide to
the Company and the segment he oversees. Mr. Casella will be required to re-pay the sign-on bonus if he leaves the
Company less than three years from his date of hire.

Admirals Program. In 2006, the Compensation Committee, working with senior management of the Company,
established the Admirals Program, which provides for special restricted stock unit award grants under the Company�s
2005 Stock Incentive Plan for certain key underwriters and other employees of the Company (�Admirals Awards�).
Only employees who are significant contributors to the Company and participate at relatively high levels in the
Annual Incentive Plan generally receive Admirals Awards.

The Admirals Program is primarily designed to align the interests of management and stockholders, as well as to
retain qualified employees and facilitate continuity of management by providing significant long-term incentive stock
awards to key employees. The Admirals Program also supports the Company�s recruitment objectives by enabling the
Company to attract qualified new employees, and it enhances the Company�s ability to provide Named Executive
Officers and others with competitive compensation and appropriate incentives to enhance the profitability and growth
of the Company. The size of each Admirals Award is determined by the Compensation Committee based upon the
recommendation of senior management, and reflects the position of the award recipient within the organization, the
importance of that individual to the continued growth and success of the Company, the need to retain his or her
services and related factors. The Compensation Committee determines the amount of any Admirals Program awards
to the Named Executive Officers, and, as part of this decision, will consider the recommendations of the President and
Chief Executive Officer. The Admirals Program fits into the Company�s overall compensation objectives by providing
a long-term retention mechanism targeted toward a limited number of significant and valued contributors. Typically,
recipients of Admirals Awards are considered for, but not guaranteed, an award each year.
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continued employment on the vesting date while the remaining 50% was performance-based and the actual number of
such performance-based restricted stock units vesting was subject to variation from 0% to 150% subject to the
Company meeting a compound annual growth in book value per share target during the three year performance period,
as set by the Compensation Committee.

For those in more senior positions, awards granted under the Admirals Program in 2014, 2015 and 2016 will vest upon
the third anniversary of the grant date in a range from 50% to 150% of the original target amount of restricted stock
units or, for those granted in 2016, performance units, based on the Company�s cumulative growth in tangible book
value over the three year performance period. The chart below lists, for Admirals Awards issued in 2016, the target
cumulative growth in tangible book value over the three-year vesting period for a recipient to receive the maximum,
target and threshold amount of shares under an Admirals Award.

Cumulative Growth in Tangible Book Value % of Target Shares Received
Maximum 32.4% or more 150%

29.7% 125%
Target 27% 100%

20.3% 75%
Threshold 13.5% or less 50%

For cumulative growth in tangible book value between 13.5% and 32.4% for the three-year vesting period, the
employee will receive a corresponding percentage of the target award ranging between 50% and 150% of target.

The Compensation Committee has discretion to amend the terms and conditions of the Admirals Program from time to
time. In 2017, the Compensation Committee adjusted the number of shares subject to each outstanding award under
the Admirals Program to account for the Stock Split. As such, the target number of shares subject to each outstanding
and unvested award was doubled. Admirals Program grants are generally awarded annually in late February or early
March of each year.

In 2016, the Compensation Committee approved awards under the Admirals Program to Messrs. Bassett and Tizzio,
each at the target amounts of 10,000, which will vest three years from the date of grant in a range from 50% � 150% of
the target amount based on the Company�s cumulative growth in tangible book value as described above. The amount
of these grants and the decision to authorize them reflect the Compensation Committee�s consideration of each of their
importance to the Company, the importance of the functions they oversee to the Company�s success, and the need to
provide each of them with long term incentive and to retain their services.

While Mr. Casella did not receive an Admirals Program grant in 2016, the Compensation Committee did award grants
to Mr. Casella in 2016 pursuant to the 2005 Stock Incentive Plan as a condition to his hiring. Mr. Casella�s award
consisted of (i) 30,000 performance units that will vest on December 31, 2018 to performance vesting criteria based
the three year average calendar year combined ratio and three year average annual premium growth of the Company�s
International insurance operations and (ii) 10,000 restricted stock units that will vest in two equal installments over a
two year period. The amount of this grant and the decision to authorize it reflects the Compensation Committee�s
consideration of the knowledge and experience that Mr. Casella brings to the Company and the need to provide him
with long term incentive to retain his services and align his interests closely with the success of the operations that he
oversees.

Retirement Income Plans. The Company�s retirement income plans include the 401(k) Plan, which includes a
Retirement Savings Account, and the U.K. Plan. All U.S. employees are eligible to participate in the Company�s
401(k) Plan, a defined contribution plan, and as of January 1, 2017, may elect to have all or any portion of their
contributions treated as Roth 401(k) contributions on a post-tax basis. The Plan provides for the Company to match
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each participating U.S. employee�s annual contributions to the 401(k) Plan up to 4% of such employee�s base salary and
Annual Incentive Plan award for such year, subject to certain maximum contribution limits under applicable law. In
addition, at the discretion of the Compensation Committee, depending upon the
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yearly financial performance of the Company, the Company may contribute up to an additional 4% of each eligible
employee�s base salary for such year. For 2016, the Compensation Committee elected not to make any additional
contribution to the 401(k) Plan. The Company�s 401(k) Plan matching contributions and, for employees hired prior to
January 1, 2012, the discretionary contributions, vest immediately. For employees hired on or after January 1, 2012,
the discretionary contributions vest in annual installments of 20% on each of the second, third, fourth, fifth and sixth
anniversaries of the date on which an employee joined the Company, and become fully vested after the employee has
been employed by the Company for six years.

In addition, as part of the 401(k) Plan, the Company�s sponsors a Retirement Savings Account that provides for a
mandatory annual contribution by the Company on behalf of each eligible employee. For employees hired prior to
January 1, 2015, the Company provides a contribution of 7.5% of such employee�s base salary, and for employees
hired on or after January 1, 2015, the Company provides a contribution of 5% of such employee�s base salary. The
Company�s contributions to the Retirement Savings Accounts are subject to certain maximum contribution limits under
applicable law. All U.S. employees hired prior to January 1, 2012 were eligible to participate in the Retirement
Savings Account as of the January 1st immediately following their date of hire. All U.S. employees hired on or after
January 1, 2012 become eligible to participate in the Retirement Savings Account as of the first day of the next
calendar year quarter following the one year anniversary of their employment with the Company. The Company�s
contributions to an employee�s Retirement Savings Account vest in annual installments of 20% on each of the second,
third, fourth, fifth and sixth anniversaries of the date on which an employee joined the Company, and become fully
vested after the employee has been employed by the Company for six years.

The Company�s U.K. employees participate in the U.K. Plan rather than in the 401(k) Plan and the Retirement Savings
Account. The U.K. Plan, like the 401(k) Plan, is a defined contribution plan. The U.K. Plan provides for a mandatory
monthly contribution by the Company on behalf of each eligible employee. The Company provides employees hired
prior to January 1, 2015 with a contribution of 15% of such employee�s base salary, and provides employees hired on
or after January 1, 2015 with a contribution of 12% of such employees base salary. The Company�s contributions to the
Retirement Savings Amounts are subject to certain maximum contribution limits under applicable law. All Company
contributions to the U.K. Plan vest immediately. U.K. employees are also entitled to make a voluntary annual
contribution to the U.K. Plan, which is deducted from their net base salary. All U.K. employees become eligible to
participate in the U.K. Plan as of the date they become employees of the Company. In addition, the Company provides
retirement benefits in the additional jurisdictions in which it has employees, in accordance with local law and custom,
in an amount that the Company feels to be competitive with others in the market, to attract and retain local talent.

The 401(k) Plan, the Retirement Savings Account and the U.K. Plan are together considered important long term
retirement benefits that support the Company�s overall compensation objectives by helping to provide fair, adequate
and competitive compensation to all employees, by helping to attract qualified new employees, and by facilitating the
long term retention of key existing employees. The Retirement Savings Account and the U.K. Plan facilitate recruiting
and retention by distinguishing the Company from many of its peer companies that do not provide this element of
compensation. The 401(k) Plan, the Retirement Savings Account, nonqualified deferred compensation plan and the
U.K. Plan also facilitate retirement planning by Named Executive Officers and other employees.

The Company does not offer a defined benefit pension plan. Starting in 2015, the Company introduced a nonqualified
deferred compensation plan for the benefit of the Named Executive Officers and certain other members of
management (the �Deferred Compensation Plan�). The Deferred Compensation Plan provides retirement benefits to the
Named Executive Officers and certain other key members of management (the �Key Employees�), allowing Company
contributions for the benefit of such individual which would be payable under the 401(k) Plan but for the limits
imposed by the Internal Revenue Code. The Key Employees as well as certain additional members of management are
also eligible to elect to defer portions of their base salary and bonus each year pursuant to the Deferred Compensation
Plan.
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Under the Deferred Compensation Plan, the Key Employees may make a contribution to their plan account of up to
4% of their eligible compensation, which includes their base salary and annual bonus, exceeding the maximum
compensation limit for qualified contributions to the 401(k) Plan. Under the Deferred Compensation Plan, the
Company makes a matching contribution equal to 100% of a Key Employee�s contribution. The Company also makes
an additional contribution of five percent of each Key Employee�s base salary on an annual basis, which is subject to a
vesting schedule based on the number of years of service of the employee, aligning with the vesting of the employee�s
Retirement Savings Account. In addition, under the Deferred Compensation Plan, all eligible employees may elect to
defer up to 50% of their base salary and up to 90% of their bonus each year.

All amounts that are contributed or deferred under the Deferred Compensation Plan may be invested in one or more
designated investment options, which are substantially similar to the investment options available in the 401(k) Plan.
Distributions of amounts under the Deferred Compensation Plan may be made in a lump sum amount or in annual
installments upon specific events at the election of the employee.

Employee Stock Purchase Plan. The Company�s Employee Stock Purchase Plan provides employees, including the
Named Executive Officers, with the opportunity to acquire, subject to certain annual limits, shares of Navigators
common stock at a 10% discount from the market price at the beginning or end of each six-month Plan period,
whichever is less. Employees purchase these shares through regular payroll deductions. The Company generally
encourages its employees to own its stock, and have their equity at risk, to better align the long term interests of its
employees and stockholders.

General Benefits. Executive officers also participate in those benefit arrangements which are available to our
employees, including health and welfare benefit plans, the 401(k) Plan and the Deferred Compensation Plan. For a
discussion of the Company�s 401(k) Plan, please see �Compensation Discussion and Analysis �Retirement Income Plans�
above.

Mr. Galanski receives an annual car allowance from the Company in the amount of $12,000, pursuant to the terms of
his employment agreement. In addition, the Company pays for the cost of an annual physical examination for
executive officers.

Employee Assignment Benefits. As a global organization, from time to time we may look to hire or relocate an
employee to an international location away from their home state. To facilitate the assignment of experienced
employees to support business, it is our policy to provide for the reimbursement of certain expenses incurred as a
result of international relocation and assignment. The objective of this policy is to minimize the changes the employee
may experience and ensure that the employee not be financially disadvantaged or advantaged in a meaningful way as a
result of the relocation. This policy helps the Company quickly meet its business needs around the world and develop
its employees. Michael J. Casella joined the Company in April 2016 as President, Navigators International, overseeing
the Company�s International Insurance segment and, in connection with such, was relocated to the United Kingdom As
a result, Mr. Casella receives certain benefits in connection with his international assignment. For 2016, these benefits
included relocation expenses, the cost of housing (including certain housing expenses and a gross up payment of
$4,876 pertaining to a lease break-up fee), a cost of living adjustment (a cash adjustment designed to provide
equivalent purchasing power), tax equalization payments and other miscellaneous assignment-related payments.

Employment Agreements. The Company has entered into an employment agreement with Mr. Galanski, which is still
in effect. None of the other Named Executive Officers has an employment agreement with the Company. For a
discussion of the agreement with Mr. Galanski, please see �Employment Agreements� below.

Stock Ownership Guidelines. The Company requires the Chief Executive Officer and Chief Financial Officer of the
Company to maintain ownership of common stock of the Company equal to five and three times their respective base
salaries. As of December 31, 2016, this is equivalent to an investment in the Company by Mr. Galanski of $5 million
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as of December 31, 2016, respectively, based on the closing price of $58.875 per common share as of December 31,
2016. (All such figures have been adjusted to reflect the effect of the Stock Split.) We believe that the levels of share
ownership specified above provide a meaningful alignment of the interests of our Chief Executive Officer and Chief
Financial Officer with the interests of our stockholders, which furthers our goal to provide attractive long-term returns
for our stockholders. As of the date hereof, both Messrs. Galanski and DeFalco have achieved their target ownership
levels. Common stock owned outright, common stock that is subject to vested unexercised share options, unvested
restricted shares and unvested share units are counted toward fulfilling this requirement.

Tax Deductibility of Compensation. Under Section 162(m) of the Code, annual compensation in excess of $1.0 million
paid to the chief executive officer or any of the other three most highly compensated officers, other than the chief
financial officer, of any publicly held corporation will not be deductible in certain circumstances. Generally,
�performance-based� compensation, as defined in Section 162(m), is not subject to the limitation if certain requirements
are satisfied. The Compensation Committee has structured the 2005 Stock Incentive Plan so that such compensation is
intended to qualify as performance-based compensation under Section 162(m). However, the Compensation
Committee may award compensation that is not fully deductible if it determines that such an award is consistent with
the Company�s compensation philosophy and in the best interests of the Company and its Stockholders.

Relationship Between Compensation Policies and Risk Management. The Company has assessed the Company�s
compensation programs and does not believe that there are any risks arising from the compensation policies and
practices for employees that are reasonably likely to have a material adverse effect on the Company. Given (1) the
emphasis of underwriting profitability, rather than growth in premium revenues, in measuring both corporate and
individual performance, (2) that a significant portion of compensation is generally paid in equity that vests over a long
period of time, and (3) that the vesting of a significant portion of such equity is dependent upon cumulative growth in
tangible book value over an extended period of time, the Company does not feel that this incentive compensation
structure encourages any unnecessary or excessive risk to be taken by management.

Conclusion. Each element of the Company�s compensation program complements the other elements in that all
elements together are designed to support the Company�s pay-for-performance philosophy. The various elements of
each Named Executive Officer�s compensation package are designed collectively to assure that the package provides
for fair and competitive compensation, facilitates the retention of the Named Executive Officer and therefore the
continuity of the Company�s management, and provides incentives and rewards for the Named Executive Officer to
enhance the profitability and growth of the Company. However, the amount of any individual element of a Named
Executive Officer�s compensation does not generally affect the amount of the other elements of his or her
compensation.

The Compensation Committee evaluates the Company�s management compensation program on an ongoing basis to
assure that it is consistent with the objectives of the program and with the Company�s pay-for-performance
compensation philosophy.

Compensation Committee Report

The Board�s Compensation Committee is charged, among other things, to perform periodic reviews of the Company�s
compensation arrangements with executive officers and to make recommendations to the Board of Directors with
respect to such arrangements. The Compensation Committee�s function is more fully described in its charter, which the
Board has adopted and is available on our website at www.navg.com under the Corporate Governance link.

The Compensation Committee has reviewed and discussed with management the Compensation Discussion and
Analysis section of the Company�s 2017 Proxy Statement. Based on such review and discussion, the Committee has
recommended to the Board of Directors that the Compensation Discussion and Analysis be included in the Company�s
2017 Proxy Statement.
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The Compensation Committee:

H. J. Mervyn Blakeney

Meryl D. Hartzband

Patricia H. Roberts

Janice C. Tomlinson (Chair)

The Compensation Committee Report does not constitute soliciting material and shall not be deemed to be filed or
incorporated by reference in other filings by the Company with the SEC, except to the extent the Company specifically
incorporates the Compensation Committee Report by reference therein.

Summary Compensation Table

The following table sets forth a summary of the compensation paid by the Company to the Chief Executive Officer,
Chief Financial Officer and each of the three other most highly paid executive officers of the Company or its
subsidiaries (the �Named Executive Officers�).

SUMMARY COMPENSATION TABLE

Name

and

Principal

Position
(a)

Year
(b)

Salary
($)
(c)

Bonus (1)
($)
(d)

Stock
Awards (2)
($) (e)

Option
Awards
($)
(f)

Non-Equity
Incentive
Plan

Compen-
sation
($)
(g)

Change
in

Pension
Value
and

NonQualified
Deferred

Compensation
Earnings

($)
(h)

All
Other

Compen-
sation (3)

($)
(i)

Total
($)
(j)

Stanley A. Galanski

President & Chief
Executive Officer

2016

2015

2014

1,000,000

1,000,000

1,000,000

916,000

721,569

720,114

2,360,897

2,360,167

2,199,965

�  

�  

�  

�  

�  

�  

�  

�  

�  

140,925

142,832

59,157

4,417,822

4,224,568

3,979,236
Ciro M. DeFalco

EVP & Chief
Financial Officer

2016

2015

2014

518,333

480,833

446,667

467,775

315,000

298,127

485,880

372,450

487,840

�  

�  

�  

�  

�  

�  

�  

�  

�  

72,286

68,366

42,602

1,544,274

1,236,649

1,275,236
H. Clay Bassett, Jr.

SVP & Chief
Underwriting Officer

2016

2015

2014

545,833

525,000

525,000

430,000

425,000

380,000

404,900

335,205

365,880

�  

�  

�  

�  

�  

�  

�  

�  

�  

79,230

75,931

39,410

1,459,963

1,361,136

1,310,290
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Michael J. Casella,

President, Navigators
International (4)

2016

2015

2014

412,500

�  

�  

903,860

�  

�  

1,652,200

�  

�  

�  

�  

�  

�  

�  

�  

�  

�  

�  

895,792

�  

�  

3,864,352

�  

�  
Vincent C. Tizzio

President & Chief
Executive Officer,
NMC

2016

2015

2014

575,000

570,833

550,000

460,000

425,000

400,000

404,900

335,205

365,880

�  

�  

�  

�  

�  

�  

�  

�  

�  

81,415

76,110

37,975

1,521,315

1,407,148

1,353,855
(1) The Bonus amounts reflect the cash bonus paid for 2016 to each Named Executive Officer as well as the sign-on

bonus paid to Mr. Casella as a condition of becoming an employee in April 2016. Information on the 2015 and
2014 Bonus amounts paid to Named Executive Officers can be found in the Company�s 2016 and 2015 Proxy
Statements, respectively.

(2) The amounts shown in the �Stock Awards� column equal the estimate of aggregate compensation cost to be
recognized over time with respect to incentive stock awards including performance-based awards granted in such
year determined as of the grant date under Financial Accounting Standards Board Accounting Standards
Codification (ASC) Topic 718, Stock Compensation (�FASB ASC Topic 718�) and excluding the effect of
estimated forfeitures. The following portion of the value shown in the �Stock Awards� column represents the grant
date value of performance-based awards based upon the probable outcome as of the
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grant date of such performance criteria: for 2016, $2,000,044 for Mr. Galanski (based on the closing stock price
on the date of grant of $40.49), $1,239,150 for Mr. Casella (based on the closing stock price on the date of grant
of $41.305) and the entire amount shown for Messrs. DeFalco, Bassett and Tizzio (based on the closing stock
price on the date of grant of $40.49); for 2015, $2,000,057 for Mr. Galanski and the entire amount shown for
Messrs. DeFalco, Bassett and Tizzio (in each case based on the closing stock price on the date of grant of
$37.245); and for 2014, $1,999,953 for Mr. Galanski and the entire amount shown for Messrs. DeFalco, Bassett
and Tizzio (in each case based on the closing stock price on the date of grant of $29.755). (All such figures have
been adjusted to reflect the effect of the Stock Split.) The performance-based awards vest three years from the
date of grant in accordance with the terms of the Admirals Program, other than the performance-based awards
granted to Mr. Galanski each year and the performance-based awards granted to Mr. DeFalco in 2016, which vest
three years from the date of grant in accordance with the terms of their respective Long-Term Incentive Grant.
Assuming the highest level of performance, the grant date fair value of the performance-based award granted in
2016 to Mr. Galanski would equal $3,000,066, to Mr. DeFalco would equal $728,820, to each of Messrs. Bassett
and Tizzio would equal $607,350 and to Mr. Casella would equal $1,652,200. The minimum grant date fair value
of the performance-based awards granted in 2016 to Mr. Galanski would equal $1,000,022, to Mr. DeFalco
would equal $242,940, to Messrs. Bassett and Tizzio would equal $202,450 and to Mr. Casella would equal
$826,100. The remaining amounts reflected in the �Stock Awards� column represent the grant date fair value of
incentive stock awards that are not subject to performance vesting conditions. These include awards given to
Mr. Casella as a sign on award and awards granted to Mr. Galanski in each of 2016, 2015 and 2014 as part of his
Annual Incentive Award, which vests in four equal installments on the first, second, third and fourth
anniversaries of its grant date. No option or SARs awards were granted in 2016, 2015 or 2014.

(3) See the All Other Compensation table for additional information. For any payments delivered in British pounds,
the dollar equivalent was determined based on an average quarterly exchange rate.

(4) Mr. Casella joined the Company in April 2016.
The following table describes each component of the All Other Compensation column in the Summary Compensation
Table above.

Name Year

401(k)
Match
($)

401(k)
Discretionary
Contribution

(1)

Retirement
Savings
Account

Contribution
($)

Deferred
Compensation

Plan
Contribution

(2)
($)

Group
Term
Life

Insurance
Premium

($)

Executive
Physical
Exam
($)

Int�l
Assignment
Benefits
(3)
($)

Gross
Up

Payments
for Tax
Benefits
(4)

Other
(5)
($)

Total
($)

Stanley A.
Galanski

2016

2015

2014

10,600

10,600

10,400

�  

�  

7,800

19,875

19,875

19,500

85,240

90,955

�  

4,902

4,902

4,902

4,500

4,500

4,395

�  

�  

�  

1,308

�  

�  

14,500

12,000

12,160

140,925

142,832

59,157
Ciro M.
DeFalco

2016

2015

2014

10,600

10,600

10,400

�  

�  

7,800

19,875

19,875

19,500

33,525

31,350

�  

7,524

6,541

4,902

�  

�  

�  

�  

�  

�  

262

�  

�  

500

�  

�  

72,286

68,366

42,602
H. Clay
Bassett,
Jr.

2016

2015

2014

10,600

10,600

10,400

�  

�  

7,800

19,875

19,875

19,500

41,233

38,600

�  

2,622

2,356

1,710

4,500

4,500

�  

�  

�  

�  

�  

�  

�  

400

�  

�  

79,230

75,931

39,410
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Michael J.
Casella

2016

2015

2014

10,600

�  

�  

�  

�  

�  

�  

�  

�  

5,900

�  

�  

3,676

�  

�  

�  

�  

�  

569,799

�  

�  

305,817

�  

�  

�  

�  

�  

895,792

�  

�  
Vincent C.
Tizzio

2016

2015

2014

10,600

10,600

10,400

�  

�  

7,800

19,875

19,875

19,500

44,692

43,525

�  

1,748

1,710

�  

4,500

�  

�  

�  

�  

�  

�  

400

275

81,415

76,110

37,975

(1) The Compensation Committee approved a discretionary contribution of an additional 3% of each eligible
employee�s base salary for 2014, based on their review of the yearly financial performance of the
Company. See �Compensation Discussion and Analysis � Retirement Income Plans� for more information.

(2) Compensation under the non-qualified deferred compensation plan includes both matching contributions up to
4% of the employee�s base salary and bonus in excess of $265,000 as well as a 5% contribution of the employee�s
base salary in excess of $265,000. See �Compensation Discussion and Analysis � Retirement Income Plans� for
more information.
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(3) As discussed above in Compensation Discussion and Analysis �Employee Assignment Benefits, the Company
maintains a policy related to international relocation and assignment. The objective of this policy is to minimize
the changes the employee may experience and ensure that the employee not be financially disadvantaged or
advantaged in a meaningful way as a result of the relocation. In April 2016, Mr. Casella joined the Company, and
was relocated to the United Kingdom to lead the Company�s International Insurance segment. As a result, the
Company paid Mr. Casella the following amounts: relocation related payments of $97,561 to address the
incremental cost of housing, living and other associated costs and tax equalization and other payments of
$472,238 to ensure that Mr. Casella bears a tax burden that would be comparable to his U.S. tax burden on
income that is not related to the international relocation and temporary assignment. Mr. Casella remains
financially responsible for the amount of taxes he would have incurred if he had continued to live and work in the
U.S.

(4) Mr. Galanski received $1,308 as a gross-up payment in connection with an anniversary award in respect of his
fifteenth anniversary with the Company. Mr. DeFalco received $262 as a gross-up payment in connection with an
anniversary award in respect of his fifth anniversary with the Company. Mr. Casella received $300,941 as a
gross-up payment in connection with a sign-on bonus award he received as consideration of him becoming an
employee of the Company. In addition, Mr. Casella received a gross up payment of $4,876 pertaining to a lease
break-up fee.

(5) Other compensation for 2016 included: for Mr. Galanski, car payments of $12,000 and an anniversary award in
the amount of $2,500 in respect of Mr. Galanski�s fifteenth anniversary with the Company; for Mr. DeFalco
consists of an anniversary award in respect of Mr. DeFalco�s fifth anniversary with the Company; and for
Mr. Bassett, health club fee reimbursement.

Grants of Plan-Based Awards

The following table contains information concerning the grants of plan-based awards made to each of the Named
Executive Officers in the year ended December 31, 2016.

GRANTS OF PLAN-BASED AWARDS (1)

Grant

Date

Estimated
Future
Payouts
Under
Non-
Equity
Incentive
Plan

Awards

Estimated Future Payouts
Under Equity Incentive Plan

Awards

All
Other
Stock

Awards:
Number

of
Shares

of Stock

Units

(#)

All
Other
Awards:
Number

of
Securities
Underlying
Options

(#)

Exercise
or
Base
Price
of

Option
Awards

$/Share

Grant
Date Fair
Value of
Stock and
Options

Awards (2)

($)Name

Threshold

($)

Target

($)

Maxi-
mum

($)

Threshold

(#)

Target

(#)

Maxi -

mum

(#)
(a)        (b) (c) (d) (e) (f) (g) (h) (i) (j) (k) (l)
Stanley A. Galanski 2/09/16

2/29/16 24,698 49,396 74,094(4)

8,550(3) 360,853

2,000,044
Ciro M. DeFalco 2/29/16 6,000 12,000 18,000(5) 485,880
H. Clay Bassett, Jr. 2/29/16 5,000 10,000 15,000(5) 404,900
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Michael J. Casella 5/1/16

5/1/16 20,000 30,000 40,000(6) 10,000(7) 

1,239,150

413,050
Vincent C. Tizzio 2/29/16 5,000 10,000 15,000(5) 404,900

(1) The share figures have been adjusted proportionately in accordance with the 2005 Stock Incentive Plan to reflect
the effect of the Stock Split.

(2) Grant Date Fair Value has been calculated as of the date of the grant under FASB ASC Topic 718, excluding the
effect of estimated forfeitures, based on the closing price of the Company�s common stock on the date of grant.

(3) These performance units were issued under the 2005 Stock Incentive Plan as part of Mr. Galanski�s annual
incentive award paid in 2016 in respect of 2015 performance and vest in equal installments on the first, second,
third and fourth anniversaries of the grant date. For further information on Mr. Galanski�s annual incentive award,
see �Compensation Discussion and Analysis � Chief Executive Officer Compensation.�

(4) These performance units were issued under the 2005 Stock Incentive Plan and vest on February 28, 2019 in
accordance with the performance metrics for the Chief Executive Officer�s Long Term Incentive Grant as
described above under �Compensation Discussion and Analysis � Chief Executive Officer Compensation.�
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(5) These performance units were issued pursuant to the Admirals Program and vest on February 28, 2019 in
accordance with the performance terms of Admirals Awards described above under �Compensation Discussion
and Analysis � Admirals Program.�

(6) These performance units were issued under the 2005 Stock Incentive Plan as a condition to Mr. Casella�s
employment with the Company and vest on 2/28/2019 based on the three year average calendar year combined
ratio and three year average annual premium growth of the Company�s International insurance operations.

(7) Restricted stock units were issued under the 2005 Stock Incentive Plan as a condition to Mr. Casella�s
employment with the Company and vest in two equal installments on the first and second anniversaries of the
grant date.

Employment Agreements

On March 26, 2001, the Company entered into an employment agreement with Mr. Galanski providing for an initial
three-year term of employment that continues for successive one-year periods unless either party elects to terminate
the agreement upon 120 days� notice to the other party prior to the expiration of the then-current one-year period. The
agreement provided for the issuance to Mr. Galanski as of the date of the agreement of a stock grant of 100,000 shares
of Common Stock subject to vesting provisions of 25% per year. All of such shares are now fully vested. In the event
that a change of control of the Company had occurred during the initial three-year term resulting in the termination of
Mr. Galanski�s employment or the resignation of Mr. Galanski following a material reduction in his responsibilities or
a demotion from his current position, Mr. Galanski would have been entitled to receive his base salary for the
remaining term of his employment agreement and all outstanding unvested stock grants made to Mr. Galanski during
the initial term would have immediately vested. The agreement provides for a $12,000 annual car allowance for
Mr. Galanski. Upon the termination of Mr. Galanski�s employment agreement, the Company may elect to enforce
against Mr. Galanski one-year restrictive covenants with respect to non-solicitation of the Company�s employees and
noncompetition with the Company�s business, provided that the Company continues to pay to Mr. Galanski his
then-current base salary during such one-year period. In accordance with its terms, Mr. Galanski�s employment
agreement was automatically renewed in December 2016 through March 2018.

None of the remaining Named Executive Officers is currently a party to an employment agreement with the Company
or any of its subsidiaries.

Second Amended and Restated 2005 Stock Incentive Plan

The purposes of the Second Amended and Restated 2005 Stock Incentive Plan (the �2005 Stock Incentive Plan�) are to
induce certain individuals to remain in the employ of, or to continue to serve as directors of, or to remain independent
contractors to, the Company and its present and future subsidiaries, to attract new individuals to enter into such
employment and service, to encourage such individuals, upon whom, in large measure, our sustained progress, growth
and profitability depend, to achieve long-term Company goals, and to align the participants� interests with those of
Stockholders by providing them with a proprietary interest in our growth and performance. The Board of Directors
believes that the ability to grant options (both non-qualified and incentive), stock appreciation rights (�SARs�),
restricted stock, restricted stock units, performance units, annual incentive awards, dividend equivalents and substitute
awards (each, an �Award�) under the 2005 Stock Incentive Plan will promote continuity of management, increased
incentive and personal interest in the welfare of the Company and aid in securing the Company�s continued growth and
financial success. Since 2005, the Company has issued stock awards under the 2005 Stock Incentive Plan.

The 2005 Stock Incentive Plan authorizes the issuance of 4,000,000 shares of Common Stock pursuant to Awards (as
adjusted from 2,000,000 authorized shares to reflect the effect of the Stock Split). The 2005 Stock Incentive Plan was
originally approved by stockholders at the May 20, 2005 Annual Meeting of Stockholders. The stockholders approved
an amended and restated plan at the May 26, 2010 Annual Meeting of Stockholders
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to give the Board more flexibility in the manner and form in which it makes awards, especially with respect to
performance based awards that could qualify for more favorable tax treatment under Section 162(m) of the Code and,
most recently, on May 23, 2013, stockholders approved a second amended and restated plan to increase the number of
shares of Common Stock available for issuance pursuant to Awards under the plan and to make certain other
non-material clarifying changes. Employees, non-employee directors, and independent consultants to the Company
and its subsidiaries are eligible to participate in the 2005 Stock Incentive Plan. The 2005 Stock Incentive Plan is the
only plan under which the Compensation Committee currently issues equity awards. For a discussion of the equity
awards made to employees under the 2005 Stock Incentive Plan in connection with the Company�s Annual Incentive
Plan and Admirals Program, please see �Compensation Discussion and Analysis � Annual Incentive Plan� and
�Compensation Discussion and Analysis � Admirals Program�.

The 2005 Stock Incentive Plan is administered by the Compensation Committee (unless the Board of Directors
determines otherwise), which interprets the 2005 Stock Incentive Plan and has broad discretion to select the eligible
persons to whom awards will be granted, as well as the type, size and terms and conditions of each award, including
the exercise price of stock options, the number of shares subject to awards and the expiration date of, and the vesting
schedule or other restrictions applicable to, awards.

Upon a change in control, unless provided otherwise in an award agreement, a participant�s awards will become vested,
the relevant restrictions will lapse, and the relevant performance goals will be deemed to be met upon the involuntary
termination of such participant�s employment or service without cause during the one-year period following the
occurrence of the change in control. The same treatment of a participant�s awards will occur if he or she terminates
employment or service for good reason during such one-year period.

In the event of an employee�s or director�s termination of employment or service due to his or her death, disability or
retirement or, in the case of an independent consultant, his or her death, unless the applicable award agreement
provides otherwise, such participant�s outstanding stock options and SARs will fully vest and remain exercisable until
six months after such termination (but not beyond the original term of the option or SAR) and all unvested shares of
such participant�s restricted stock units will immediately vest. In the event of a participant�s termination of employment
or service for cause, such participant�s outstanding stock options, SARs and unvested restricted stock units will
immediately be canceled and forfeited to us. Unless the applicable award agreement provides otherwise, in the event
of a participant�s termination of employment or service for any other reason, such participant�s vested stock options and
SARs (to the extent exercisable at the time of such termination) will remain exercisable until 90 days after such
termination (but not beyond the original term of the option or SAR).

Unless terminated sooner, the 2005 Stock Incentive Plan will terminate on May 26, 2020. The Board of Directors
may, at any time, amend the 2005 Stock Incentive Plan. The Compensation Committee is permitted to amend the
terms and conditions of outstanding awards, including to extend the exercise period and accelerate the vesting
schedule of such awards, but no such action may adversely affect the rights of any participant with respect to
outstanding awards without the applicable participant�s written consent. Stockholder approval of any such amendment
will be obtained if required to comply with applicable law or the rules of the NASDAQ Global Select Market.

Stock Options. Options may be granted by the Compensation Committee and may be either non-qualified options or
incentive stock options. Options are subject to the terms and conditions, including vesting conditions, set by the
Compensation Committee (and incentive stock options are subject to statutory restrictions that are set forth in the 2005
Stock Incentive Plan). Unless the Compensation Committee determines otherwise, options will vest in 25%
increments on the first, second, third and fourth anniversaries of the date the option is granted. The exercise price for
all stock options granted under the 2005 Stock Incentive Plan will be determined by the Compensation Committee,
except that no stock options can be granted with an exercise price that is less than 100% of the fair market value of the
Common Stock on the date of grant. Also, Stockholders who own more than 10% of our voting stock will not be
granted incentive stock options that have an exercise price less than 110% of
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the fair market value of the Common Stock on the date of grant. The 2005 Stock Incentive Plan prohibits the repricing
of stock options.

The term of all stock options granted under the 2005 Stock Incentive Plan will be determined by the Compensation
Committee and will generally not exceed 10 years. However, the term of an incentive stock option may not exceed
10 years (five years for incentive stock options granted to Stockholders who own more than 10% of our voting stock).
Each option gives the participant the right to receive a number of shares of Common Stock upon exercise of the option
and payment of the exercise price. The exercise price may be paid in cash (including cash obtained through a broker
selling the share acquired on exercise), personal check or wire transfer.

Stock Appreciation Rights or SARs. All SARs must be granted on a stand-alone basis (i.e., not in conjunction with
stock options) and will have a term of 10 years, unless the Compensation Committee determines otherwise. SARs are
subject to the terms and conditions, including vesting conditions, set by the Compensation Committee. Unless the
Compensation Committee determines otherwise, SARs will vest in 25% increments on the first, second, third and
fourth anniversaries of the date the SAR is granted. A SAR granted under the 2005 Stock Incentive Plan entitles its
holder to receive, at the time of exercise, an amount per share equal to the excess of the fair market value (on the date
of exercise) of a share of the Common Stock over a specified price, known as the strike price, fixed by the
Compensation Committee, which will not be less than 100% of the fair market value of the Common Stock on the
grant date of the SAR. Payment may be made in cash, shares of the Common Stock, or other property, in any
combination as determined by the Compensation Committee. The 2005 Stock Incentive Plan prohibits the repricing of
SARs.

Restricted Stock and Restricted Stock Units. Restricted stock is common stock that is forfeitable until the restrictions
lapse. Restricted stock units are rights granted as an award to receive shares of common stock, conditioned upon the
satisfaction of restrictions imposed by the Compensation Committee. Restrictions may include time-based restrictions,
the achievement of specific performance goals or the occurrence of a specific event. Unless the Compensation
Committee determines otherwise, restricted stock and restricted stock units will vest in 25% increments on the first,
second, third and fourth anniversaries of the date of the grant. Participants have voting rights on restricted stock but
not on restricted stock units. If the performance goals are not achieved, or if the restrictions do not lapse within the
time period provided in the award agreement, the participant will forfeit his or her restricted stock and/or restricted
stock units.

Performance Units. Performance units are any grant of (1) a bonus consisting of cash or other property the amount
and value of which, and/or the receipt of which, is conditioned upon the achievement of certain performance goals
specified by the Compensation Committee, or (2) a unit valued by reference to a designated amount of property.
Performance units may be paid in cash, shares of Common Stock, restricted stock or restricted stock units. The
Compensation Committee will determine the number and terms of all performance units, including the performance
goals and performance period during which such goals must be met. If the performance goals are not attained during
the performance period specified in the award agreement, the participant will forfeit all of his or her performance
units.

Annual Incentive Awards. The 2005 Stock Incentive Plan includes annual incentive awards. The Compensation
Committee will determine the amounts and terms of all annual incentive awards, including performance goals, which
may be weighted for different factors and measures. In the case of annual incentive awards intended to qualify for the
performance-based exception from the deductibility limitations of Section 162(m), the Compensation Committee will
designate individuals eligible for annual incentive awards within the first 90 days of the year for which the annual
incentive award will apply and will certify attainment of performance goals within 60 days following the end of each
year. In addition, the Compensation Committee will establish the threshold, target and maximum annual incentive
award opportunities for each participant. Annual incentive awards may be paid in cash, shares of Common Stock,
restricted stock, options or any other award under the 2005 Stock Incentive Plan.
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Substitute Awards. Substitute awards are awards that may be granted in replacement of stock or stock-based awards
from another business held by current and former employees or non-employee directors of, or consultants to, such
business that is acquired by us to preserve the economic value of all or a portion of a replaced award on such terms
and conditions (including price), as the Compensation Committee determines.

Dividend Equivalents. Dividend equivalents are rights to receive payments equal to dividends on shares or restricted
stock units, if and when we pay dividends to Stockholders. The Compensation Committee may award dividend
equivalents on a stand-alone basis or in conjunction with another award (other than options and SARs). If the dividend
equivalent is issued in conjunction with another award and if the participant forfeits all or a part of the award, the
participant also forfeits the portion of the dividend equivalents award related to other award the participant forfeited.

In any calendar year, no participant may be granted awards for options or SARs that exceed, in the aggregate,
1,000,000 underlying shares of Common Stock. In any calendar year, no participant may be granted awards for
restricted stock, restricted stock units or performance units (or any other award other than options or SARs that is
determined by reference to the value of shares or appreciation in the value of shares) that exceed, in the aggregate,
500,000 underlying shares of Common Stock. No participant may be granted a cash award for any calendar year, the
maximum payout for which would exceed $3 million. No participant may be granted a cash award for a performance
period of more than one year, the maximum payout for which would exceed $5 million. These limits are higher than
we expect to be needed for awards under the 2005 Stock Incentive Plan, and are included in the 2005 Stock Incentive
Plan to comply with the requirements for deductibility of awards subject to Section 162(m).

Outstanding Equity Awards at Fiscal Year-End

The following table sets forth information for each of the Named Executive Officers with respect to their outstanding
equity awards as of December 31, 2016.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END

Option Awards Stock Awards (1)

Name

(a)

Number
of

Securities
Underlying
Unexercised
Options
(#)

Exercisable
(b)

Number
of

Securities
Underlying
Unexercised
Options
(#)

Unexercisable
(c)

Equity
Incentive
Plan

Awards:
Number

of
Securities
Underlying
Unexercised
Unearned
Options
(#)
(d)

Option
Exercise
Price
($)
(e)

Option
Expiration
Date
(f)

Number
of

Shares
or Units
of Stock
That
Have
Not

Vested
(#)
(g)

Market
Value of
Shares or
Units of
Stock That
Have Not
Vested (2)

($)
(h)

Equity
Incentive
Plan

Awards:
Number

of
Unearned
Shares,
Units or
Other
Rights
That

Have Not
Vested
(#)
(i)

Equity
Incentive
Plan

Awards:
Market or
Payout
Value of
Unearned
Shares,
Units or
Other
Rights

That Have
Not

Vested
(2) ($)
(j)

Stanley A. Galanski �  �  �  �  �  81,030(3) 4,770,641 109,852(4) 6,467,537
Ciro M. DeFalco �  �  �  �  �  13,000(5) 765,375 25,000(6) 1,471,875
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H. Clay Bassett, Jr. �  �  �  �  �  10,500(7) 618,188 20,500(8) 1,206,938
Michael J. Casella �  �  �  �  �  10,000(9) 588,750 30,000(10) 1,766,250
Vincent C. Tizzio �  �  �  �  �  10,500(7) 618,188 20,500(8) 1,206,938

(1) The share figures have been adjusted proportionately in accordance with the 2005 Stock Incentive Plan to reflect
the effect of the Stock Split.
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(2) Market Value based on December 31, 2016 closing price of the Company�s common stock of $58.875, as adjusted
to reflect the effect of the Stock Split.

(3) Includes 2,136 restricted stock units that vested on 2/9/17, 2,328 restricted stock units that vested on 2/10/17,
3,364 restricted stock units that vested on 2/12/17 and 33,608 restricted stock units that vested on 3/3/17; as well
as 1,670 restricted stock units that will vest on 2/12/18; 4,660 restricted stock units that will vest in two equal
installments on 2/10/18 and 2/10/19; 6,414 restricted stock units that will vest in three equal installments on
2/9/18, 2/9/19 and 2/9/20; and 26,850 restricted stock units that will vest on 3/5/18.

(4) Includes 33,606 restricted stock units that vested in the amount of 35,808 common shares on 3/3/17 based on the
degree of achievement of corporate performance targets, as well as 26,850 restricted stock units that will vest on
3/5/18 and 49,396 performance units that will vest on 2/28/19, in each case subject to meeting pre-determined
corporate performance targets. For further discussion, please see �Compensation Discussion and Analysis �Chief
Executive Officer Compensation� above.

(5) Includes 8,000 restricted stock units that vested on 2/20/17 and 5,000 restricted stock units that will vest on
3/5/18.

(6) Includes 8,000 restricted stock units that vested in the amount of 11,040 common shares on 2/20/17 based on the
degree of achievement of corporate performance targets, as well as 5,000 restricted stock units that will vest on
3/5/18 and 12,000 performance units that will vest on 2/28/2019, in each case in accordance with the terms of the
Admirals Program. For further discussion of the Admirals Program, please see �Compensation Discussion and
Analysis � Admirals Program� above.

(7) Includes 6,000 restricted stock units that vested on 2/20/17 and 4,500 restricted stock units that will vest on
3/5/18.

(8) Includes 6,000 restricted stock units that vested in the amount of 8,280 common shares on 2/20/17 based on the
degree of achievement of corporate performance targets, as well as 4,500 restricted stock units that will vest on
3/5/18 and 10,000 performance units that will vest on 2/28/2019, in each case in accordance with the terms of the
Admirals Program. For further discussion of the Admirals Program, please see �Compensation Discussion and
Analysis � Admirals Program� above.

(9) Restricted stock units that will vest in two equal installments on 5/1/17 and 5/1/18.
(10) Performance units that will vest on 2/28/2019 based on the three year average calendar year combined ratio and

three year average annual premium growth of the Company�s International insurance operations.
Options Exercised and Stock Vested

The following table sets forth information for each of the Named Executive Officers with respect to options exercised
and stock grants vested, and the value realized on such exercise or vesting, during the year ended December 31, 2016.

OPTIONS EXERCISED AND STOCK VESTED

Option Awards Stock Awards

Name (a)

Number of Shares
Acquired

on
Exercise

(#)
(b)

Value Realized on
Exercise

($)
(c)

Number of Shares
Acquired

on
Vesting
(1)
(#)
(d)

Value
Realized

on
Vesting (2)

($)
(e)

Stanley A. Galanski �  �  50,614 1,792,275
Ciro M. DeFalco �  �  7,100 285,065
H. Clay Bassett, Jr. �  �  10,650 427,598
Michael J. Casella �  �  �  �  
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Vincent C. Tizzio �  �  7,100 285,065

(1) The share figures have been adjusted proportionately in accordance with the 2005 Stock Incentive Plan to reflect
the effect of the Stock Split
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(2) Calculated based on the product of the number of shares acquired on vesting of the stock award multiplied by the
closing stock price on the NASDAQ National Market on the vesting date.

The following table sets forth the payments that would be received by each Named Executive Officer if his
employment with the Company were terminated as of December 31, 2016.

POTENTIAL PAYMENTS UPON TERMINATION OF EMPLOYMENT

Cash
Severance
Payment

$

Continuation
of

Medical/
Welfare
Benefit

(present value)
$

Acceleration
and

Continuation
of Equity
Awards

$

Total
Termination
Benefits

$
Stanley A. Galanski
� Voluntary Retirement 1,000,000 (1) �  11,238,178 (2) 12,238,178
� Voluntary Termination 1,000,000 (1) �  �  1,000,000
� Involuntary Termination for Cause �  �  �  �  
� Involuntary Termination Without Cause 1,000,000 (1) �  �  1,000,000
� Involuntary or Good Reason Termination
after Change in Control 1,000,000 (1) �  11,238,178 (3) 12,238,178
� Termination on Death or Disability �  �  11,238,178 (4) 11,238,178
Ciro M. DeFalco
� Voluntary Retirement �  �  2,237,250 (2) 2,237,250
� Voluntary Termination �  �  �  �  
� Involuntary Termination for Cause �  �  �  �  
� Involuntary Termination Without Cause �  �  �  �  
� Involuntary or Good Reason Termination
after Change in Control �  �  2,237,250 (3) 2,237,250
� Termination on Death or Disability �  �  2,237,250 (4) 2,237,250
H. Clay Bassett, Jr.
� Voluntary Retirement �  �  1,825,125 (2) 1,825,125
� Voluntary Termination �  �  �  �  
� Involuntary Termination for Cause �  �  �  �  
� Involuntary Termination Without Cause �  �  �  �  
� Involuntary or Good Reason Termination
after Change in Control �  �  1,825,125 (3) 1,825,125
� Termination on Death or Disability �  �  1,825,125 (4) 1,825,125
Michael J. Casella �  �  
� Voluntary Retirement �  �  2,355,000 (2) 2,355,000 (2) 
� Voluntary Termination �  �  �  �  
� Involuntary Termination for Cause �  �  �  �  
� Involuntary Termination Without Cause �  �  �  �  
� Involuntary or Good Reason Termination
after Change in Control �  �  2,355,000 (3) 2,355,000
� Termination on Death or Disability �  �  2,355,000 (4) 2,355,000
Vincent C. Tizzio
� Voluntary Retirement �  �  1,825,125 (2) 1,825,125
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� Voluntary Termination �  �  �  �  
� Involuntary Termination for Cause �  �  �  �  
� Involuntary Termination Without Cause �  �  �  �  
� Involuntary or Good Reason Termination
after Change in Control �  �  1,825,125 (3) 1,825,125
� Termination on Death or Disability �  �  1,825,125 (4) 1,825,125
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(1) This cash severance payment, as provided in Mr. Galanski�s employment agreement with the Company and based
upon Mr. Galanski�s annual base salary of $ 1,000,000 as of December 31, 2016, assumes that notice of
termination of employment is given as of such date and that the Company elects to enforce the restrictive
covenants included in such employment agreement with respect to noncompetition and nonsolicitation of
employees. This cash severance payment would be paid to Mr. Galanski in accordance with the Company�s
regular payroll schedule during the one-year period beginning as of such termination date. For a discussion of the
terms of Mr. Galanski�s employment agreement, please see �Employment Agreements� above.

(2) Assumes that the Voluntary Retirement meets the definition of �Retirement� under the 2005 Stock Incentive Plan.
Under this assumption, the 2005 Stock Incentive Plan provides for immediate vesting of all outstanding restricted
stock units and option awards. Also assumes that performance shares will vest at the target amount. Amounts are
based on the December 31, 2016 closing price of the Company�s common stock of $58.875, as adjusted to reflect
to the effect of the Stock Split.

(3) Assumes both a change of control as of December 31, 2016 and termination of employment with the Company
within one year thereafter. Under these assumptions, the 2005 Stock Incentive Plan provides for immediate
vesting of all outstanding restricted stock and option awards, with performance shares vesting at 100% of their
target amount. Amounts are based on the December 31, 2016 closing price of the Company�s common stock of
$58.875, as adjusted to reflect to the effect of the Stock Split.

(4) Assumes death or an employee�s inability to engage in any substantial gainful activity by reason of any medically
determinable physical or mental impairment which can be expected to result in death or can be expected to last
for a continuous period of not less than 12 months. Under these assumptions, the 2005 Stock Incentive Plan
provides for immediate vesting of all outstanding restricted stock and option awards, with performance shares
vesting at 100% of their target amount. Amounts are based on the December 31, 2016 closing price of the
Company�s common stock of $58.875, as adjusted to reflect to the effect of the Stock Split.

Compensation of Directors

Each director who is not an officer or employee of the Company receives an annual payment consisting of $90,000 in
cash, payable in quarterly installments, and $55,000 in restricted shares of the Company�s Common Stock, payable in
the first quarter of each year for service during the preceding year (based on the closing price of the Company�s
Common Stock on the last business day of such preceding year). In addition, members of the Audit Committee of the
Board were paid an additional annual retainer of $10,000, payable in quarterly installments. The chairmen of the
Audit Committee and the Compensation Committee were paid annual retainers of $30,000 and $20,000, respectively,
and the chairmen of the Finance Committee and the Underwriting Committee were paid an annual retainer of $10,000
each, payable in quarterly installments.

Mr. Mendelsohn was appointed as our Chairman on May 23, 2013, on which date Mr. Deeks retired as Chairman to
become Chairman Emeritus. As Chairman, Mr. Mendelsohn receives an additional annual retainer of $120,000 per
annum, payable in quarterly installments in cash, in recognition of the time and effort spent by the Chairman in his
role. Mr. Deeks, as Chairman Emeritus, receives an additional annual retainer of $100,000 per annum, payable in
quarterly installments in cash, for his continued guidance as Chairman Emeritus. In addition, the Company continues
to provide Mr. Deeks with supplemental retiree medical coverage and to reimburse Mr. Deeks for the cost of any
premiums paid to Medicare.

The Compensation Committee of the Board recognizes the importance of ownership of the Common Stock of the
Company by its independent directors in aligning the interests of the Board with those of our stockholders.
Accordingly, in 2014, the Corporate Governance and Nominating Committee adopted an equity ownership
requirement for non-executive directors to own an amount of shares equal to three times the annual grant amount, with
a director having three full calendar years of service to accumulate such shares. As described above, each director
received payment in 2016 of $55,000 in fully vested restricted shares of the Company�s Common Stock as part of the
annual compensation for service on the Board in 2016. Directors are required to hold such shares for a minimum of
one year. Our directors have generally retained ownership of their Common Stock after such restrictions have lapsed.
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Shown below is a table that sets forth the total compensation paid to each independent Board member in 2016.

DIRECTOR COMPENSATION

Name

Fees
Earned
or Paid
in Cash
($) (1)

Stock
Awards
($) (2)

Option
Awards
($)

Non-Equity
Incentive
Plan

Compensation
($)

Change
in

Pension
Value
and

Nonqualified
Deferred

Compensation
Earnings

($)

All Other
Compensation

($)
Total
($)

Saul L. Basch $ 110,000.00 55,077 �  �  �  �  $ 165,077
H. J. Mervyn Blakeney $ 90,000.00 55,077 �  �  �  �  $ 145,077
Terence N. Deeks $ 198,934.60 55,077 �  �  �  46,730 (3) $ 300,742
Geoffrey E. Johnson $ 120,000.00 55,077 �  �  �  73,800 (4) $ 248,877
Robert V. Mendelsohn $ 220,000.00 55,077 �  �  �  �  $ 275,077
David M. Platter $ 90,000.00 55,077 �  �  �  �  $ 145,077
Patricia H. Roberts $ 100,000.00 55,077 �  �  �  �  $ 155,077
Janice C. Tomlinson $ 110,000.00 55,077 �  �  �  �  $ 165,077
Marc M. Tract $ 90,000 55,077 �  �  �  �  $ 145,077

(1) Includes an annual cash retainer of $90,000, paid quarterly to each director. Also reflects annual retainer
fees for the Chairman, Chairman Emeritus, the chairmen of the Audit, Compensation, Finance and
Underwriting Advisory Committees, and members of the Audit Committee, as described above.

(2) The amounts shown in the �Stock Awards� column equal the estimate of aggregate compensation costs recognized
with respect to stock awards granted in 2016 for 2015 Board service, determined as of the grant date under FASB
ASC Topic 718, and excluding the effect of estimated forfeitures. The fair value has been calculated using the
closing price of the common stock on December 31, 2015 ($42.895 per share, as adjusted to reflect to the effect
of the Stock Split).

(3) Other Compensation paid to Mr. Deeks in 2016 includes payment by the Company of an annual physical
examination for Mr. Deeks in the amount of $4,500, a reimbursement for Medicare benefits payable by
Mr. Deeks in the amount of $8,934.60 and $33,295 in imputed interest related to split dollar life insurance policy
premiums that were advanced by the Company for the years 1992 � 2002 and that are repayable upon the earlier of
the termination of such policy or the payment of benefits thereunder.

(4) The amount under All Other Compensation was paid to Mr. Johnson as compensation for his service in 2016 on
the board of directors for both NUAL and NIIC. For a discussion of this compensation, please see �Related Party
Transactions� above.

Equity Compensation Plan Information

The following chart includes information as of December 31, 2016 with respect to equity compensation plans where
equity securities of the Company may be issued:
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A B C

Plan Category

Number of
securities to

be
issued upon
exercise of
outstanding
stock options,

warrants and rights

Weighted-
average exercise

price of
outstanding

stock
options

Number of
securities remaining

available for
future

issuance under equity
compensation

plans
(excluding
securities

reflected in column A)
Equity compensation plans approved by
security holders �  �  937,884(1) 
Equity compensation plans not approved by
security holders         �  �  

Total �  937,884
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(1) The share figures have been adjusted proportionately in accordance with the 2005 Stock Incentive Plan to reflect
the effect of the Stock Split.

Compensation Committee Interlocks and Insider Participation

None of Mmes. Hartzband, Tomlinson or Roberts or Mr. Blakeney, each of the members of the Compensation
Committee, has ever been an officer or employee of the Company or of any of its subsidiaries or affiliates. None of
our executive officers has served on the board of directors or on the compensation committee of any other entity
where any officer of such entity served either on the Company�s Board or on its Compensation Committee.

Audit Committee Report

The Audit Committee is currently composed of the five undersigned directors, each of whom meets the independence
requirements of the NASDAQ stock market and the SEC. The Board has further determined that all members of the
Audit Committee are �financially literate� and that each is an �audit committee financial expert� within the meaning of the
SEC rules.

The Audit Committee operates under a written charter that has been adopted by the Board of Directors. The Audit
Committee reviews the charter at least annually. The charter is available on our website at www.navg.com under the
Investor Relations�Corporate Governance link.

The Company�s management is responsible for the preparation, presentation and integrity of the Company�s financial
statements and the reporting process, including the Company�s system of internal controls and disclosure controls and
procedures. The independent audit firm, KPMG LLP, is responsible for auditing the Company�s annual financial
statements and expressing an opinion on such financial statements based on that audit.

The Audit Committee assists the Board in its oversight of the quality and integrity of the Company�s financial reports
and monitors the Company�s financial reporting process and internal control system. Pursuant to its charter, the Audit
Committee�s primary responsibilities include: (a) review of quarterly and annual financial statements and reports of the
Company prior to any release to the public or investors, (b) the appointment, replacement, compensation and oversight
of the independent audit firm, which may include, in particular when partner rotation is mandated by regulation,
selection of the lead audit partner, (c) review of the financial reporting process, including consulting with the external
auditors with respect to the completeness and accuracy of the Company�s financial statements, the quality of the
Company�s accounting principles and the adequacy of the Company�s systems of internal controls and disclosure
controls and procedures, and (d) oversight of the performance of the internal audit function. The Committee�s role
further includes reviewing and monitoring the key enterprise risks delegated to the Committee and establishing
procedures for the receipt, retention and treatment of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters and the confidential, anonymous submission thereof.

The Audit Committee preapproves all audit services and non-audit services provided to the Company by the outside
auditors. The Audit Committee has delegated to its Chair the authority to grant such preapprovals, subject to
ratification by the Committee at the next scheduled meeting. Based on reviews and discussion, the Audit Committee
has determined that the provision of non-audit services by the auditors is compatible with maintaining the auditors�
independence.

In connection with these responsibilities, the Audit Committee met with management and the independent auditors to
discuss the audited December 31, 2016 financial statements. The Audit Committee also discussed with the
independent auditors the matters required by Auditing Standard No. 16, Communications with Audit Committees, as
amended and as currently in effect. The Audit Committee also received written disclosures from
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the independent auditors required by Independence Standards Board Standard No. 1, Independence discussions with
Audit Committees, as currently in effect, and the Audit Committee discussed with the independent auditors that firm�s
independence.

The Audit Committee also reviewed, and discussed with management and KPMG LLP, management�s report and
KPMG LLP�s report and attestation on internal control over financial reporting in accordance with Section 404 of the
Sarbanes-Oxley Act of 2002. Management is responsible for those activities required to ensure compliance with this
legislation. Ms. Hartzband and Mr. Platter were appointed to the Audit Committee on February 16, 2017, so they did
not participate as members of the Audit Committee in its review and discussion of the audited December 31, 2016
financial statements or any report or attestation on internal control over financial reporting.

KPMG LLP has served as the Company�s independent auditor since 1990. The Audit Committee annually reviews
KPMG LLP�s independence and performance in connection with the Committee�s determination whether to retain
KPMG LLP or engage another firm. In conducting this assessment, the Audit Committee considers, among other
things:

� KPMG LLP�s past and present performance on the Company�s audit;
� External data relating to audit quality and performance, including recent PCAOB reports on KPMG LLP and

its peers;
� KPMG LLP�s tenure and its familiarity with the Company�s global operations and accounting policies and

practices; and
� KPMG LLP�s independence from the Company and management, as described above, as well as their

integrity and objectivity.
Based on the Audit Committee�s discussions with and review of reports from management, the Company�s internal
auditors and the independent auditors, and the Audit Committee�s review of the representations of management that the
Company�s consolidated financial statements were prepared in accordance with U.S. generally accepted accounting
principles, the Audit Committee recommended that the Board of Directors include the audited consolidated financial
statements in the Company�s Annual Report on Form 10-K for the year ended December 31, 2016, filed with the SEC.
Ms. Hartzband and Mr. Platter were appointed to the Audit Committee on February 16, 2017, so they did not
participate as members of the Audit Committee in its review of the Company�s consolidated financial statements.

The Audit Committee:

Saul L. Basch

Meryl D. Hartzband

Geoffrey E. Johnson (Chairman)

David M. Platter

Robert V. Mendelsohn

The Audit Committee Report does not constitute soliciting material and shall not be deemed to be filed or
incorporated by reference in other filings by the Company with the SEC, except to the extent the Company specifically
incorporates the Audit Committee Report by reference therein.
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PROPOSAL 2

ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, enables our
stockholders to vote to approve, on an advisory (nonbinding) basis, the compensation of our named executive officers
as disclosed in this Proxy Statement in accordance with the SEC�s rules.

As described in detail under the heading �Compensation Discussion and Analysis,� our executive compensation
programs are designed to attract, motivate, and retain our named executive officers, who are critical to our success.
Under these programs, our named executive officers are rewarded for the achievement of specific annual and
long-term corporate performance targets that promote the realization of increased stockholder value. Please read the
�Compensation Discussion and Analysis� included elsewhere in this Proxy Statement for additional details about our
executive compensation programs, including information about the fiscal year 2016 compensation of our named
executive officers.

We are asking our stockholders to indicate their support for our named executive officer compensation as described in
this Proxy Statement. This proposal, commonly known as a �say-on-pay� proposal, gives our stockholders the
opportunity to express their views on our named executive officers� compensation. This vote is not intended to address
any specific item of compensation, but rather the overall compensation of our named executive officers and the
philosophy, policies and practices described in this proxy statement. Accordingly, we will ask our stockholders to vote
�FOR� the following resolution at the Annual Meeting:

�RESOLVED, that the Company�s stockholders approve, on an advisory basis, the compensation of the named
executive officers, as disclosed in the Company�s Proxy Statement for the 2017 Annual Meeting of Stockholders
pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the 2016 Summary Compensation Table and the other related tables and
disclosure.�

The say-on-pay vote is advisory, and therefore not binding on the Company, the Compensation Committee or our
Board of Directors, nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary
duty on, the Company, the Compensation Committee or the Board. However, the Compensation Committee will take
into account the outcome of the vote when considering future executive compensation decisions.

THE BOARD OF DIRECTORS OF THE COMPANY RECOMMENDS THAT STOCKHOLDERS VOTE TO
APPROVE THE OVERALL COMPENSATION OF THE COMPANY�S NAMED EXECUTIVE OFFICERS

BY VOTING �FOR� THIS RESOLUTION.
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PROPOSAL 3

ADVISORY VOTE ON THE FREQUENCY OF

AN ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Act also enables our stockholders to indicate how frequently we should seek an advisory vote on the
compensation of our named executive officers, as disclosed pursuant to the SEC�s compensation disclosure rules, such
as Proposal 2 included elsewhere in this proxy statement. By voting on this Proposal 3, stockholders may indicate
whether they would prefer an advisory vote on named executive officer compensation once every one, two, or three
years.

Our stockholders voted on a similar proposal in 2011, with the majority voting to hold the say-on-pay vote every year.
After careful consideration of this Proposal, our Board of Directors continues to feel that an advisory vote on
executive compensation that occurs every year is the most appropriate alternative for the Company, and therefore our
Board of Directors recommends that you vote for a one-year interval for the advisory vote on executive compensation.

In formulating its recommendation, our Board of Directors considered that an annual advisory vote on executive
compensation will allow our stockholders to provide us with their direct input on our compensation philosophy,
policies and practices as disclosed in the proxy statement every year. Further, most elements of our executive
compensation program are reviewed and determined annually, including base salary, annual cash incentives and
awards under our Admirals Program. The Board of Directors further felt that this approach is consistent with the
Company�s practice of annual elections for each of its directors. We understand that our stockholders may have
different views as to what is the best approach for the Company, and we look forward to hearing from our
stockholders on this Proposal.

You may cast your vote on your preferred voting frequency by choosing the option of one year, two years, three years
or abstain from voting. The option of one year, two years or three years that receives the highest number of votes cast
by stockholders will be the frequency for the advisory vote on executive compensation that has been selected by
stockholders. However, because this vote is advisory and not binding on the Board of Directors or the Company in
any way, the Board may decide that it is in the best interests of our stockholders and the Company to hold an advisory
vote on executive compensation more or less frequently than the option approved by our stockholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE OPTION OF ONCE EVERY YEAR
AS THE FREQUENCY WITH WHICH STOCKHOLDERS ARE PROVIDED AN ADVISORY VOTE ON

EXECUTIVE COMPENSATION.
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PROPOSAL 4

RATIFICATION OF THE APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING
FIRM

Independent Registered Public Accounting Firm

KPMG LLP, Certified Public Accountants, has been appointed by the Board, upon the recommendation of the Audit
Committee after evaluating the performance and independence of KPMG LLP, as independent auditors for the
Company to examine and report on its December 31, 2017 financial statements, which appointment will be submitted
to the stockholders for ratification at the Annual Meeting. Submission of the appointment of the auditors to the
stockholders for ratification will not limit the authority of the Board or its Audit Committee to appoint another
accounting firm to serve as independent auditors if the present auditors resign or their engagement is otherwise
terminated.

The Board recommends a vote �FOR� Proposal 3. Proxies will be so voted unless Stockholders specify otherwise
in their proxies.

Representatives of KPMG LLP are expected to be present at the Annual Meeting, with the opportunity to make a
statement if they desire to do so, and to be available to respond to appropriate questions. The following table presents
fees for professional audit services rendered by KPMG LLP for the audit of the Company�s annual financial statements
for 2016 and 2015, and fees billed for other services rendered by KPMG LLP related to those periods.

2016 2015
Audit Fees(1) $ 1,776,613 $ 1,964,608
Audit Related Fees(2) 20,000 58,000
Tax Fees(3) 229,634 43,925
Other Fees(4) �  11,203

Total $ 2,026,247 $ 2,077,736

(1) Audit fees consisted primarily of fees for the annual audit of the Company�s financial statements and internal
control over financial reporting including the requirements of Section 404 of the Sarbanes-Oxley Act, as well as
quarterly reviews and statutory audits.

(2) For 2016, fees primarily related to the job audit for the Connecticut Department of Economic and Community
Development.

(3) Tax fees consisted primarily of fees for tax compliance and advisory services.
(4) Other fees for 2015 relate to a global economic outlook research project in the amount for $9,553 and the

Company�s subscription to an online research tool provided by KPMG LLP for $1,650.
The Audit Committee approves each engagement of the independent auditors in advance. The Audit Committee�s
chairman has been authorized to approve such services subject to ratification at the next Audit Committee meeting.
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ALL OTHER MATTERS WHICH MAY PROPERLY

COME BEFORE THE ANNUAL MEETING

Management does not know of any other matters to be brought before the Annual Meeting except those set forth in the
notice thereof. If other business is properly presented for consideration at the Annual Meeting, it is intended that the
proxies will be voted by the persons named therein in accordance with their judgment on such matters.

Stockholder Approval

The presence of the holders of a majority of the outstanding shares of Common Stock entitled to vote at the Annual
Meeting, whether in person or represented by proxy, is necessary to constitute a quorum. Abstentions are counted as
present and entitled to vote for purposes of determining a quorum. Stockholders are entitled to one vote per share on
all matters submitted for consideration at the Annual Meeting. If you own shares through a bank or broker in street
name, you may instruct your bank or broker how to vote your shares. A �broker non-vote� occurs when you fail to
provide your bank or broker with voting instructions and the bank or broker does not have the discretionary authority
to vote your shares on a particular proposal because the proposal is not a routine matter under the applicable rules.
Proposals 1 and 2 are not considered routine matters under applicable rules, so your bank or broker will not have
discretionary authority to vote your shares held in street name on those items. Abstentions and broker non-votes count
for quorum purposes, but not for the voting of these proposals. A broker non-vote may also occur if your broker fails
to vote your shares for any reason. Proposal 3 (ratification of the appointment of our independent registered public
accounting firm) is considered a routine matter, so your bank or broker will have discretionary authority to vote your
shares held in street name on that item. Inspectors of election appointed for the annual meeting will tabulate all votes
cast in person or by proxy at the annual meeting. In the event a quorum is not present at the annual meeting, we expect
that the annual meeting will be adjourned or postponed to solicit additional proxies.

The following table indicates the vote required for approval of each item to be presented to the stockholders at the
annual meeting and the effect of �withhold� votes, abstentions, and broker non-votes.

Item Required Vote

Effect of
�Withhold� Votes,
Abstentions,
Broker

Non-Votes

Item 1�Election of Directors Affirmative vote of a plurality of the
shares of common stock present and
voting.

�    �Withhold� votes
will have
no effect on the
voting for
the election of
directors.

�    Broker
non-votes will
have
no effect on the
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voting for
the election of
directors.

Item 2�Advisory Vote on Executive
Compensation

Affirmative vote of a majority of the
shares of common stock present and
voting.

�    Abstentions will
have the
effect of a vote
AGAINST
this proposal.

�    Broker
non-votes will
have
no effect on the
voting for
this item.

Item 3�Advisory Vote on Frequency of
Advisory Vote on Executive
Compensation

Affirmative vote of a plurality of the
shares of common stock present and
voting.

�    Abstentions will
have no
effect on the
voting for this
item.

�    Broker
non-votes will
have
no effect on the
voting for
this item.
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Item Required Vote

Effect of
�Withhold� Votes,
Abstentions,
Broker

Non-Votes

Item 4�Ratification of the appointment of
KPMG LLP as the Company�s
independent registered public accounting
firm for fiscal year 2017

Affirmative vote of a majority of the
shares of common stock present and
voting.

�    Abstentions will
have the
effect of a vote
AGAINST
ratification.

�    Broker
non-votes will
have
no effect on the
voting for
this item.

If you sign and return your proxy card or complete the Internet or telephone voting procedures, but do not specify how
you want to vote your shares, we will vote them as follows:

� FOR each of the director nominees (Proposal 1);

� FOR the approval, on an advisory basis, of the compensation of our named executive officers (Proposal 2);

� FOR the approval, on an advisory basis, of an annual advisory vote on executive compensation (Proposal 3);
and

� FOR ratification of the Board�s appointment of KPMG LLP as our independent registered public accounting
firm for the fiscal year ending December 31, 2016 (Proposal 4).

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 certain reports regarding the ownership of the Common Stock with
the SEC. These insiders are required by the SEC�s regulations to furnish the Company with copies of all Section 16(a)
forms they file. To our knowledge, based solely on review of the copies of such reports furnished to us and written
representations that no further reports were required, all of our directors, executive officers and 10% Stockholders
made all required filings on time in 2016.

We have adopted a code of business conduct and ethics, referred to as our Corporate Code of Ethics and Conduct that
applies to all employees, officers and directors and meets the requirements of the rules of the SEC and of the
NASDAQ. In addition, we have adopted a Code of Ethics that applies to our Chief Executive Officer and our senior
financial officers which meets the SEC requirements. Both the Corporate Code of Ethics and Conduct and the Code of
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Ethics are available on our website at www.navg.com under the Corporate Governance link. Any amendments to or
waiver of the Corporate Code of Ethics and Conduct or the Code of Ethics will be disclosed on our website under the
same link promptly following the date of such amendment or waiver. In addition, in accordance with NASDAQ listing
requirements, the Company also intends to disclose on a Form 8-K any waivers from the Corporate Code of Ethics
and Conduct that are granted to directors and executive officers.

Absence of Dissenters� or Appraisal Rights

Under Section 262 of the Delaware General Corporation Law, stockholders have the right to dissent from certain
corporate actions. In such cases, dissenting stockholders are entitled to have their shares appraised and be paid the fair
value of their shares provided that certain procedures perfecting their rights are followed. The proposals described in
this Proxy Statement do not entitle a stockholder to exercise any such dissenters� or appraisal rights.

Stockholders� Proposals and Communications

Any proposal by a Stockholder of the Company intended to be presented at the 2018 Annual Meeting of Stockholders
must be received by the Company at its principal administrative office no later than
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December 14, 2017 for inclusion in the Company�s proxy statement and form of proxy relating to that meeting. Any
such proposal must also comply with the other requirements of the proxy solicitation rules of the SEC.

The Board of Directors believes that it is important for stockholders to have a process to send communications to the
Board. Accordingly, stockholders desiring to send a communication to the Board, or to a specific director, may do so
by delivering a letter to the Secretary of the Company at The Navigators Group, Inc., 400 Atlantic Street, 8th Floor,
Stamford, Connecticut 06901. The mailing envelope must contain a clear notation indicating that the enclosed letter is
a �Stockholder-Board Communication� or �Stockholder-Director Communication-name of specific director or directors�.
All such letters must identify the author as a stockholder and clearly state whether the intended recipients of the letter
are all members of the Board or certain specified individual directors. The Secretary of the Company will open such
communications and make copies, and then circulate them to the appropriate director or directors.

Form 10-K Annual Report

UPON WRITTEN REQUEST BY A STOCKHOLDER, WE WILL FURNISH THAT PERSON, WITHOUT
CHARGE, A COPY OF THE ANNUAL REPORT ON FORM 10-K FOR 2016 WHICH IS FILED WITH THE
SECURITIES AND EXCHANGE COMMISSION, INCLUDING THE FINANCIAL STATEMENTS AND
SCHEDULES THERETO. The Form 10-K Annual Report for 2016 provided to Stockholders will not include the
documents listed in the exhibit index of the Form 10-K. Upon written request, we will furnish to the stockholder
copies of any exhibits for a nominal charge. Requests should be addressed to The Navigators Group, Inc., Attn:
Investor Relations Department, 400 Atlantic Street, 8th Floor, Stamford, Connecticut 06901. In addition, we make
available through our website at www.navg.com under the Investor Relations � SEC Filings link, free of charge, our
Annual Report on Form 10-K including exhibits, quarterly reports on Form 10-Q including exhibits, current reports on
Form 8-K including exhibits, and all amendments to those reports as soon as reasonably practicable after such
material is electronically filed with or furnished to the SEC.

Solicitation and Expenses of Solicitation

Our officers and employees may solicit proxies. Proxies may be solicited by personal interview, mail and telephone.
Brokerage houses and other institutions, nominees and fiduciaries will be requested to forward solicitation material to
the beneficial owners of Common Stock, and will be reimbursed for their reasonable out-of-pocket expenses in
forwarding such solicitation material. The costs of preparing this Proxy Statement and all other costs in connection
with the solicitation of proxies for the Annual Meeting of Stockholders are being borne by the Company. It is
estimated that the costs will be nominal.

Your cooperation in giving this matter your immediate attention and in returning your proxy promptly will be
appreciated.

By Order of the Board of Directors

Emily B. Miner

Secretary

Stamford, Connecticut

April 13, 2017
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THE NAVIGATORS GROUP, INC.

ATTN: EMILY MINER

400 ATLANTIC STREET, 8th FLOOR

STAMFORD, CT 06901

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M. Eastern Time the day before the cut-off date or
meeting date. Have your proxy card in hand when you access the web site and follow the instructions to obtain your records and to create an electronic voting
instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards
and annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the instructions above to vote using the Internet and,
when prompted, indicate that you agree to receive or access proxy materials electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the cut-off date or meeting date. Have your
proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51 Mercedes
Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS:

KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

For
All

Withhold
All

For All
Except

To withhold authority
to vote for any
individual nominee (s),
mark �For All Except�
and write the number
(s) of the nominee (s)
on the line below.

The Board of Directors recommends you vote FOR the
following:

1.      Election of Directors ☐ ☐ ☐
         Nominees

01     Saul L. Basch                 02    Terence N. Deeks             03    Stanley A. Galanski            04    Meryl D. Hartzband             05    Geoffrey E. Johnson
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06     Robert V. Mendelsohn   07    David M. Platter               08    Patricia H. Roberts              09    Janice C. Tomlinson            10    Marc M. Tract

The Board of Directors recommends you vote FOR the following
proposal : For Against   Abstain

2       An advisory resolution on executive
compensation.

☐ ☐ ☐
NOTE: Transact such other business
as may properly come before the
Annual Meeting or any adjournment
thereof.

The Board of Directors recommends you vote 1
YEAR on the following proposal: 1 year  2 year 3 year   Abstain

3       Hold an advisory vote to recommend the
frequency of future advisory vote on executive
compensation.

☐  ☐ ☐ ☐

The Board of Directors recommends you vote FOR
the following proposal: For Against   Abstain

4        Ratification of KPMG LLP as the independent
auditors of the Company to examine and report on the
December 31, 2017 financial statements.

☐ ☐ ☐

Please sign exactly as your name(s) appear(s) hereon. When signing as attorney, executor,
administrator, or other fiduciary, please give full title as such. Joint owners should each sign
personally. All holders must sign. If a corporation or partnership, please sign in full corporate or
partnership name, by authorized officer.

Signature [PLEASE SIGN WITHIN BOX]  Date        Signature (Joint Owners)            Date        
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Annual Report, Notice & Proxy Statement
is/are available at www.proxyvote.com

THE NAVIGATORS GROUP, INC.

400 Atlantic Street, 8th Floor

Stamford, CT 06901

PROXY FOR THE MAY 25, 2017 ANNUAL MEETING OF STOCKHOLDERS

Mr. Ciro M. DeFalco and Ms. Emily B. Miner, or any one of them, with power of substitution, are hereby authorized as proxies to
represent and to vote the shares of the undersigned at the Annual Meeting of Stockholders of The Navigators Group, Inc. to be held at
10:00 a.m., Thursday, May 25, 2017, at the office of the Company at 400 Atlantic Street, 8th Floor, Stamford, CT 06901, and at any
adjournment thereof. The proxies are to vote the shares of the undersigned as instructed on the reverse side and in accordance with their
judgment on all other matters which may properly come before the Annual Meeting.

IF NOT OTHERWISE SPECIFIED, THIS PROXY WILL BE VOTED FOR THE ELECTION OF ALL DIRECTOR
NOMINEES AND FOR PROPOSALS 2 AND 4 AND 1 YEAR ON PROPOSAL 3.

Continued and to be signed on reverse side
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