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NOTICE OF 2015 ANNUAL MEETING OF SHAREHOLDERS

Wednesday, May 20, 2015

12:30 p.m. EDT

Wallace Stevens Theater at The Hartford Financial Services Group, Inc.'s Home Office

On behalf of the Board of Directors, I am pleased to invite you to attend the Annual Meeting of Shareholders of The
Hartford Financial Services Group, Inc. to be held in the Wallace Stevens Theater at our Home Office, One Hartford
Plaza, Hartford, CT 06155 at 12:30 p.m. EDT.

Shareholders will vote on the following items of business:

1.To elect a Board of Directors for the coming year;

2.To ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2015;

3.To consider and approve, on a non-binding, advisory basis, the compensation of our named executive officers as
disclosed in this proxy statement;

4.To act upon any other business that may properly come before the Annual Meeting or any adjournment thereof.

You may vote if you were a shareholder of record at the close of business on March 23, 2015. The Hartford's proxy
materials are available via the Internet, which allows us to reduce printing and delivery costs and lessen adverse
environmental impacts.

We hope that you will participate in the Annual Meeting, either by attending and voting in person or by voting
through other means. For instructions on voting, please refer to page 77 under "How do I vote my shares?"

We urge you to review the proxy statement carefully and exercise your right to vote.

Dated: April 8, 2015

By order of the Board of Directors,

Donald C. Hunt

Vice President and Corporate Secretary
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Dear Fellow Shareholders:

2014 was an outstanding year for The Hartford. Thanks to the commitment and hard work of more than 17,000
employees, we accelerated the transformation of the company and delivered strong financial results. The Hartford's
core earnings* grew 9%, or 16% on a diluted per share basis. Net income was $798 million, or $1.73 per diluted
share, and our core earnings return on equity* increased a full percentage point.

We continued to focus on increasing shareholder value in 2014. Our accomplishments included expanding core
earnings and increasing return on equity in our Property & Casualty, Group Benefits and Mutual Funds businesses;
selling the Japan annuity business and thereby substantially reducing the risk in our legacy life and annuity runoff
business, known as Talcott Resolution; returning more than $2 billion of capital to shareholders through share
repurchases and dividends; and, executing a seamless leadership transition.

No discussion of 2014 would be complete without an expression of our deepest gratitude to Liam McGee and his
family. Liam stepped down as Chairman, President and Chief Executive Officer and The Hartford was deeply
saddened by his loss in February 2015. Liam was a great leader and made an indelible impression on The Hartford. He
restored the company's financial strength and set us on a path to achieve our vision: to be an exceptional company,
celebrated for financial performance, character and customer value.

In my previous role as The Hartford's Chief Financial Officer, I worked in partnership with Liam and in my new role
as Chairman and Chief Executive Officer, I will continue to execute the strategy we developed for creating
shareholder value: 1) profitably grow the company's focused portfolio of businesses, 2) further reduce the size and risk
of the legacy annuity liabilities, and 3) deliver more customer value while increasing operating effectiveness and
efficiency.

In 2014, we made significant progress in each of these three areas and our strategic and financial transformation is
essentially complete. We have placed greater focus on our portfolio of businesses and continue to make important
investments for future growth, including investments in products, capabilities, technology and talent.

I am confident that the company is well positioned to create value for our shareholders on a consistent and sustained
basis.

Sincerely,

Christopher J. Swift

Chairman and Chief Executive Officer

* Denotes non-GAAP financial measure. See The Hartford's Investor Supplement for the fourth quarter of 2014
available at http://ir.thehartford.com for more information, including reconciliations to the most directly comparable
GAAP financial measures.

www.thehartford.com
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Dear Fellow Shareholders:

As fiduciaries of The Hartford, it is the responsibility of the Board to ensure its good governance and to oversee its
strategic and operational initiatives in a manner that helps create and protect long-term shareholder value. To that end,
the Board focused on a number of key initiatives in 2014, including:

Talent Development and Succession Planning

Talent development and succession planning have been and will continue to be vital components of this Board's
governance responsibilities. Accordingly, we routinely discuss key talent indicators with management, meet with
potential future leaders of the company, and engage in rigorous succession planning. In 2014, upon Liam McGee's
decision to step down as CEO, we realized the return on our investment in talent development and succession
planning. It is gratifying that we were in a position to elevate our CFO, Chris Swift, to the role of CEO and appoint
from within the company a seasoned leadership team of the caliber we have leading the execution of our strategy.

Strategy and Risk Management

In 2014, the Board remained highly engaged in the company's strategic approach to creating shareholder value. In
addition to overseeing the sale of the company's Japan annuity business, a key strategic milestone that significantly
reduces the company's risk profile, the Board devoted significant time and discussion throughout the year to intensive
review of the company's plans and investments for driving future profitable growth and of its uses of excess capital.
The Board also devoted substantial time to risk management. The business and financial operations of The Hartford
remain complex, notwithstanding the narrowing of its business model. Risk-taking is an essential part of an insurance
business, and the Board worked closely with Chris and his executive leadership team to enable informed judgments on
risk within appropriate limitations and oversight.

Executive Compensation

The Board remains committed to establishing transparent executive compensation programs that effectively align the
interests of our executive leadership team with the company's shareholders. Accordingly, our programs are designed
to be linked to company strategy and provide incentives that correlate with company performance. We regularly
review best practices and solicit feedback from our shareholders, which resulted in several changes to the design of
our compensation program in 2014.

The members of The Hartford's Board bring a diverse set of skills and perspectives to the oversight of this great
company. I am proud to work side-by-side with my fellow directors as the Board's independent presiding director, to
serve our shareholders.

Sincerely,

Thomas A. Renyi

Presiding Director

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Proxy Summary

Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.

Annual Meeting of Shareholders

Voting Matters

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Performance Summary

Executing on our Strategy

We achieved outstanding performance in 2014. We continued to transform our business to improve profitability and
reduce risk, we used our financial strength to return capital to our shareholders, and we underwent a seamless
leadership transition. Highlighted below are some of our key accomplishments in 2014. We view the transformation
we began in 2012 as essentially complete, and we are focused on the future. Our primary objectives are to improve
return on equity and grow book value per share to drive top quartile shareholder returns. While there is still work to be
done, the Board and management are pleased with the progress we made in 2014.

Key Accomplishments in 2014

* Combined ratio, excluding catastrophes and prior year loss reserve development for P&C; after-tax core earnings
margin for Group Benefits

Delivering Superior Shareholder Returns

Strong financial performance, a significantly improved risk profile and the financial flexibility to return capital to
shareholders while continuing to invest in our businesses has helped drive superior shareholder returns. In 2014, we
outperformed relevant benchmarks, including the S&P 500, S&P 500 P&C and S&P Insurance Composite indices, as
illustrated on the right. We significantly outperformed these indices over three years as well. The chart on the
following page illustrates our performance, and the transformative actions we have taken, beginning in 2012.

One-Year Total Shareholder Return*

www.thehartford.com
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Three-Year Total Shareholder Return and Key Management Actions*

*Timeline not to scale.

**Total capital management plan authorization for 2014-2015: $2.775 billion in equity repurchases; $1.156 billion in
debt reduction; and 20% increase to quarterly dividend.

Board and Governance Highlights

Governance Decisions

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Board Nominees
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Governance Best Practices

The Board and management regularly review best practices in corporate governance and modify our governance
policies and practices as warranted. Our current best practices include:

Compensation Highlights

2014 Compensation Decisions

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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2014 Active NEO Compensation Summary

The table below reflects the 2014 compensation package (base salary, AIP award and long-term incentive ("LTI")
award) for each active NEO. Although this table is not a substitute for the Summary Compensation Table information
beginning on page 55, we believe it provides a simple and concise picture of compensation decisions made for the
active NEOs in 2014.

Compensation Best Practices

The Compensation Committee regularly reviews best practices in executive compensation. Our current best practices
and policies include the following:

In furtherance of our commitment to best practices, our 2014 Incentive Stock Plan does not allow the following:

www.thehartford.com
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Board and Governance Matters

In this section, you will find:

�Governance Practices and Framework

�Director Compensation

�Director Nominees

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Letter from the Chairman of our Nominating and Corporate Governance Committee

Dear Fellow Shareholders:

In 2014, the Board carefully considered its board leadership structure. While we consider the appropriateness of the
structure regularly, that deliberation is never more critical than in the context of leadership succession.

In June 2014, the company announced that after five years of leading the company through a successful financial
turnaround and strategic transformation, Liam E. McGee would step down as the CEO and Christopher J. Swift would
be appointed CEO, effective July 1, 2014. Upon the appointment of Mr. Swift to the role of CEO, the Board
determined that it was in the best interests of the company and its shareholders for Mr. McGee to continue his service
as Executive Chairman for a transitional period.

The Board deliberated extensively on what the company's board leadership structure should be following that
transitional period, sought feedback from shareholders and considered extensive expert corporate governance analysis.
In December, the Board concluded that the company's historical approach of combining the roles of CEO and
Chairman while maintaining strong independent Board leadership continues to be the optimal leadership structure
from which to carry out its oversight of the company's strategy, business operations and risk management.
Accordingly, upon Mr. McGee's resignation from the Board on January 5, Mr. Swift was vested with the
responsibilities of Chairman and CEO.

In reaching its decision to recombine the roles of CEO and Chairman, the Board took into account the following
factors:

�Mr. Swift, a partner to Mr. McGee in developing the company's strategy and the principal leader of business
operations, is uniquely positioned to identify and communicate key strategic and operational issues and the interests of
the company's stakeholders to the Board.

�The Board has strong, diverse and active independent directors of varying tenures.

�Elements of the company's corporate governance structure, including a strong presiding director role and mandatory
meetings of the non-management directors, effectively protect against any potential conflicts that may result from
combining the roles of CEO and Chairman.

�The strength of Mr. Swift's performance both during his tenure as CFO and subsequently as CEO.

As we looked to carry the momentum of 2014 forward, we concluded that combining the roles of Chairman and CEO,
with a strong independent presiding director, is in the best interests of shareholders as it best positions the company
for future success.

Sincerely,

Pat Swygert

Chairman of the Nominating and Corporate Governance Committee
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Governance Practices and Framework

Governance Practices and Framework

At The Hartford, we aspire to be an exceptional company celebrated for financial performance, character, and
customer value. We believe that good governance practices and responsible corporate behavior are central to this
vision and contribute to our long-term performance. Accordingly, the Board and management regularly review best
practices in corporate governance and modify our governance policies and practices as warranted. Our current best
practices include:

The fundamental responsibility of our directors is to exercise their business judgment to act in what they reasonably
believe to be the best interests of The Hartford and its shareholders. The Board fulfills this responsibility within the
general governance framework provided by the following documents:

�Articles of Incorporation

�By-laws

�Corporate Governance Guidelines (compliant with the listing standards of the NYSE and including guidelines for
determining director independence and qualifications)

�Charters of the Board's committees

�Code of Ethics and Business Conduct

�Code of Ethics and Business Conduct for Members of the Board of Directors

�Code of Ethics and Political Compliance

Copies of these documents are available on our investor relations website at http://ir.thehartford.com or upon request
sent to our Corporate Secretary (see page 79 for details).

Director Independence

The Board annually reviews director independence under standards stated in our Corporate Governance Guidelines,
the listing standards of the NYSE, and other applicable legal and regulatory rules and has affirmatively determined
that all nominees for director other than Mr. Swift are independent.

Independent Board Leadership

Whenever the chairman of the Board is not independent, our Corporate Governance Guidelines require the
independent directors to elect from among them a presiding director. At each regularly scheduled meeting of the
Board, the presiding director leads a meeting in executive session of the independent directors. In 2014, the
independent directors met eight times in executive session. The presiding director has the following responsibilities:

�presiding at all meetings of the Board at which the Chairman is not present, including executive sessions of the
independent directors;
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�serving as a liaison between the Chairman and CEO and the non-management directors;

�approving information sent to the Board;

�approving meeting agendas for the Board;

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Governance Practices and Framework

�approving meeting schedules to help ensure there is sufficient time for discussion of agenda items;

�calling and presiding over meetings of the independent directors; and

�if requested by shareholders, being available, when appropriate, for consultation and direct communication.

Board Tenure and Refreshment

The Nominating and Corporate Governance Committee strives for a Board that includes a mix of varying perspectives
and breadth of experience. Newer directors bring fresh ideas and perspectives, while longer tenured directors bring
extensive knowledge of our complex operations. As noted above, the Board considers the independence of its
members under applicable laws, regulations and the NYSE listing standards on an annual basis and does not believe
the independence of any director nominee is compromised due to Board tenure. We have a formal director retirement
policy at age 75, which contributes to Board renewal.

Among the current director nominees, six have fewer than five years of service, two have over 10 years of service, and
the remaining three nominees have between five and ten years of tenure. The average tenure of our nominees is
6.6 years.

Talent Development and Succession Planning

Talent development and succession planning have been and will continue to be important parts of the Board's
governance responsibilities. The CEO and independent directors conduct a review, at least annually, of succession and
continuity plans for the CEO. Succession planning includes the identification and development of potential
successors, policies and principles for CEO selection, and plans regarding succession in the case of an emergency or
the retirement of the CEO. In addition, each year, the Compensation and Management Development Committee
reviews succession and continuity plans for the CEO and each member of the executive leadership team that reports to
the CEO. The Compensation and Management Development Committee's charter requires that it discuss the results of
these reviews with the independent directors and/or the CEO. However, given the importance of the topic and the
engagement of the full board on the issue, all directors are invited to these sessions. The full Board routinely meets
with potential future leaders of the company.

Committees of the Board

The Board has four standing committees: the Audit Committee; the Compensation and Management Development
Committee; the Finance, Investment and Risk Management Committee; and the Nominating and Corporate
Governance Committee. The Board has determined that all of the members of the Audit Committee, the
Compensation and Management Development Committee and the Nominating and Corporate Governance Committee
are "independent" directors within the meaning of the SEC's regulations, the listing standards of the NYSE and our
Corporate Governance Guidelines. Each committee conducts a self-evaluation of its performance on an annual basis.

The current members of the Board and the committees on which they serve are identified below. The primary
functions of each committee are as follows:

www.thehartford.com
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Board Risk Oversight

The Board as a whole has ultimate responsibility for risk oversight. It exercises its oversight function through its
standing committees, each of which has primary risk oversight responsibility for all matters within the scope of its
charter. Annually, each committee reviews and reassesses the adequacy of its charter and the Nominating and
Corporate Governance Committee reviews all charters and recommends any changes to the Board for approval. The
table below provides examples of each committee's risk oversight responsibilities. For a more detailed description of
each committee's responsibilities, see pages 15-16.

In addition to the risks identified above, the Finance, Investment and Risk Management Committee has responsibility
for oversight of all risks that do not fall within the oversight responsibility of any other standing committee. In
addition, the Audit Committee discusses with management policies with respect to risk assessment and risk
management.

To assist it in discharging its oversight function, from time to time, the Board deems it advisable to form either a
special committee or a working group to lead oversight of key strategic matters, with regular reports to the full board.
Beginning in 2012, the Board established a Variable Annuity Working Group to review strategies for mitigating our
variable annuity exposures. This group, consisting of Barry Allardice, Tom Renyi, Julie Richardson, Virginia
Ruesterholz and Charles Strauss, met six times in 2014, was regularly briefed on the status of the Japan sales process
and evaluated with management the offers received, culminating in the sale of the Japan annuity company. The
evaluation included, among other things, an analysis of impacts of a sale and related accounting, purchase price
adjustment mechanism and impact to the hedge program, as well as the regulatory approval process.

At the management level, we have established an Enterprise Risk and Capital Committee ("ERCC"), which manages
our risk profile, capital structure and risk management practices. The ERCC reports to the Board primarily through the
Finance, Investment and Risk Management Committee and also through interactions with the Audit Committee.

The Hartford Financial Services Group, Inc.
2015 Proxy Statement
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Business Ethics and Conduct

Striving to do the right thing every day and in every situation is fundamental to our culture, and we are proud that we
have been recognized seven times by The Ethisphere Institute as one of the "World's Most Ethical Companies." We
have adopted a Code of Ethics and Business Conduct, which applies to all of our employees, including our principal
executive officer, principal financial officer and principal accounting officer. We have also adopted a Code of Ethics
and Business Conduct for Members of the Board of Directors and a Code of Ethics and Political Compliance. These
codes require that all of our employees and directors engage in honest and ethical conduct in performing their duties,
provide guidelines for the ethical handling of actual or apparent conflicts of interest and provide mechanisms to report
unethical conduct.

We provide our employees with a comprehensive educational program, including courses on our Code of Ethics and
Business Conduct, potential conflicts of interest, privacy and information protection, marketplace conduct, and ethical
decision-making. Hotlines and online portals have been established for employees, vendors, or others to raise ethical
concerns and employees are encouraged to speak up whenever they have an ethics-oriented question or problem.

Certain Relationships and Related Transactions

The Board has adopted a written Policy for the Review, Approval or Ratification of Transactions with Related
Persons. This policy requires our directors and Section 16 executive officers to promptly disclose any actual or
potential material conflict of interest to the Chairman of the Nominating and Corporate Governance Committee and
the Chairman of the Board for evaluation and resolution. If the transaction involves a Section 16 executive officer or
an immediate family member of a Section 16 executive officer, the matter must also be disclosed to our General
Auditor or Director of Compliance for evaluation and resolution.

We did not have any transactions requiring review under this policy during 2014.

Communicating with the Board

Shareholders and other interested parties may communicate with directors by contacting the Corporate Secretary at
The Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford, CT 06155. The Corporate Secretary will
relay appropriate questions or messages to the directors. Only items related to the duties and responsibilities of the
Board will be forwarded.

Anyone interested in raising a complaint or concern regarding accounting issues or other compliance matters directly
with the Audit Committee may do so anonymously and confidentially by contacting EthicsPoint:

www.thehartford.com
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Board and Shareholder Meeting Attendance

The Board met 12 times during 2014 and each of the directors attended 75% or more of the aggregate number of
meetings of the Board and the committees on which he or she served. The average attendance of all directors at Board
and committee meetings was approximately 94%. We encourage our directors to attend the Annual Meeting of
Shareholders and all of our directors attended the Annual Meeting of Shareholders held on May 21, 2014, except Ms.
Ruesterholz who had a scheduling conflict that pre-dated her appointment to the Board.

Selection of Nominees for Election to the Board

Criteria for Nomination to the Board of Directors and Diversity

The Nominating and Corporate Governance Committee is responsible for identifying and recommending to the Board
candidates for Board membership. It considers candidates suggested by its members, other Board members,
management and shareholders. In addition, at the request of the Nominating Committee, we have retained an outside
search firm to identify prospective Board nominees.

The Nominating Committee evaluates candidates against the standards and qualifications set forth in our Corporate
Governance Guidelines as well as other relevant factors as it deems appropriate, including the current composition of
the Board and the candidate's:

�experience and its relevance to our business and objectives;

�financial and accounting expertise;

�ability to meet the required independence criteria and avoid conflicts of interest;

�personal and professional ethics, integrity and values; and

�availability to attend Board meetings and to devote appropriate time to preparation for such meetings.

In addition, the Nominating Committee considers the candidate's potential contribution to the diversity of the Board.
The Board believes that a diverse membership with varying perspectives and breadth of experience is an important
attribute of a well-functioning board and will contribute positively to robust discussion at meetings. The Nominating
Committee considers diversity in the context of the Board as a whole and takes into account considerations relating to
race, gender, ethnicity and the range of perspectives that the directors bring to their work. As part of its consideration
of prospective nominees, the Board and the Nominating Committee monitor whether the directors as a group meet
The Hartford's criteria for the composition of the Board, including diversity considerations.

The Nominating Committee makes a recommendation to the full Board as to the persons who should be nominated by
the Board, and the Board determines the nominees after considering the recommendation and report of the
Nominating Committee.

New Director Appointed in 2015
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As described above, the Nominating Committee devotes substantial time to identifying qualified director candidates
who complement the skills and experiences of existing directors so that the full Board brings a range of competencies
and perspectives to the oversight of the company. Emblematic of those efforts was the appointment in 2015 of our
newest director, Teresa Roseborough. Ms. Roseborough is a seasoned executive with significant business, regulatory,
compliance, risk management and legal expertise. In addition, she brings insurance industry experience from her time
spent as a senior legal executive at a Fortune 100 insurance company. Her business experience, qualifications and
skills are set forth in detail on page 28. Ms. Roseborough's appointment was the culmination of a months-long search
process that included consideration of numerous highly qualified director candidates. The search was led by the
Chairman of the Nominating Committee and the Executive Vice President, Human Resources and included meetings
between Ms. Roseborough and the Chairman and CEO, Presiding Director, each Nominating Committee member and
other members of the Board and senior management.

The Hartford Financial Services Group, Inc.
2015 Proxy Statement

19

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

29



Back to Contents

Governance Practices and Framework

Shareholder Proposed Nominees

The Nominating Committee will consider director candidates recommended by shareholders using the same criteria
described above. Nominations for director candidates are closed for 2015. To recommend a candidate for our 2016
Annual Meeting, shareholders must deliver or mail their nomination submission to Donald C. Hunt, Vice President
and Corporate Secretary, The Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford, CT 06155.
Nominations must be received by February 19, 2016 and must include the information specified in our By-laws,
including but not limited to the name of the candidate, together with a brief biography, an indication of the candidate's
willingness to serve if elected, and evidence of the nominating shareholder's ownership of our stock.

www.thehartford.com
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Director Compensation

We use a combination of cash and stock-based compensation to attract and retain qualified candidates to serve on the
Board, as described below. Members of the Board who are employees of The Hartford or its subsidiaries are not
compensated for service on the Board or any of its committees.

For the 2013-2014 Board service year, non-management directors received an annual cash retainer of $65,000, $2,500
for each Board meeting attended, $2,000 for each committee meeting attended (except for the Finance, Investment and
Risk Management Committee for which no fee was paid) and a $150,000 annual equity grant of restricted stock.
Consistent with market trends, for the 2014-2015 Board service year, we increased the annual cash retainer to
$100,000 and the annual equity grant to $160,000, while eliminating Board and committee meeting attendance fees.

Annual Cash Fees

Cash compensation for the 2014-2015 Board service year beginning on May 21, 2014, the date of the 2014 Annual
Meeting of Shareholders, and ending on May 20, 2015, the date of the 2015 Annual Meeting, is set forth below:

Annual Equity Grant

In 2014, directors received an annual equity grant of $160,000, payable solely in restricted stock pursuant to The
Hartford 2014 Incentive Stock Plan. The grants of restricted stock were made on August 1, 2014, the first day of the
scheduled trading window following the filing of our Form 10-Q for the quarter ended June 30, 2014. The number of
shares of each award of restricted stock was determined by dividing $160,000 by $34.03, the closing price of our
common stock as reported on the NYSE on the date of the award. Directors who join the Board during the Board
service year receive a pro rata portion of the annual restricted stock award. Dividends are payable on outstanding
restricted stock awards in the same amount and to the same extent as dividends paid to holders of our common stock.

Directors receiving restricted stock may not sell, assign or otherwise dispose of it until the restriction period ends. For
awards granted in 2014, the restriction period lapses on the earlier of (i) May 20, 2015, the last day of the 2014-2015
Board service year or (ii) the first anniversary of the grant date. To the extent any of the following events occur prior
to the date upon which restrictions lapse, the restriction period will end with respect to all of the restricted stock
currently held by a director: (i) the director's retirement at age 75, (ii) a "change of control" (as defined in the 2014
Incentive Stock Plan), (iii) the director's death, or (iv) the director's disability (as defined in the 2014 Incentive Stock
Plan). In the event the director's Board service otherwise terminates prior to the lapse of the restriction period, the
restricted stock will be forfeited if the Compensation and Management Development Committee, in its sole discretion,
so determines.

For the 2015-2016 Board service year beginning on May 20, 2015, directors will be granted $160,000 in the form of
restricted stock units ("RSUs") rather than restricted stock. These RSUs will vest at the end of the Board service year
and will be distributed as common stock unless the director has elected to defer the distribution until the end of Board
service.
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Other

We provide each director with $100,000 of group life insurance coverage and $750,000 of accidental death and
dismemberment and permanent total disability coverage while he or she serves on the Board. We also reimburse
directors for travel and related expenses they incur in connection with their Board and committee service.

Stock Ownership Guidelines and Restrictions on Trading

The Board has established stock ownership guidelines for each director to obtain, by the third anniversary of the
director's appointment to the Board, an ownership position in our common stock equal to five times his or her annual
cash retainer (including cash retainers paid for committee chair or presiding director responsibilities). All directors
with at least three years of Board service met the stock ownership guidelines as of December 31, 2014. Our insider
trading policy prohibits all hedging activities by directors, and permits directors to engage in transactions involving
The Hartford's equity securities only through (1) a pre-established trading plan pursuant to Rule 10b5-1 of the
Securities Exchange Act of 1934, or (2) during "trading windows" of limited duration following the filing with the
SEC of our periodic reports on Forms 10-K and 10-Q and following a determination by the company that the director
is not in possession of material non-public information. In addition, our insider trading policy grants us the ability to
suspend trading of our equity securities by directors.

Director Summary Compensation Table

We paid the following compensation to directors for the fiscal year ended December 31, 2014.
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Director Compensation Table�Outstanding Equity

The following table shows the number and value of unvested equity awards outstanding as of December 31, 2014. The
value of these unvested awards is calculated using a market value of $41.69, the NYSE closing price per share of our
common stock on December 31, 2014. The numbers have been rounded to the nearest whole dollar or share.
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Director Nominees

Eleven individuals will be nominated for election as directors at the Annual Meeting. The terms of office for each
elected director will run until the next annual meeting of shareholders and until his or her successor is elected and
qualified, or until his or her earlier death, retirement, resignation or removal from office.

In accordance with our Corporate Governance Guidelines, each director has submitted a contingent, irrevocable
resignation that the Board may accept if the director fails to receive more votes "for" than "against" in an uncontested
election. In that situation, the Nominating Committee (or another committee comprised of at least three
non-management directors) would make a recommendation to the Board about whether to accept or reject the
resignation. The Board, not including the subject director, will act on this recommendation within 90 days from the
date of the Annual Meeting and we will disclose its decision publicly promptly thereafter.

If for any reason a nominee should become unable to serve as a director, either the shares of common stock
represented by valid proxies will be voted for the election of another individual nominated by the Board, or the Board
will reduce the number of directors in order to eliminate the vacancy.

The Nominating Committee believes that each director nominee has an established record of accomplishment in areas
relevant to our business and objectives and possesses the characteristics identified in our Corporate Governance
Guidelines as essential to a well-functioning and deliberative governing body, including integrity, independence and
commitment. Other experience, qualifications and skills the Nominating Committee looks for include the following:

The Nominating Committee believes that our current Board is a diverse group whose collective experiences and
qualifications bring a variety of perspectives to the oversight of The Hartford. All of our directors hold, or have held,
senior leadership positions in large, complex organizations, educational institutions and/or charitable and
not-for-profit organizations. In these positions, they have demonstrated their leadership, intellectual and analytical
skills and gained deep experience in core disciplines significant to their oversight responsibilities on our Board. Their
roles in these organizations also permit them to offer senior management a diverse range of perspectives about the
issues facing a complex financial services company like The Hartford. Key qualifications, skills and experience our
directors bring to the Board that are important to the oversight of The Hartford are identified and described below.
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Item 1   Election of Directors

The Nominating Committee believes that the director nominees possess qualifications, skills and experience that are
consistent with the standards for the selection of nominees for election to the Board set forth in our Corporate
Governance Guidelines described on page 24 and that they have demonstrated the ability to effectively oversee The
Hartford's corporate, investment and business operations. Biographical information for each director nominee is set
forth above, including the principal occupation and other public company directorships (if any) held in the past five
years and a description of the specific experience and expertise that qualifies each nominee to serve as a director of
The Hartford.

The Board recommends that shareholders vote "FOR" all nominees for election as directors.
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Audit Matters

In this section, you will find:

�Report of the Audit Committee

�Fees of the Independent Registered Public Accounting Firm

�Audit Committee Pre-Approval Policies and Procedures
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Report of the Audit Committee

The Audit Committee oversees The Hartford's financial reporting process on behalf of the Board. Management has the
primary responsibility for establishing and maintaining adequate internal financial controls, for preparing the financial
statements and for the public reporting process. Deloitte & Touche LLP ("D&T"), our independent registered public
accounting firm for 2014, is responsible for expressing opinions that (1) our consolidated financial statements present
fairly, in all material respects, the financial position, results of operations and cash flows in conformity with generally
accepted accounting principles and (2) we maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2014.

In this context, the Audit Committee has:

(1) reviewed and discussed the audited financial statements for the year ended December 31, 2014 with management;

(2) discussed with D&T the matters required to be discussed by Public Company Accounting Oversight Board
("PCAOB") Auditing Standard No. 16, Communications with Audit Committees; and

(3) received the written disclosures and the letter from D&T required by applicable requirements of the PCAOB
regarding the independent accountant's communications with the Audit Committee concerning independence, and has
discussed with D&T the independent accountant's independence.

Based on the review and discussions described in this report, the Audit Committee recommended to the Board that the
audited financial statements should be included in the company's Annual Report on Form 10-K for the fiscal year
ended December 31, 2014 for filing with the SEC.

Report Submitted: February 25, 2015

Members of the Audit Committee:

Robert B. Allardice, III, Chairman
Michael G. Morris
Julie G. Richardson
Virginia Ruesterholz
Charles B. Strauss

Fees of the Independent Registered Public Accounting Firm

The following table presents fees for professional services provided by D&T, the member firms of Deloitte Touche
Tohmatsu, and their respective affiliates (collectively, the "Deloitte Entities") for the years ended December 31, 2014
and 2013.

The Audit Committee reviewed the non-audit services provided by the Deloitte Entities during 2014 and 2013 and
concluded that they were compatible with maintaining the Deloitte Entities' independence.
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Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has established policies requiring pre-approval of audit and non-audit services provided by the
independent registered public accounting firm. These policies require that the Audit Committee pre-approve specific
categories of audit and audit-related services annually.

At the beginning of the year, the Audit Committee approves categories of audit services and audit-related services,
and related fee budgets. For all pre-approvals, the Audit Committee considers whether such services are consistent
with the rules of the SEC and the PCAOB on auditor independence. The independent registered public accounting
firm and management report to the Audit Committee on a timely basis regarding the services rendered by and actual
fees paid to the independent registered public accounting firm to ensure that such services are within the limits
approved by the Audit Committee. The Audit Committee's policies require specific pre-approval of all tax services,
internal control-related services and all other permitted services on an individual project basis.

As provided by its policies, the Audit Committee has delegated to its Chairman the authority to address any requests
for pre-approval of services between Audit Committee meetings, up to a maximum of $100,000 for non-tax services
and up to a maximum of $5,000 for tax services. The Chairman must report any pre-approvals to the full Audit
Committee at its next scheduled meeting.
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Item 2   Ratification of the Appointment of Independent Registered Public Accounting Firm

Consistent with SEC policies and in accordance with its Board-approved charter, the Audit Committee has appointed
Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2015. Prior to this appointment, the Audit Committee carefully considered the prior performance and quality controls
of Deloitte & Touche LLP and concluded it was capable of providing high quality, independent auditing services.

Although shareholder ratification of the appointment of Deloitte & Touche LLP is not required, the Board requests
ratification of this appointment by the shareholders. If shareholders fail to ratify the selection, the Audit Committee
will reconsider whether or not to retain Deloitte & Touche LLP.

Representatives of Deloitte & Touche LLP will attend the Annual Meeting, will have the opportunity to make a
statement if they desire to do so, and will be available to respond to appropriate questions.

The Board recommends that shareholders vote "FOR" the ratification of the appointment of Deloitte &
Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2015.
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Compensation Matters

In this section, you will find:

�Compensation Discussion and Analysis

�Report of the Compensation and Management Development Committee

�Compensation and Management Development Committee Interlocks and Insider Participation

�Executive Compensation Tables
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Compensation Discussion and Analysis

This section explains our compensation philosophy, summarizes our compensation programs and reviews
compensation decisions for the Named Executive Officers ("NEOs") listed below. It also describes programs that
apply to the CEO and all of his executive direct reports (collectively, "Senior Executives").

Executive Summary

Executing on Our Strategy

Transforming Our Business to Improve Profitability and Reduce Risk

Beginning in 2012, we launched a multi-year strategy to transform from a diversified financial services company to
one focused on our Property & Casualty ("P&C"), Group Benefits, and Mutual Funds businesses. We generated
significant capital benefits through the sales of our Individual Life and Retirement Plans businesses, and stopped
selling new annuity policies, a business that had contributed to our stock price volatility in recent years. Most recently,
we sold our U.K. and Japan life subsidiaries in December 2013 and June 2014, respectively. The Japan sale was
particularly important to our strategy, as it permanently eliminated what was the most volatile portion of our annuity
book of business.

Using Our Financial Strength to Return Capital to Our Shareholders

In 2014 we improved profitability. Core earnings expanded in P&C, Group Benefits and Mutual Funds. In addition,
written premiums and underwriting margin increased in P&C, core earnings after-tax margin improved in Group
Benefits and sales remained strong in Mutual Funds. Our increased financial flexibility has allowed us to invest in
technology to enhance our competitiveness and the quality of our customer experience, and to take significant actions
to return capital to our shareholders. In February 2014 we announced a 2014-2015 equity and debt capital
management plan totaling $2.656 billion. The sale of our Japan life subsidiary allowed us to increase the capital
management plan in July 2014, bringing the total authorization for the 2014-2015 period to approximately $4 billion,
including $2.775 billion for equity repurchases and $1.156 billion in debt reduction. In 2014, we executed share
repurchases of approximately $1.8 billion, increased our quarterly common stock dividend by 20% to $0.18 per share
and repaid $200 million of debt.

Transitioning to New Leadership

We underwent a significant leadership transition in 2014. The Board appointed a new executive management team
following Liam McGee's decision in June to step down as CEO and President. All members of the new leadership
team were internal candidates, a testament to the strength of the Board's succession planning. The new leadership team
had also been instrumental in developing and executing our strategy, enabling a smooth transition.

Focusing on the Future

Following the Japan sale and the successful leadership transition, we view our transformation as essentially complete,
and we are focused on the future. Our primary objectives are to improve return on equity and grow book value per
share to drive top quartile shareholder returns. While there is still work to be done, the Board and management are
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Key Accomplishments in 2014

* Combined ratio, excluding catastrophes and prior year loss reserve development for P&C; after-tax core earnings
margin for Group Benefits
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Delivering Superior Shareholder Returns

Strong financial performance, a significantly improved risk profile and the financial flexibility to return capital to
shareholders while continuing to invest in our businesses has helped drive superior shareholder returns. In 2014, we
outperformed relevant benchmarks, including the S&P 500, S&P 500 P&C and S&P Insurance Composite indices, as
illustrated on the right. We significantly outperformed these indices over three years as well. The chart below
illustrates our performance, and the transformative actions we have taken, beginning in 2012.

One-Year Total Shareholder Return*

Three-Year Total Shareholder Return and Key Management Actions*

*Timeline not to scale.

**Total capital management plan authorization for 2014-2015: $2.775 billion in equity repurchases; $1.156 billion in
debt reduction; and 20% increase to quarterly dividend.
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2014 Compensation Highlights

The table below reflects the 2014 compensation package (base salary, AIP award and long-term incentive ("LTI")
award) for each active NEO. Although this table is not a substitute for the Summary Compensation Table information
beginning on page 55, we believe it provides a simple and concise picture of compensation decisions made for the
active NEOs in 2014.

Shareholder Engagement and "Say-on-Pay" Results

In the fall of 2014, as part of the annual shareholder outreach program we began in 2011, management engaged with
shareholders representing over 40% of shares outstanding to discuss the 2014 "Say-on-Pay" vote and other important
compensation and governance matters. At last year's Annual Meeting, shareholders voted 80% in favor of our
"Say-on-Pay" proposal. This is a lower level of support than we have received in the past which, based on discussions
with shareholders, we believe reflects, in part, shareholder reaction to special equity awards granted to certain of our
Senior Executives in October 2013. No such awards were made in 2014. Shareholder feedback is shared with the
Compensation Committee and the Nominating and Corporate Governance Committee and provides a deeper
understanding of voting results.

In general, the feedback received was positive and most of the shareholders we engaged with:

�Supported re-combining the roles of Chairman and CEO, provided the Board maintains a strong independent
presiding director role;

�Validated the Compensation Committee's use of qualitative factors to adjust the formulaic AIP funding factor so long
as any adjustment is reasonable and thoroughly explained;

�Expressed a desire for robust disclosure of talent development, succession planning and director skills and
qualifications; and

�Confirmed that our compensation and governance policies and practices were generally sound and aligned with
shareholders' interests.
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Each year, the Compensation Committee takes the results of the Say-on-Pay vote and the shareholder engagement
program into consideration as it makes compensation decisions. Many elements of our 2014 compensation plan design
are directly responsive to feedback we have received from shareholders:.

Overview of Compensation Program

Our executive compensation program is designed to promote long-term shareholder value creation and support our
strategy by: (1) encouraging profitable growth consistent with prudent risk management, (2) attracting and retaining
key talent, and (3) appropriately aligning pay with short- and long-term performance.

Compensation Best Practices

The Compensation Committee regularly reviews best practices in executive compensation. Our current best practices
and policies include the following:

In furtherance of our commitment to best practices, our 2014 Incentive Stock Plan does not allow the following:
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Pay Mix

NEO compensation is weighted towards variable compensation (annual and long-term incentives), where actual
amounts earned may differ from targeted amounts based on company and individual performance. Each NEO has a
target total compensation opportunity that is assessed annually by the Compensation Committee (and by the
independent directors, in the case of the CEO) to ensure alignment with our compensation objectives and market
practice.

As the following charts show, approximately 88% of current CEO target annual compensation and approximately
83% of other NEO target annual compensation are variable based on performance, including stock price performance.

*Excludes Mr. McGee

Components of Compensation Program

Each Senior Executive has a target total compensation opportunity comprised of both fixed (base salary) and variable
(annual and long-term incentives) compensation. In addition, Senior Executives are eligible for benefits available to
employees generally. This section describes the different components of our compensation program for Senior
Executives, and lays out the framework in which compensation decisions are made.1 For a discussion of the 2014
compensation decisions made within this framework, see Pay for Performance beginning on page 47 and 2014 Named
Executive Officer Compensation and Performance beginning on page 50.

Base Salary

Each Senior Executive's base salary is reviewed by the Compensation Committee (and, in the case of the CEO, the
independent directors) annually, upon promotion, or following a change in job responsibilities, based on market data,
internal pay equity and level of responsibility, experience, expertise and performance.

Annual Incentive Plan ("AIP") Awards

Our employees, including the Senior Executives, are eligible to earn cash awards under the AIP based on company
and individual performance. Each employee has a target AIP opportunity that is set as a percentage of base salary. At
the conclusion of each year, the Compensation Committee establishes an annual AIP funding factor that is derived
through a holistic review of company performance. The AIP funding factor is the main driver in determining the
amount of individual AIP awards. For 2014, the Compensation Committee used the following three-step process to
determine individual Senior Executive AIP awards. Actual company performance (Steps 1 and 2) is described under
Pay for Performance beginning on page 47 and actual individual performance (Step 3) is described under 2014
Named Executive Officer Compensation and Performance beginning on page 50.

_____________________
1 Employees and Senior Executives directly supporting our mutual funds business have an independent compensation
program and thus do not participate in the AIP or LTI programs described in this section. None of the Senior
Executives who directly support the mutual funds business is a current NEO.
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Step 1: Financial Performance Against Target (Primary Criterion)

Financial performance against target is the primary criterion in determining the AIP funding factor. Core earnings is
the basis for measuring financial performance. The Compensation Committee selected core earnings because:

�it best reflects annual operating performance;

�it is the metric investment analysts commonly look to when evaluating annual performance;

�all employees can impact it; and

�it is prevalent among peers.

At the beginning of each year, the Compensation Committee approves a definition of "Compensation Core Earnings"
that specifies in advance certain items that will be adjusted for at the end of that year, such as accounting changes,
catastrophe losses above or below budget, or unusual or non-recurring items. The Compensation Committee excludes
the impact of these items because it believes they do not reflect the performance of our underlying businesses, and it
wants to ensure that management is held accountable for performance it controls and is neither advantaged nor
disadvantaged for the effect of certain items outside its control. The Compensation Committee's definition of
Compensation Core Earnings for 2014 is provided in Appendix A. The Compensation Committee also sets a
Compensation Core Earnings target, which is consistent with the annual operating plan reviewed by the Board prior to
the start of the fiscal year. The 2014 AIP financial target is set forth under 2014 AIP Performance on page 47. If the
company performs at target, the formulaic AIP funding factor is 100%.

In addition to setting a target, the Compensation Committee establishes a threshold performance level, below which
no AIP awards are earned, as well as a maximum funding level for performance significantly exceeding target. Actual
company performance in relation to target results in a formulaic AIP funding factor, as illustrated below.

Compensation Core Earnings

Step 2: Qualitative Review (Secondary Criteria)

Once the formulaic AIP funding factor is determined, the Compensation Committee reviews a number of qualitative
factors, including achievements that cannot be measured formulaically or are not yet evident in our financial
performance. As a result of its qualitative review, the Compensation Committee may, if it deems appropriate, adjust
the formulaic AIP funding factor up or down to arrive at an AIP pool funding level more commensurate with company
performance in light of factors than cannot be captured by an exclusively formulaic approach. Among the qualitative
factors the Compensation Committee considers are the following broad performance categories:
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Performance Criteria Metrics Applied Rationale
Quality of Earnings:

How did results reflect the
underlying performance in
the year being evaluated?

⇨

Earnings driven by current year
activity, including policyholder
retention, new business, underwriting
profitability and expense management

⇨

Provides the Compensation Committee an
opportunity to assess how current year activity
drove the financial performance which informs
current year compensation decisions

Peer Relative
Performance:

How did we perform relative
to peers?

⇨
Performance relative to peers on
metrics such as stock price and
earnings performance

⇨Encourages focus on overall companyperformance relative to industry peers

The Compensation Committee believes that grounding the AIP funding factor in formulaic financial performance
against targets, but retaining the flexibility to adjust it to reflect qualitative factors, allows it to arrive at a final AIP
funding factor that (1) best reflects holistic performance, (2) is aligned with shareholder interests, and (3) attracts,
retains and incentivizes employees who contribute to the long-term value of the company. Historically, the
Compensation Committee has used the qualitative review to both increase and decrease the AIP funding factor to
levels more commensurate with overall company performance and consistent with shareholder returns as
shown below:

Historical Qualitative Adjustments to Formulaic AIP Funding Factor

Step 3: Individual Performance

For each Senior Executive, the company AIP funding factor multiplied by the Senior Executive's target AIP
opportunity produces an initial AIP award amount. Where appropriate, the Committee (and, in the case of the CEO,
the independent directors) may adjust the Senior Executive's initial AIP award amount up or down based on his or her
performance in leading a business or function.

Long-Term Incentive ("LTI") Awards

The LTI program is designed to promote share ownership among Senior Executives, further aligning their interests
with those of shareholders, to promote shareholder value creation. LTI awards are granted on an annual basis
following an assessment of individual performance and potential, and a review of market data. 2014 LTI awards for
Senior Executives consist of performance shares (50% of the award value) and stock options (50% of the award
value). This mix is used to provide LTI awards that appropriately blend an incentive related solely to actual stock
price performance, an incentive related to comparative stock price performance, and an incentive related to actual
operating performance.
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Performance Shares (50% of LTI Award)

Performance shares are designed to reward and retain the NEOs by offering them the opportunity to receive shares of
our stock upon achievement of predetermined performance criteria. The performance shares have a three-year
performance period and will be settled in common stock based on a measurement of the following metrics:

Shares of common stock ranging from 0% to 200% of the number of performance shares granted may be payable
depending upon the performance achieved.

Compensation Core ROE

For 50% of the performance share award, payouts at the end of the performance period, if any, will depend upon
achievement of Compensation Core ROE goals for the calendar year 2016. The Compensation Committee's definition
of Compensation Core ROE for 2014 performance share awards is provided in Appendix A. Threshold, target and
maximum Compensation Core ROE values were established in February 2014 based on the company's 2014-2016
operating plan. There would be no payout for performance below threshold. Achievement of target values requires
significant growth in core earnings, increased profitability and prudent capital management and would result in a
payout at 100%. The maximum Compensation Core ROE payout of 200% reflects ambitious, longer-term goals that
require a level of performance significantly above and beyond target.

Peer-Relative TSR

For 50% of the performance share award, payouts at the end of the performance period, if any, will be made based on
company TSR performance relative to a Performance Peer Group over the three-year performance period. The
Performance Peer Group represents industry specific public companies against which we benchmark performance for
compensation purposes. The Compensation Committee reviews the composition of the Performance Peer Group
annually. In 2013, it updated the Performance Peer Group to more heavily weight companies in the P&C business,
while retaining some companies with group benefits and annuity businesses. For 2014, the Compensation Committee
did not make any changes to the Performance Peer Group.

For each company in the Performance Peer Group, TSR will be measured using a 20-day stock price average at the
beginning and the end of the performance period in order to smooth out any volatility. As illustrated in the graph
below, there would be no payout for performance below the 30th percentile, 50% payout for performance at the 30th
percentile, 100% payout for median performance, and 200% payout if our TSR performance ranks ahead of all
companies in the Performance Peer Group.

2014 Performance Peer Group*

Three-year Relative TSR Ranking
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Stock Options (50% of LTI Awards)

The use of stock options directly aligns the interests of our Senior Executives with those of shareholders because
options only have value if the price of our common stock on the exercise date exceeds the stock price on the grant
date. The stock options are granted at fair market value, vest in three equal installments over three years, have a
10-year term, and provide value to Senior Executives only when shareholders realize positive returns on their
investment in our common stock over a corresponding period.

Periodic Retention Awards and Special Equity Grants

The Compensation Committee periodically provides cash or equity awards on a selective basis to executives based on
business need. Recipients are generally those identified as critical talent and/or who have high potential to move into
key roles. No such awards were made to NEOs in 2014.

Executive Benefits and Perquisites

Senior Executives are eligible for the same benefits as full-time employees generally, including health, life insurance,
disability and retirement benefits. Non-qualified savings and retirement plans provide benefits that would otherwise be
provided but for the Internal Revenue Code limits that apply to tax-qualified benefit plans.

We provide limited additional perquisites to Senior Executives to better focus their time, attention and capabilities on
our business, consistent with market practice. Such perquisites generally include relocation benefits (when a move is
required), and occasional use of tickets for sporting and special events previously acquired by the company when no
other business use has been arranged and there is no incremental cost to the company. The CEO also has the use of a
company car and driver to allow for greater efficiency while commuting.

We own fractional interests in a corporate aircraft to allow Senior Executives to safely and efficiently travel for
business purposes. This allows Senior Executives to be more efficient while traveling than if commercial flights were
utilized, as the aircraft provides a confidential and more productive environment in which to conduct business and
eliminates the schedule constraints imposed by commercial airline service. Our aircraft usage policy prohibits
personal travel via corporate aircraft except in extraordinary circumstances. In May of 2014, the CFO and General
Counsel determined that such extraordinary circumstances existed, permitting the then-current CEO and his family to
travel via corporate aircraft for a personal matter. The Compensation Committee agreed that the use of the corporate
aircraft met the criteria of extraordinary circumstances.

From time to time, a Senior Executive's expenses for a purpose deemed important to the business may not be
considered "directly and integrally related" to the performance of such Senior Executive's duties as required under
applicable SEC rules, and thus is considered a perquisite for disclosure purposes. Examples of such expenses may
include attendance at conferences, seminars or award ceremonies, as well as attendance of a Senior Executive's spouse
or guest at business events or dinners where spousal or guest attendance is expected. We attribute income to Senior
Executives for such expenses when required to do so under Internal Revenue Service regulations and the Senior
Executive is responsible for the associated tax obligation.

Process for Determining Senior Executive Compensation (Including NEOs)

Compensation Committee
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The Compensation Committee is responsible for reviewing the performance of and approving compensation awarded
to those executives who either report to the CEO or who are subject to the filing requirements of Section 16 of the
Securities Exchange Act of 1934, other than the CEO. The Compensation Committee also evaluates the CEO's
performance and recommends his compensation for approval by the independent directors. With this input from the
Compensation Committee, the independent directors review the CEO's performance and determine his compensation
level in the context of the established goals and objectives for the enterprise and his individual performance. The
Compensation Committee and the independent directors typically review performance and approve annual incentive
awards for the prior fiscal year at their February meetings, along with annual LTI awards and any changes to base
salary and target bonus. To assist in this process, they review tally sheets for each NEO to understand how each
element of compensation relates to other elements and to the compensation package as a whole. The tally sheets
summarize the total compensation opportunity, including fixed and variable compensation, perquisites and potential
payments upon termination or change of control. In addition, the tally sheets include a summary of historical
compensation.
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Compensation Consultant

Exequity, LLP is the Compensation Committee's independent compensation consultant and regularly attends
Compensation Committee meetings. Pursuant to our company policy, Exequity provides no services to the company
other than consulting services provided to the Compensation Committee. Exequity provides market data, analysis, and
advice regarding executive compensation.

For 2014, following a review of its records and practice guidelines, Exequity provided the Compensation Committee a
report that confirmed its conformity with independence factors under applicable SEC rules and the listing standards of
the NYSE.

Role of Management

Our Human Resources department supports the Compensation Committee in the execution of its responsibilities. The
Executive Vice President, Human Resources supervises the development of the materials for each Compensation
Committee meeting, including market data, tally sheets, individual and company performance metrics and
compensation recommendations for consideration by the Compensation Committee. No member of our management
team, including the CEO, has a role in determining his or her own compensation.

Benchmarking

On an annual basis, the Compensation Committee reviews and considers a number of factors in establishing or
recommending a target total compensation opportunity for each individual including, but not limited to, market data,
tenure in position, experience, sustained performance, and internal pay equity. Although the Compensation Committee
strives to be at the median, it does not target a specific market position. This section describes the various sources of
compensation information the Compensation Committee uses to determine the competitive market for our executive
officers.

Peer Group Development

The Compensation Committee reviews peer groups used for compensation benchmarking periodically or upon a
significant change in business conditions for the company or its peers. As part of its review, the Compensation
Committee considers many factors, including market capitalization, revenues, assets, lines of business and sources and
destinations of talent. For 2014, the Compensation Committee did not make any changes to the peer group.

2014 Corporate Peer Group

Data in millions - as of 12/31/14(1)
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Company Name(2) Revenues Assets Market
Cap

XL Group $ 6,506 $45,047 $8,869
25TH PERCENTILE $ 10,374 $46,607 $10,299
MEDIAN $ 13,740 $59,197 $20,132
75TH PERCENTILE $ 32,910 $191,449 $31,171
THE HARTFORD $ 18,320 $245,013 $17,988
PERCENT RANK 57.80% 86.30% 48.50%

Use of Corporate Peer Group Compensation Data

When evaluating and determining individual pay levels, the Compensation Committee reviews a statistical summary
of aggregated compensation data at the 25th, 50th and 75th percentiles for the companies listed above that is prepared
by Aon Hewitt. As noted above, the Compensation Committee does not target a specific market position in pay. The
Corporate Peer Group includes both insurance and financial services companies because the functional responsibilities
of most executives are not specific to the insurance industry. As Chief Risk Officer ("CRO"), Mr. Rupp's
compensation was benchmarked against CROs at financial services companies. As Chief Investment Officer and
President of HIMCO and Talcott Resolution, Mr. Johnson's compensation was benchmarked against similar roles at
financial services companies. The supplemental peer groups for Risk Management and Investment Management are
listed in Appendix B.

The Compensation Committee also reviews general industry survey data published by third parties as a general
indicator of relevant market conditions and pay practices, including perquisites. Neither the Compensation Committee
nor management has any input into companies included in these general industry surveys.

Pay for Performance

2014 AIP Performance

As described on pages 41 - 43, we have a three-step process for determining AIP awards. Steps 1 and 2 for 2014 are
described below.

Step 1: Financial Performance Against Target

Compensation Core Earnings for 2014 was $1,566 million measured against an AIP target of $1,481 million. The
calculation of Compensation Core Earnings started with 2014 GAAP net income and was adjusted as set forth on page
48 pursuant to the definition of Compensation Core Earnings approved by the Compensation Committee at the
beginning of the performance year and set forth in Appendix A. The Compensation Committee approved a definition
of Compensation Core Earnings that provides for pre-determined adjustments to ensure that AIP award payments
represent the results achieved in the underlying business and are not unduly inflated or deflated due to the effect of
items that do not directly reflect company or management performance. As a result, actual Compensation Core
Earnings will differ from the earnings numbers provided in our financial statements. In addition, following the
agreement to sell our Japan annuities business, results of that business were classified as discontinued operations.
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Because results from discontinued operations are not included in core earnings, the Japan annuities business did not
impact the calculation of financial performance under Step 1. A reconciliation of Compensation Core Earnings to our
financial statement earnings is as follows:
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As discussed on page 42, the financial target for Compensation Core Earnings was set based on our annual operating
plan as reviewed by the Board prior to the start of the fiscal year. Highlighted to the right are the minimum threshold,
target and maximum Compensation Core Earnings levels against actual results for 2014. Compensation Core Earnings
of $1,566 million against a target of $1,481 million resulted in a formulaic AIP funding factor of 138%.

2014 Compensation Core Earnings

Step 2: Qualitative Review

The Compensation Committee undertook a qualitative review focused on the following:
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The Compensation Committee felt that, while the company performed well in these qualitative criteria, the formulaic
AIP funding factor of 138% appropriately reflected strong 2014 performance. Accordingly, the Compensation
Committee concluded that no adjustment to the formulaic AIP funding factor was necessary.

Step 3 is described for each NEO under 2014 Named Executive Officer Compensation and Performance beginning on
page 50.

Certification of Performance Share Awards for the 2012-2014 Performance Period

On February 28, 2012, the Compensation Committee granted Senior Executives performance shares tied to relative
TSR against a peer group of 14 companies. These performance shares vested as of December 31, 2014, the end of the
three year performance period for the award. The company's TSR performance during the performance period ranked
4th out of the 14 peer companies. This performance was above the 82nd percentile and resulted in a payout of 165% of
target as certified by the Compensation Committee on February 22, 2015.

Details of the 2012 performance shares are given on page 32 of our Proxy Statement filed with the Securities and
Exchange Commission on April 5, 2013.

Realizable Pay & Realized Pay

In recent years, we have elected to include disclosure on one- and three-year realizable pay and realized pay in order
to illustrate the impact of stock price performance on total compensation awarded by the independent directors to the
CEO. We believe that disclosure helped our shareholders understand the ultimate economic impact of CEO
compensation decisions. However, following our leadership transition in 2014, we felt that realizable pay and realized
pay were of limited utility for a number of reasons, including the issues presented by partial-year CEO pay and the
fact that the LTI awarded to Mr. Swift in 2014 was designed for his position as a seasoned CFO and not the CEO.
Accordingly, we are not including realizable and realized pay disclosure in this Compensation Discussion and
Analysis.
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2014 Named Executive Officer Compensation and Performance

Active Named Executive Officers

We underwent a significant leadership transition in 2014. The Board appointed a new executive management team
following Liam McGee's decision in June to step down as CEO and President. The summary immediately below
provides context for mid-year 2014 compensation decisions described in this section.

Christopher Swift

Mr. Swift has served as CEO since July 1, 2014. On January 5, 2015, he was also appointed Chairman. Previously, he
served as CFO. In this prior role, the Compensation Committee approved a base salary of $825,000, an AIP target of
$1,100,000, and a 2014 LTI award of $2,200,000 granted in the form of 50% stock options and 50% performance
shares on March 4, 2014. When Mr. Swift became the CEO, the independent directors increased his salary to
$1,000,000, his AIP target to $2,000,000, and his LTI award target to $5,250,000 based on market data regarding
CEO compensation provided by the Compensation Committee's consultant for CEOs at companies in the Corporate
Peer Group. No additional LTI award was made at the time he transitioned to the role of CEO.

Based on the process outlined beginning on page 47, the independent directors approved an AIP award of $2,139,000
(138% of target based on his pro-rated salary throughout the year) consistent with the company AIP funding factor,
taking into account that Mr. Swift:

�Executed a seamless leadership transition into his new role, quickly establishing relationships with key internal and
external stakeholders, and maintaining the organization's focus and productivity without disruption.

�Delivered strong financial performance, with core earnings and ROE that exceeded the financial plan and one-year
total shareholder returns of 17.13%, which exceeded both the 15.74% return of the S&P 500 P&C index and the
13.69% return of the S&P 500 index.

�Continued our focus on talent management, diversity, and inclusion, resulting in improved employee engagement
scores that are in the top quartile of the market.

Beth Bombara

Ms. Bombara has served as CFO since July 1, 2014. Previously, she served as President of our Talcott Resolution
business. In her prior role, the Compensation Committee approved a base salary of $525,000, an AIP target of
$650,000, and an LTI award of $1,000,000 granted in the form of 50% stock options and 50% performance shares on
March 4, 2014. When Ms. Bombara became CFO in July, the Compensation Committee increased her salary to
$625,000, her AIP target to $850,000, and her LTI award target to $1,400,000 based on its review of competitive
market data regarding CFO compensation at Corporate Peer Group companies. No additional LTI award was made at
the time she transitioned to the role of CFO.

Based on the process outlined beginning on page 47, the Compensation Committee approved an AIP award of
$1,350,000 (180% of target based on her pro-rated salary throughout the year). The Committee's decision to grant an

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

70



AIP award above the company AIP funding factor of 138% was primarily because Ms. Bombara:

�Led the successful sale of the Japan annuities business, a critical strategic initiative, closing the deal within three
months of signing.

�Delivered a capital release from Talcott Resolution well in excess of the 2014 capital plan, and allowed us to expand
our capital management plan as a result of the Japan annuities business sale.

�Executed a smooth transition to her new role as CFO, establishing relationships with key internal and external
stakeholders, maintaining top quartile employee engagement results and retaining key talent within her organization.
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Douglas Elliot

Mr. Elliot has served as President of The Hartford since July 1, 2014. Previously, he served as President of our
Commercial Markets division. In this prior role, the Compensation Committee approved a base salary of $750,000, an
AIP target of $1,000,000, and a 2014 LTI award of $2,000,000 granted in the form of 50% stock options and 50%
performance shares on March 4, 2014. When Mr. Elliot became President in July, the Compensation Committee
increased his salary to $900,000, his AIP target to $1,600,000, and his LTI award target to $4,000,000 based on his
significantly expanded responsibilities. No additional LTI award was made at the time he transitioned to the role of
President.

Based on the process outlined beginning on page 47, the Compensation Committee approved an AIP award of
$1,800,000 (138% of target based on his pro-rated salary throughout the year), consistent with the company AIP
funding factor, taking into account that Mr. Elliot:

�Delivered strong financial results across all business lines, with core earnings, margins, premium growth, and
managed expenses that exceeded plans.

�Further strengthened partnerships with agents and brokers in all businesses, and initiated a fresh and comprehensive
review of Personal Lines since assuming responsibility for that business.

�Led improvement across employee engagement, diversity and inclusion, and talent retention metrics.

Brion Johnson

Mr. Johnson has served as Chief Investment Officer and President of HIMCO since May 16, 2012. On August 1,
2014, he was also appointed President of Talcott Resolution. For 2014, the Compensation Committee approved a base
salary of $450,000, an AIP target of $1,000,000 and an LTI award of $1,100,000 granted in the form of 50% stock
options and 50% performance shares on March 4, 2014. When Mr. Johnson became President of Talcott Resolution,
the Compensation Committee increased his salary to $500,000 and his AIP target to $1,100,000 in recognition of his
expanded responsibilities. No additional LTI award was made at the time he transitioned to the role of President of
Talcott Resolution.

Based on the process outlined beginning on page 47, the Compensation Committee approved an AIP award of
$1,450,000 (139% of target based on his pro-rated salary throughout the year), in line with the company funding
factor, taking into account that Mr. Johnson:

�Delivered net investment income in excess of plan, with general account outperforming plan by 76 basis points and
one-third of investment strategies delivering top quartile investment performance against relevant benchmarks.

�Strengthened and built out the fundamental equity capabilities of HIMCO, including establishing structure and
recruiting board of directors for HIMCO Variable Insurance Trust.

�Executed a smooth transition in taking on responsibility for Talcott Resolution, maintaining strong employee
engagement results and retaining key talent.

Robert Rupp
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Mr. Rupp joined the company as Executive Vice President and CRO on November 2, 2011. For 2014, the
Compensation Committee established a target total annual compensation opportunity for Mr. Rupp based on market
data for CROs at financial services companies as described under Benchmarking on page 46. This included a base
salary of $600,000, an AIP target of $1,200,000 and an LTI award of $1,400,000 granted in the form of 50% stock
options and 50% performance shares on March 4, 2014.

Based on the process outlined beginning on page 47, the Compensation Committee approved an AIP award of
$1,600,000 (133% of target), close to the company funding factor, taking into account that Mr. Rupp:

�Provided key risk management support for the sale of the Japan annuities business and pension de-risking initiatives.

�Enhanced market risk modeling, reporting, and hedging capabilities with focus on go-forward businesses, resulting in
upgrade of enterprise risk management rating by S&P to adequate with strong controls.

�Improved overall scores on employee engagement and diversity and inclusion metrics.

Former CEO

Liam McGee

In June 2014, we announced Liam McGee's decision to resign as President and CEO, and the appointment of a new
executive leadership team, with Mr. Swift assuming the role of CEO on July 1, 2014. In order to ensure an orderly
transition, the independent directors felt that it was important to retain Mr. McGee's services beyond his resignation as
President and CEO. Accordingly, the company entered into a transition agreement with Mr. McGee for advisory and
transitional support through April 1, 2015.

Mr. McGee's transition agreement provided for a reduced annualized base salary of $1 million, a 2014 AIP award
based on Mr. McGee's actual base salary earned during 2014 and the final company AIP funding factor without any
adjustment to
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reflect individual performance or other factors, and no 2015 LTI award. The agreement also provided that upon
termination, outstanding equity awards granted to Mr. McGee would receive retirement treatment under our 2010
Incentive Stock Plan. This means that all options outstanding at least one year would fully vest and all other equity
awards (other than the special performance share award granted on October 30, 2013, which does not pro rata vest
upon retirement per the terms of the award agreement) would pro rata vest (subject to satisfaction of performance
conditions). The independent directors felt it was appropriate to grant Mr. McGee retirement treatment given the
specific facts and circumstances of his resignation, which was driven by the accelerated progress of our successful
transformation as well as health issues. Mr. McGee did not receive any additional compensation for his service on the
Board or FIRMCo, or as Chairman of the Board.

Pursuant to the terms of his transition agreement, the independent directors approved a 2014 AIP award of $3,260,250
(138% of target based on his pro-rated salary throughout the year) consistent with the company AIP funding factor.
Mr. McGee passed away prior to the April 1, 2015 separation date contemplated by the transition agreement. As a
result, Mr. McGee's outstanding equity awards received death benefit treatment in accordance with the normal
provisions of our 2010 Incentive Stock Plan, rather than retirement treatment pursuant to his transition agreement.
Under the terms of our 2010 Incentive Stock Plan, all of Mr. McGee's outstanding options fully vested and all other
equity awards (other than the special performance share award granted on October 30, 2013) pro rata vested. The
October 30, 2013 special equity award was forfeited. For a description of amounts payable upon Mr. McGee's death,
see Treatment of Former CEO on page 69.

Compensation Policies and Practices

Stock Ownership and Retention Guidelines

Senior Executives are expected to meet or exceed certain levels of stock ownership to align their interests with those
of shareholders. The Compensation Committee has established the following ownership guidelines for the CEO and
other NEOs:

The Compensation Committee reviews ownership levels annually. NEOs are generally expected to meet these
ownership guidelines within five years of appointment to position. As of March 23, 2015, the CEO and each of the
NEOs met their respective guideline.

Timing of Equity Grants

Equity grants may be awarded four times per year, on the first day of a quarterly trading window following the filing
of our Form 10-Q or 10-K for the prior period. Our practice is to grant annual equity awards during the first quarterly
trading window of the year. This timing ensures that grants are made at a time when the stock price reflects the most
current public data regarding our performance and financial condition as is reasonably possible.

Recoupment Policy

We have a recoupment policy that allows for the recoupment of any incentive compensation (cash or equity) paid or
payable at any time to the extent such recoupment either (i) is required by applicable law or listing standards, or (ii) is
determined by the company to be necessary or appropriate in light of business circumstances or employee misconduct.
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Risk Mitigation in Plan Design

Management has concluded that our compensation policies and practices are not reasonably likely to have a material
adverse effect on the company. Our Enterprise Risk Management function performs a risk review of any new
incentive compensation plans or any material changes to existing plans annually and completes a comprehensive
review of all incentive compensation plans every five years. In October 2014, Enterprise Risk Management conducted
its five-year
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comprehensive review, including a review by Mercer, an external consulting firm, and discussed the results of that
review with the Compensation Committee. Enterprise Risk Management concluded that current incentive plans do not
promote inappropriate risk-taking or encourage the manipulation of reported earnings.

The following features of our executive compensation program guard against excessive risk-taking:

Hedging and Pledging Company Securities

We prohibit all of our employees and directors from engaging in hedging, monetization, derivative and similar
transactions involving company securities. In addition, Senior Executives are prohibited from pledging company
securities.

Potential Severance and Change of Control Payments

Senior Executives are covered under a common severance pay plan that provides severance in a lump sum equal to 2x
the sum of annual base salary plus target bonus, whether severance occurs before or after a change of control (no
gross-up is provided for any change of control excise taxes that might apply). As a condition to receiving severance,
Senior Executives must agree to restrictive covenants covering such items as non-competition, non-solicitation of
business and employees, non-disclosure and non-disparagement.

We maintain change of control benefits for Senior Executives to ensure continuity of management and to permit each
of these individuals to focus on his or her responsibilities without undue distraction related to concerns about personal
financial security during any period when we are confronted with a contest for control. These benefits are also
designed to ensure that in any such contest, these Senior Executives are not influenced in their actions by events that
could occur following a change of control.

Our 2014 Incentive Stock Plan provides for "double trigger" vesting on a change of control. If an NEO terminates
employment for "Good Reason" (as defined on page 70) or his employment is terminated without "Cause" (as defined
on page 69) within 2 years following the change of control, then any awards that were assumed or replaced with
substantially equivalent awards would vest. If the awards were not assumed or replaced with substantially equivalent
awards, then they would vest immediately upon the change of control.

While we do not have individual employment agreements for active Senior Executives, we may enter into transition
agreements for departing Senior Executives.

The Hartford Financial Services Group, Inc.
2015 Proxy Statement

53

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

76



Back to Contents

Report of the Compensation and Management Development Committee

Effect of Tax and Accounting Considerations on Compensation Design

In designing our compensation programs, we consider the tax and accounting impact of our decisions. In doing so, we
strive to strike a balance between designing appropriate and competitive compensation programs for our executives
while also maximizing the deductibility of such compensation, avoiding adverse accounting effects and ensuring that
any accounting consequences are appropriately reflected in our financial statements.

Principal among the tax considerations is the potential impact of Section 162(m) of the Internal Revenue Code, which
generally denies a publicly traded company a federal income tax deduction for compensation in excess of $1 million
paid to the CEO or any of the next three most highly compensated executive officers (other than the CFO) as
determined as of the last day of the applicable year (the "Covered Officers"), unless the amount of such excess is
payable based solely upon the attainment of objective performance criteria. For this reason, where applicable, our
variable compensation, including 2014 annual incentive awards and performance share payouts, is generally designed
to qualify as exempt performance-based compensation. At last year's Annual Meeting, in order to comply with Section
162(m), shareholders approved the material terms of the annual executive bonus program under which the maximum
annual bonus that may be paid to any of the Covered Officers for any given year is the lesser of 300% of the annual
target bonus in effect for the Covered Officer's position at the beginning of the year, as approved by the Compensation
Committee, or $5,000,000. The Compensation Committee may, however, in certain circumstances, approve incentive
awards or other payments that do not qualify as exempt performance-based compensation and may not be deductible.

Other tax considerations are factored into the design of our compensation programs, including compliance with the
requirements of Section 409A of the Internal Revenue Code, which can impose additional taxes on participants in
certain arrangements involving deferred compensation, and Sections 280G and 4999 of the Internal Revenue Code,
which affect the deductibility of, and impose certain additional excise taxes on, certain payments that are made upon
or in connection with a change of control.

Report of the Compensation and Management Development Committee

The Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis with
management. Based on our review and discussion with management, we have recommended to the Board that the
Compensation Discussion and Analysis be included in this proxy statement and in the company's Annual Report on
Form 10-K for the year ended December 31, 2014.

Report submitted as of March 24, 2015 by:

Members of the Compensation and Management Development Committee:

Trevor Fetter, Chairman
Kathryn A. Mikells
Thomas A. Renyi
H. Patrick Swygert

Compensation and Management Development Committee Interlocks and Insider Participation

As of the date of this proxy statement, the Compensation and Management Development Committee consists of
Messrs. Fetter (Chairman), Renyi and Swygert and Ms. Mikells, all of whom are independent non-management
directors. None of the Compensation and Management Development Committee members has served as an officer or
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employee of The Hartford and none of the The Hartford's executive officers has served as a member of a
compensation committee or board of directors of any other entity that has an executive officer serving as a member of
the The Hartford's Board.
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Summary Compensation Table

The table below reflects total compensation paid to or earned by each NEO beginning in the later of the fiscal year
ended December 31, 2012 or the year the individual first became an NEO. The table also reflects financial accounting
costs for the modification of Mr. McGee's equity awards to provide for retirement treatment, but - as his employment
terminated by reason of his death in 2015 - payments were made in accordance with the normal provisions of the 2010
Incentive Stock Plan applicable upon an employee's death. Consequently, the numbers shown below for Mr. McGee
for 2014, while provided in accordance with SEC guidance on modification of equity awards, do not reflect the
treatment actually received (for amounts actually payable upon Mr. McGee's death, see Treatment of Former CEO on
page 69). The amounts reportable under the Summary Compensation Table, prior to the impact of the financial
accounting costs for the modification to provide retirement treatment, are set forth immediately below the Summary
Compensation Table.
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Summary Compensation Table�All Other Compensation

The following table provides more details on the amounts presented in the "All Other Compensation" column in the
Summary Compensation Table on page 55 for the NEOs.
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Grants of Plan Based Awards Table

The following table discloses the actual number of stock options, performance shares and RSUs granted to the
company's NEOs in 2014 pursuant to the 2010 Incentive Stock Plan and the grant date fair value of these awards. The
table also discloses potential payouts under the company's AIP and performance share awards. Actual AIP payouts are
reported in the Summary Compensation Table on page 55 under the heading "Non-Equity Incentive Plan
Compensation." The equity awards have been rounded to the nearest whole share, option or unit.
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(2)The amounts in
these columns
represent the
number of
performance shares
granted to the NEOs
on March 4, 2014 as
part of the annual
LTI award program.
The performance
shares granted on
March 4, 2014 vest
as of December 31,
2016, the end of the
three year
performance period
for the award, based
on the company's
TSR performance
relative to a peer
group established
by the
Compensation
Committee, and
performance based
on improvement in
ROE, with the two
measures weighted
equally (50/50), as
described on page 
44. The amounts
shown under the
"Threshold" column
for this grant
represent 25% of
target which is the
payout amount for
achieving the
minimum level of
performance for
which an amount is
payable under the
program (no amount
is payable if this
level of
performance is not
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reached). The
amounts shown
under the
"Maximum"
column are 200% of
target and represent
the maximum
amount payable.

(3)

The amounts in this
column represent
the number of
options granted in
2014 to purchase
shares of common
stock. Each option
award vests 1/3 per
year on each
anniversary of the
grant date and each
option has an
exercise price equal
to the fair market
value of one share
of common stock on
the date of grant.
The value of each
stock option award
was determined by
using a
lattice/Monte-Carlo
based option
valuation model; the
value was not
reduced to reflect
estimated
forfeitures during
the vesting period.
The value
established for each
stock option was
$10.59.

(4)The NYSE closing
price per share of
the company's
common stock of
$35.83 on March 4,
2014, the date of the
annual LTI grants
for the NEOs, is
used to value the
annual LTI award.
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To determine the
fair value of the
portion of the
annual LTI award
granted as
performance shares,
with a peer relative
TSR and ROE
metric, the market
value on the grant
date is adjusted by a
factor of 1.0173 to
take into
consideration that
(a) dividends are
not paid on
unvested
performance shares,
and (b) the probable
outcome of the
performance
condition(s)
consistent with the
estimated aggregate
compensation cost
to be recognized
over the service
period determined
as of the grant date
under FASB ASC
Topic 718.

Outstanding Equity Awards at Fiscal Year-End Table

The following table shows outstanding stock option awards classified as exercisable and unexercisable and the
number and value of any unvested or unearned equity awards outstanding as of December 31, 2014 for the company's
NEOs. The value of any unvested or unearned equity awards outstanding as of December 31, 2014 is calculated using
a market value of $41.69, the NYSE closing price per share of the company's common stock on December 31, 2014.
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Option Exercises and Stock Vested Table

The following table sets forth certain information regarding option awards exercised and stock awards vested during
2014 for the company's NEOs. The numbers have been rounded to the nearest whole dollar, share or unit.

The Hartford Financial Services Group, Inc.
2015 Proxy Statement

61

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

87



Back to Contents

Executive Compensation

Pension Benefits Table

The table below shows the number of years of credited service, the actuarial present value of the accumulated pension
benefit, and the actual cash balance account as of December 31, 2014 for each of the NEOs under the company's
retirement plans. Federal tax law limits the amount of benefits that can be paid and compensation that may be
recognized under a tax-qualified retirement plan. Therefore, the company has both a tax-qualified retirement plan (The
Hartford Retirement Plan for U.S. Employees, or the "Retirement Plan") and a non-qualified retirement plan (The
Hartford Excess Pension Plan II, or the "Excess Pension Plan") for payment of those benefits that cannot be paid from
the tax-qualified plan (together, the "Plans"). The practical effect of the Excess Pension Plan is to calculate benefits
for all similarly situated employees on a uniform basis without regard to federal tax law limitations.

Cash Balance Formula

Retirement benefits were accrued under a cash balance formula for employees hired on or after January 1, 2001 and
before January 1, 2013, including the NEOs. Employees hired prior to January 1, 2001 accrued benefits under a final
average pay formula through December 31, 2008 and began to accrue benefits under the cash balance formula
beginning January 1, 2009. None of the NEOs participate in the final average pay formula.

Effective December 31, 2012, the cash balance formula under the Retirement Plan and the Excess Pension Plan was
frozen for all Plan participants, including the NEOs. As a result, employees no longer accrue further benefits under the
cash balance formula, except that existing account balances continue to accrue interest. Employees also continue to
earn service credit under the cash balance formula towards vesting in their benefits.

The interest credited on previously accrued amounts is determined each year to be equal to the greater of 3.3% and the
10-year Treasury rate determined before the start of the year. Vested account balances under the cash balance formula
may be received in the form of a single lump sum payment upon termination of employment or the participant may
elect to receive an actuarially-equivalent form of life annuity. An employee is vested upon completion of three years
of service.

In the event of a Change of Control, each NEO would automatically receive, in a single lump sum, the value of his or
her Excess Pension Plan cash balance account as of the date of the Change of Control, provided that the Change of
Control also constitutes a "change in control" as defined in regulations issued under Section 409A of the Internal
Revenue Code.
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Non-Qualified Deferred Compensation Table

Excess Savings Plan

NEOs, as well as other employees, may contribute to the company's Excess Savings Plan, a non-qualified plan
established as a "mirror" to the company's tax-qualified 401(k) Plan (The Hartford Investment and Savings Plan). The
Excess Savings Plan is intended to facilitate deferral of amounts that cannot be deferred under the 401(k) Plan for
employees whose compensation exceeds the Internal Revenue Code limit on compensation that can be recognized by
the 401(k) Plan ($260,000 in 2014). When an eligible employee's annual compensation reaches that Internal Revenue
Code limit, the eligible employee can contribute up to six percent (6%) of compensation in excess of that limit to the
Excess Savings Plan. Compensation recognized by the Excess Savings Plan includes base pay, annual bonuses,
overtime, shift differentials, commissions and sales incentive payments; there is a $1 million annual limit on
compensation recognized by the 401(k) Plan and the Excess Savings Plan combined. The company makes a matching
contribution to the Excess Savings Plan in an amount equal to 100% of the employee's contribution. Company
contributions to the Excess Savings Plan are fully vested. Excess Savings Plan balances are payable in a lump sum
following termination of employment.

The notional investment options available under the Excess Savings Plan correspond to the investment options
available to participants in the 401(k) Plan. The table below shows the notional investment options available under the
Excess Savings Plan during 2014 and their annual rates of return for the calendar year ended December 31, 2014, as
reported by the administrator of the Excess Savings Plan. The company may change the notional investment options
available from time to time.

Excess Savings Plan Notional Investment Options
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Non-Qualified Deferred Compensation - Excess Savings Plan

The table below shows the aggregate amount of NEO and company contributions to the above plan during 2014, the
aggregate earnings credited under this plan during 2014, and the total balance of each NEO's account under this plan
as of December 31, 2014.

Deferred Distribution of Vested Equity

The table below shows the value of equity compensation for Ms. Bombara that vested in 2013 and was distributed
in 2014.(1)

Potential Payments Upon Termination or Change of Control

The following section provides information concerning the value of potential payments and benefits as of December
31, 2014 that would be payable to NEOs following termination of employment under various circumstances or in the
event of a Change of Control (as defined on page 69). Benefit eligibility and values as of December 31, 2014 vary
based on the reason for termination.
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Senior Executive Severance Pay Plan

The NEOs participate in The Hartford Senior Executive Officer Severance Pay Plan (the "Senior Executive Plan"),
providing for specified payments and benefits to participants upon termination of employment as a result of severance
eligible events. The Senior Executive Plan applies to Senior Executives, including NEOs, that the Executive Vice
President, Human Resources (the "Plan Administrator") approves for participation. As a condition to participate in the
Senior Executive Plan, executives must agree to such non-competition, non-solicitation, non-disparagement and other
restrictive covenants as are required by the Plan Administrator. The NEOs have agreed that, while employed and for a
one-year period following a termination of employment, they are subject to a non-competition provision in favor of
the company, and that while employed and for a one-year period following a termination of employment they are
subject to non-solicitation provisions in favor of the company. The NEOs are also subject to confidentiality and
non-disparagement provisions that continue after termination of employment.

Involuntary Termination (Other than for Cause)

A participant in the Senior Executive Plan who is involuntarily terminated, other than for Cause (as defined on page
69) would receive severance pay in an amount equal to two times the sum of the executive's annual base salary plus
the target AIP award, both determined as of the termination date. The severance pay would be payable in a lump sum
within 60 days of termination. In addition, a participant would be eligible to receive a pro rata AIP award, in a
discretionary amount, under the company's AIP for the year in which the termination occurs, payable no later than the
March 15 following the calendar year of termination. The participating executive would also vest pro rata in any
outstanding unvested LTI awards, other than the October 2013 special equity awards, provided that at least one full
year of the performance or restriction period of an award has elapsed as of the termination date. The Senior Executive
Plan provides for continued health coverage and outplacement services for up to twelve months.

Treatment Upon a Change of Control

If, within the two year period following a Change of Control (as defined on page 69), (1) a participant is involuntarily
terminated by the company other than for Cause, or (2) the participant voluntarily terminates employment with the
company for Good Reason (as defined on page 70), then the participant would receive the same severance pay under
the Senior Executive Plan as the participant would have received in the event of involuntary termination before a
Change of Control, and would be eligible for a pro rata AIP award as set forth above, except that the pro rata AIP
award payable would be at least the same percentage of the target level of payout as is generally applicable to
executives whose employment did not terminate. In addition, outstanding unvested LTI awards granted prior to
October 2013 would be fully vested upon a Change of Control. The special equity awards granted in October 2013,
and any subsequent LTI awards, would not vest automatically upon a Change of Control so long as the Compensation
Committee determines that, upon the Change of Control, the awards would either continue to be honored or be
replaced with substantially equivalent alternative awards. If the awards were so honored or replaced, then those
awards would fully vest if, within the two year period following the Change of Control, (1) the executive was
involuntarily terminated by the company other than for Cause, or (2) the executive voluntarily terminated employment
with the company for Good Reason. No gross-up would be provided in any event for any excise taxes that apply to an
NEO upon a Change of Control.

Benefits Payable to NEOs Upon Termination or Change of Control
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The table and further discussion below address benefits that would be payable to the NEOs as of December 31, 2014
as a result of their termination of employment under various circumstances or in the event of a Change of Control. The
benefits discussed below are in addition to (1) the vested pension benefits set forth in the Pension Benefits Table on
page 62, (2) the vested stock options set forth in the Outstanding Equity Awards at Fiscal Year-End Table on page 59,
(3) the vested performance shares set forth in the Option Exercises and Stock Vested Table on page 61, and (4) the
vested benefits set forth in the Non-Qualified Deferred Compensation Table on page 63 (benefits payable from the
Excess Savings Plan). In addition to the amounts shown in the table, each executive would also receive any accrued
but unused paid time off.

A participant in the AIP who meets the criteria for retirement treatment would be eligible to receive a pro rata AIP
award, in a discretionary amount, under the company's AIP for the year in which termination occurs, payable no later
than the March 15 following the calendar year of termination. In accordance with the terms of the 2010 Incentive
Stock Plan and the 2014 Incentive Stock Plan, such an employee would also (1) vest pro rata in any outstanding
unvested performance share and RSU
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awards (other than the October 2013 special equity awards), and (2) vest fully in any outstanding unvested stock
options, provided that the option has been outstanding for at least one year from the date of grant. For this purpose, an
employee is eligible for retirement treatment if (i) the employee is at least age 50, has at least 10 years of service and
the sum of the employee's age and service is equal to at least 70, or (ii) the employee is at least age 65 with at least 5
years of service.

The value of amounts shown for accelerated stock option and other LTI vesting is calculated using the NYSE closing
price per share of the company's common stock on December 31, 2014 of $41.69.

Payments upon Termination or Change of Control

(1) 2014 AIP Award

Voluntary Termination or Retirement. Generally, upon a voluntary termination of employment, the NEOs would
not be eligible to receive an AIP award for 2014 unless the Compensation Committee determined otherwise.
However, a retirement-eligible NEO would be entitled to receive a pro rata award for 2014 based on the portion of the
year served. None of the NEOs was retirement eligible at December 31, 2014.

Involuntary Termination - Not For Cause. Each NEO would be eligible for a pro rata portion of a 2014 AIP award
for the year of termination, in a discretionary amount. The amounts shown represent the actual award payable for
2014, as reflected in the "Non-Equity Incentive Plan Compensation" column of the Summary Compensation Table on
page 55.

Involuntary Termination - Not For Cause, or a Termination For Good Reason, Within Two Years Following A
Change Of Control. Each NEO would be eligible for an AIP award for 2014 calculated as a pro rata portion of a
2014 AIP award for the year of termination in a discretionary amount, but at least a pro rata portion commensurate
with amounts received by the executives who did not terminate employment. The amounts shown represent the actual
award payable for 2014, as reflected in the "Non-Equity Incentive Plan Compensation" column of the Summary
Compensation Table on page 55.

Involuntary Termination For Cause. No AIP award would be payable.

www.thehartford.com

66

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

93



Back to Contents

Executive Compensation

Death or Disability. Each NEO would receive a 2014 AIP award comparable to the award that would have been paid
had he or she been subject to an involuntary termination (not for Cause).

(2) Accelerated Stock Option Vesting

Voluntary Termination or Retirement. Each NEO would be entitled to exercise stock options to the extent vested as
of the date of his termination of employment. The number of vested options held by each NEO is shown in the
Outstanding Equity Awards at Fiscal Year-End Table on page 59. The vested options held by the NEOs would need to
be exercised within four months of termination of employment. For retirement-eligible employees, unvested stock
options would immediately vest as long as the option had been outstanding for at least one year from the date of grant,
and vested options would need to be exercised within five years of the applicable retirement date but not beyond the
scheduled expiration date. None of the NEOs was retirement eligible at December 31, 2014.

Involuntary Termination - Not For Cause. Each NEO would be entitled to pro rata vesting of outstanding stock
options as long as the options had been outstanding for at least one year from the date of grant. The amounts shown
include the in-the-money value of accelerated stock option vesting based on $41.69, the NYSE closing price per share
of the company's common stock on December 31, 2014.

Change Of Control. The NEOs would be entitled to the full vesting of outstanding stock options granted prior to
2014. Stock options granted in 2014 would not automatically vest upon a Change of Control so long as the
Compensation Committee determined that, upon the Change of Control, the awards would either be honored or
replaced with substantially equivalent alternative awards. If the 2014 stock option awards were so honored or
replaced, then vesting of those awards would only be accelerated if the NEO's employment were to be terminated
within two years following the Change of Control without Cause or by the NEO for Good Reason. Stock options, if
vested upon the Change of Control, would be exercisable for the remainder of their original term. The amounts shown
in the Change of Control section of the table indicate the in-the-money value of accelerated stock option vesting
presuming that all options were to vest upon the Change of Control (i.e., that 2014 option awards were not honored or
replaced, or that the NEOs were terminated at the time of the Change of Control without Cause), based on $41.69, the
NYSE closing price per share of the company's common stock on December 31, 2014.

Involuntary Termination For Cause. All outstanding stock options would be cancelled.

Death or Disability. All outstanding stock options would become fully vested.

(3) Accelerated Vesting of Performance Shares and Other LTI Awards

Voluntary Termination or Retirement. Unvested performance shares and RSUs would be cancelled as of the
termination of employment date, unless the Compensation Committee determined otherwise. For retirement-eligible
employees, unvested performance shares and RSUs (other than performance shares and RSUs resulting from the
October 2013 special equity grant) would pro-rata vest. None of the NEOs was retirement eligible at December 31,
2014.

Involuntary Termination - Not For Cause. Each NEO would be entitled to pro rata payment of all outstanding
awards (other than performance shares and RSUs resulting from the October 2013 special equity grant) at the end of
the applicable performance or service period as long as at least one year of the performance or service period of the
award has elapsed from the date of grant. Performance shares and RSUs resulting from the October 2013 special
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equity grant would be forfeited, unless the Compensation Committee determined otherwise. The amount shown is the
value the NEO would be entitled to at the end of the respective performance or service period for those awards to
which pro rata payment applies, prorated as of December 31, 2014, based on $41.69, the NYSE closing price per share
of the company's common stock on December 31, 2014, and, in the case of performance shares, a payout at target.

Change Of Control. The NEOs would be entitled to full vesting of all outstanding awards granted prior to October
2013; those awards would be payable immediately provided that the Change of Control also constituted a "change in
control" as defined in regulations issued under Section 409A of the Internal Revenue Code. The performance shares
and RSUs resulting from the October 2013 special equity grant and the performance share awards granted in 2014
would not automatically vest upon a Change of Control so long as the Compensation Committee determined that,
upon the Change of Control, the awards would either be honored or replaced with substantially equivalent alternative
awards. If the October 2013 special equity awards and the 2014 performance share awards were so honored or
replaced, then vesting of those awards would only be accelerated if the NEO's employment were to be terminated
within two years following the Change of Control without Cause or by the NEO for Good Reason. The amounts
shown in the Change of Control section of the table indicate the value of accelerated vesting presuming that all awards
were to vest upon the Change of
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Control (i.e., the October 2013 special equity awards and the 2014 performance share awards were not honored or
replaced, or that the NEOs were terminated at the time of the Change of Control without Cause), based on $41.69, the
NYSE closing price per share of the company's common stock on December 31, 2014, and, in the case of performance
shares, a payout at target. (The Compensation Committee could determine that performance share awards would pay
out at greater than the target amount).

Involuntary Termination For Cause. All unvested awards would be cancelled.

Death or Disability. For awards other than the October 2013 special equity awards, a prorated portion of outstanding
performance shares and RSUs would be payable at the end of the applicable performance or service period.
Performance shares and RSUs resulting from the October 2013 special equity grant would be forfeited, unless the
Compensation Committee determined otherwise.

(4) Cash Severance Payments

Voluntary Termination or Retirement, Involuntary Termination For Cause, Death or Disability. No benefits
would be payable.

Involuntary Termination - Not For Cause Before or After A Change of Control, or Termination For Good
Reason Within Two Years Following a Change of Control. Each NEO would receive a severance payment
calculated as a lump sum equal to two times the sum of base salary and target AIP award at the time of termination
(assumed to be December 31, 2014 for this purpose). The amounts shown represent the value of severance payable in
accordance with the Senior Executive Plan. (In the event of termination after a Change of Control, if the aggregate
present value of payments contingent on the Change of Control would result in payment by the executive of an excise
tax on "excess parachute payments", as described in regulations under Sections 280G and 4999 of the Internal
Revenue Code, then the severance amounts shown would be reduced if, as a result, the executive would thereby
receive more on an after-tax basis than he or she would receive if the reduction in the severance amount was not made.
The amounts shown assume that such reduction does not occur.)

(5) Benefits Continuation and Outplacement

Voluntary Termination or Retirement. No benefits would be payable. Employees who terminate employment after
attaining age 55 and completing 10 years of service can elect coverage under a company high deductible health plan
until age 65 at their expense.

Involuntary Termination - Not For Cause Before or After A Change of Control, or Termination For Good
Reason Within Two Years Following a Change of Control. Each NEO would be provided up to one-year of health
benefits at the employee cost and up to one-year of executive outplacement services.

The amounts shown represent the estimated cost of health coverage continuation and outplacement.

(6) Pension Payments Upon a Change of Control

In the event of a Change of Control, each executive would receive a lump sum equal to the value of the executive's
cash balance formula account under the Excess Pension Plan, provided that the Change of Control also constituted a
"change in control" as defined in regulations issued under Section 409A of the Internal Revenue Code. All NEOs were
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vested in their cash balance account as of December 31, 2014.

(7) Other Benefits in the Event of Death or Disability

In addition to the termination benefits shown in the table, in the event of death, an NEO would receive a $25,000
company-paid life insurance benefit in addition to whatever voluntary group term life insurance coverage is in effect.
In the event of disability, the executive would be entitled to short and long term disability benefits if the NEO were
disabled in accordance with the terms of the applicable plan. While in receipt of disability benefits, each NEO could
continue to participate in company health benefit and life insurance plans for up to three years.
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TREATMENT OF FORMER CEO

On June 9, 2014, the company entered into a transition agreement with Mr. McGee that provided for:

�A reduction in Mr. McGee's annual salary from $1.1 million to $1 million as of July 1, 2014.

�A 2014 AIP award based on Mr. McGee's actual base salary earned during 2014 and the final company AIP funding
factor without any adjustment to reflect individual performance or other factors; this amount ($3,260,250) was paid in
March 2015 and is reflected in the Summary Compensation Table.

�Provision of a post-career transition service for Mr. McGee in 2014, valued at $50,387.

Following his death on February 13, 2015, only certain provisions of the transition agreement apply. For equity
awards, the company's regular policies and plan provisions for deceased employees apply, including full vesting of
outstanding stock option awards and pro rata vesting of performance share awards as of the date of death:

�Outstanding stock options granted on February 28, 2012, March 5, 2013, and March 4, 2014 vested in full with an
adjusted option expiration date of five years following the date of employment termination. As of December 31, 2014,
the value of the accelerated vesting was $11,263,956, which was calculated based on the NYSE closing price per
share of the company's common stock as of that date ($41.69).

�A pro rata portion of the performance shares granted on March 5, 2013 and March 4, 2014 vested (subject to the
satisfaction of performance objectives) for the portion of each performance period Mr. McGee was employed, with
payment to be made after the end of each three year performance period on the scheduled payout date based on the
approved payout factor (0%-200%). As of December 31, 2014, the value of the accelerated vesting, assuming a target
payout, was $5,770,897, which was calculated based on the portion of each performance period that had elapsed as of
December 31, 2014 and the NYSE closing price per share of the company's common stock as of that date ($41.69).

�The 2013 special equity award (granted to Mr. McGee on October 30, 2013) was forfeited, consistent with the terms
of that award.

In accordance with Mr. McGee's transition agreement, his family can elect to continue, at its expense, company high
deductible health plan coverage following his death.

Mr. McGee's vested Excess Savings Plan benefit (see the Non-Qualified Deferred Compensation - Excess Savings
Plan Table on page 64) and pension benefits (see the Pension Benefits Table on page 62) will be distributed following
his death.

Definitions

"Cause" as used above is defined differently, depending upon whether an event occurs before or after a Change
of Control.

�Prior to a Change of Control, "Cause" is generally defined as termination for misconduct or other disciplinary action.

�Upon the occurrence of a Change of Control, "Cause" is generally defined as the termination of the executive's
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employment due to (i) a felony conviction; (ii) an act or acts of dishonesty or gross misconduct which result or are
intended to result in damage to the company's business or reputation; or (iii) repeated violations by the executive of
the obligations of his or her position, which violations are demonstrably willful and deliberate and which result in
damage to the company's business or reputation.

"Change of Control" is generally defined as:

�the filing of a report with the SEC disclosing that a person is the beneficial owner of 40% or more of the outstanding
stock of the company entitled to vote in the election of directors of the company;

�a person purchases shares pursuant to a tender offer or exchange offer to acquire stock of the company (or securities
convertible into stock), provided that after consummation of the offer, the person is the beneficial owner of 20% or
more of the outstanding stock of the company entitled to vote in the election of directors of the company;

�the consummation of a merger, consolidation, recapitalization or reorganization of the company approved by the
stockholders of the company, other than in a transaction immediately following which the persons who were the
beneficial owners of the outstanding securities of the company entitled to vote in the election of directors of the
company immediately prior to such transaction are the beneficial owners of at least 55% of the total voting power
represented by the securities of the entity surviving such transaction entitled to vote in the election of directors of such
entity in substantially the same relative proportions as their ownership of the securities of the company entitled to vote
in the election of directors of the company immediately prior to such transaction;

�the consummation of a sale, lease, exchange or other transfer of all or substantially all the assets of the company
approved by the stockholders of the company; or

�within any 24 month period, the persons who were directors of the company immediately before the
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 beginning of such period (the "Incumbent Directors") cease (for any reason other than death) to constitute at least a
majority of the Board or the board of directors of any successor to the company, provided that any director who was
not a director at the beginning of such period shall be deemed to be an Incumbent Director if such director (A) was
elected to the Board by, or on the recommendation of or with the approval of, at least two-thirds of the directors who
then qualified as Incumbent Directors either actually or by prior operation of this clause, and (B) was not designated
by a person who has entered into an agreement with the company to effect a merger or sale transaction described
above.

"Good Reason" is generally defined as:

�the assignment of duties inconsistent in any material adverse respect with the executive's position, duties, authority or
responsibilities, or any other material adverse change in position, including titles, authority or responsibilities;

�a material reduction in base pay or target AIP award;

�being based at any office or location more than 50 miles from the location at which services were performed
immediately prior to the Change of Control (provided that such change of office or location also entails a substantially
longer commute);

�a failure by the company to obtain the assumption and agreement to perform the provisions of the Senior Executive
Plan by a successor; or

�a termination asserted by the company to be for cause that is subsequently determined not to constitute a termination
for Cause.
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Item 3   Advisory Approval of 2014 Compensation of Named Executive Officers

Section 14A of the Securities Exchange Act of 1934, as amended, provides our shareholders with the opportunity to
vote to approve, on an advisory basis, the compensation of our NEOs as disclosed in this proxy statement in
accordance with the rules of the SEC. We currently intend to hold these votes on an annual basis. Accordingly, the
next such vote will be held at our 2016 Annual Meeting.

As described in detail in the Compensation Discussion and Analysis beginning on page 37, our executive
compensation program is designed to promote long-term shareholder value creation and support our strategy by: (1)
encouraging profitable growth consistent with prudent risk management, (2) attracting and retaining key talent, and
(3) appropriately aligning pay with short- and long-term performance. The advisory vote on this resolution is not
intended to address any specific element of compensation; rather, it relates to the overall compensation of our NEOs,
as well as the philosophy, policies and practices described in this proxy statement. You have the opportunity to vote
for, against or abstain from voting on the following resolution relating to executive compensation:

RESOLVED, that the shareholders approve, on an advisory basis, the compensation of the named executive officers,
as disclosed pursuant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the compensation tables and the narrative discussion contained in this proxy
statement.

Because the required vote is advisory, it will not be binding upon the Board. The Compensation Committee will,
however, take into account the outcome of the vote when considering future executive compensation arrangements.

The Board recommends that shareholders vote "FOR" the foregoing resolution to approve our compensation
of named executive officers as disclosed in the Compensation Discussion and Analysis, the compensation tables
and the narrative discussion contained in this proxy statement.
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Information on Stock Ownership

Information on Stock Ownership

In this section, you will find information about:

�Directors and Executive Officers

�Certain Shareholders

�Section 16(a) Beneficial Ownership Reporting Compliance
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Directors and Executive Officers

The following table shows, as of March 23, 2015: (1) the number of shares of our common stock beneficially owned
by each director, director nominee, and NEO*, and (2) the aggregate number of shares of common stock and common
stock-based equity (including RSUs, performance shares granted at target and stock options that will not vest or
become exercisable within 60 days, as applicable) held by all directors, director nominees, and Section 16 executive
officers as a group.

Neither the common stock beneficially owned by the directors and director nominees individually, nor the common
stock beneficially owned by all directors, director nominees, and Section 16 excecutive officers as a group, exceeds
1% of the total outstanding shares of our common stock as of March 23, 2015.

*As a result of his death on February 13, 2015, the common stock owned by Mr. McGee is not included in this table.
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Information on Stock Ownership

Certain Shareholders

The following table shows those persons known to the company as of February 13, 2015 to be the beneficial owners
of more than 5% of our common stock. In furnishing the information below, we have relied on information filed with
the SEC by the beneficial owners.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and designated Section 16 executive
officers, and persons who own more than 10% of a registered class of our equity securities, to file with the SEC initial
reports of ownership and reports of changes in ownership of our common stock and other equity securities. Section 16
executive officers, directors and greater than 10% shareholders are required by SEC regulation to furnish us with
copies of all Section 16(a) forms they file.

Based upon a review of filings with the SEC and written representations from our directors and Section 16 executive
officers that no other reports were required, we believe that all Section 16(a) reports were filed timely in 2014, except
that a report filed on March 6, 2014 for James Davey, a Section 16 executive officer, inadvertently omitted the sale of
9,465 shares of our common stock. Mr. Davey reported the transaction in his year-end report on Form 5, which was
timely filed.

www.thehartford.com

74

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

104



Back to Contents

Information about The Hartford's Annual Meeting of Shareholders

Information about The Hartford's Annual Meeting of Shareholders

In this section, you will find information about:

�Householding of Proxy Material

�Frequently Asked Questions

�Other Business
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Householding of Proxy Materials

Householding of Proxy Materials

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements
and notices with respect to two or more shareholders sharing the same address by delivering a single proxy statement
or a single notice addressed to those shareholders. This process, which is commonly referred to as "householding,"
provides cost savings for companies. Some brokers household proxy materials, delivering a single proxy statement or
notice to multiple shareholders sharing an address unless contrary instructions have been received from the affected
shareholders. Once you have received notice from your broker that they will be householding materials to your
address, householding will continue until you are notified otherwise or until you revoke your consent. If, at any time,
you no longer wish to participate in householding and would prefer to receive a separate proxy statement or notice,
please notify your broker. You may also call (800) 542-1061 or write to: Householding Department, 51 Mercedes
Way, Edgewood, New York 11717, and include your name, the name of your broker or other nominee, and your
account number(s). You can also request prompt delivery of copies of the proxy statement and Form 10-K for the
fiscal year ended December 31, 2014 by writing to Donald C. Hunt, Vice President and Corporate Secretary, The
Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford, CT 06155.

Frequently Asked Questions

The Board of Directors of The Hartford is soliciting shareholders' proxies in connection with the 2015 Annual
Meeting of Shareholders, and at any adjournment or postponement thereof. The mailing to shareholders of the notice
of Internet availability of proxy materials took place on or about April 8, 2015.

Q: Why did I receive a one-page notice in the mail regarding the Internet availability of proxy materials instead of a
full set of proxy materials?

A: Instead of mailing a printed copy of our proxy materials to each shareholder of record, the SEC permits us to
furnish proxy materials by providing access to those documents on the Internet. Shareholders will not receive printed
copies of the proxy materials unless they request them. The notice instructs you as to how to submit your proxy on the
Internet. If you would like to receive a paper or email copy of our proxy materials, you should follow the instructions
in the notice for requesting those materials.

Q: How are shares voted if additional matters are presented at the Annual Meeting?

A: Other than the items of business described in this proxy statement, we are not aware of any other business to be
acted upon at the Annual Meeting. If you grant a proxy, the persons named as proxyholders, Alan J. Kreczko,
Executive Vice President and General Counsel, and Donald C. Hunt, Vice President and Corporate Secretary, will
have the discretion to vote your shares on any additional matters properly presented for a vote at the Annual Meeting
in accordance with Delaware law and our By-laws.

Q: Who may vote at the Annual Meeting?

A: Holders of our common stock at the close of business on March 23, 2015 (the "Record Date") may vote at the
Annual Meeting. On the Record Date, we had 421,836,602 shares of common stock outstanding and entitled to be
voted at the Annual Meeting. You may cast one vote for each share of common stock you hold on all matters
presented at the Annual Meeting.
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Participants in The Hartford Investment and Savings Plan ("ISP") and The Hartford Deferred Restricted Stock Unit
Plan ("Bonus Swap Plan") may instruct plan trustees as to how to vote their shares using the methods described on
page 77. The trustees of the ISP and the Bonus Swap Plan will vote shares as to which they have not received
direction in accordance with the terms of the ISP and the Bonus Swap Plan, respectively.

Participants in The Hartford's Employee Stock Purchase Plan ("ESPP") may vote their shares using the voting
methods described on page 77.
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Frequently Asked Questions

Q: What vote is required to approve each proposal?

A:      

Q: What is the difference between a "shareholder of record" and a "street name" holder?

A: These terms describe the manner in which your shares are held. If your shares are registered directly in your name
through Computershare, our transfer agent, you are a "shareholder of record." If your shares are held in the name of a
brokerage firm, bank, trust or other nominee as custodian on your behalf, you are a "street name" holder.

Q: How do I vote my shares?

A: Subject to the limitations described below, you may vote by proxy:

When voting on any proposal, you may vote "for" or "against" the item or you may abstain from voting.

Voting Through the Internet or by Telephone. Whether you hold your shares directly as the shareholder of record or
beneficially in "street name," you may direct your vote by proxy without attending the Annual Meeting. You can vote
by proxy over the Internet or by telephone by following the instructions provided in the notice you received.

Voting by Proxy Card or Voting Instruction Form. Each shareholder, including any employee of The Hartford who
owns common stock through the ISP, the Bonus Swap Plan or the ESPP, may vote by using the proxy card(s) or
voting instruction form(s) provided to him or her. When you return a proxy card or voting instruction form that is
properly signed and completed, the shares of common ctock represented by that card will be voted as you specified.

The Hartford Financial Services Group, Inc.
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Frequently Asked Questions

Q: Can I vote my shares in person at the Annual Meeting?

A: If you are a shareholder of record, you may vote your shares in person at the Annual Meeting. If you hold your
shares in street name, you must obtain a legal proxy from your broker, banker, trustee or nominee, giving you the right
to vote the shares at the Annual Meeting.

Q: Can my shares be voted even if I abstain or don't vote by proxy or attend the Annual Meeting?

A: If you cast a vote of "abstention" on a proposal, your shares cannot be voted otherwise unless you change your vote
(see below). Because they are considered to be present and entitled to vote for purposes of determining voting results,
abstentions will have the effect of a vote against Proposal #2 and Proposal #3. Note, however, that abstentions will
have no effect on Proposal #1, since only votes "for" or "against" a director nominee will be considered in determining
the outcome.

Abstentions are included in the determination of shares present for quorum purposes.

If you don't vote your shares held in street name, your broker can vote them in its discretion on matters that the NYSE
has ruled discretionary. The ratification of Deloitte & Touche LLP as independent registered public accounting firm is
a discretionary item under the NYSE rules. If no contrary direction is given, your shares will be voted on this matter
by your broker in its discretion. The NYSE deems the election of directors, the implementation of equity
compensation plans and matters relating to executive compensation as non-discretionary matters in which brokers
may not vote shares held by a beneficial owner without instructions from such beneficial owner. Accordingly, brokers
will not be able to vote your shares for the election of directors, or the advisory vote on compensation of our named
executive officers if you fail to provide specific instructions. If you do not provide instructions, a "broker non-vote"
results, and the underlying shares will not be considered voting power present at the Annual Meeting. Therefore, these
shares will not be counted in the vote on those matters.

If you do not vote shares for which you are the shareholder of record, your shares will not be voted.

Q: What constitutes a quorum, and why is a quorum required?

A: A quorum is required for our shareholders to conduct business at the Annual Meeting. The presence at the Annual
Meeting, in person or by proxy, of the holders of a majority of the shares entitled to vote on the Record Date will
constitute a quorum, permitting us to conduct the business of the meeting. Abstentions and proxies submitted by
brokers (even with limited voting power such as for discretionary matters only) will be considered "present" at the
Annual Meeting and counted in determining whether there is a quorum present.

Q: Can I change my vote after I have delivered my proxy?

A: Yes. If you are a shareholder of record, you may revoke your proxy at any time before it is exercised by:

If you hold shares in street name, you may submit new voting instructions by contacting your broker, bank or other
nominee. You may also change your vote or revoke your proxy in person at the Annual Meeting if you obtain a legal
proxy from the record holder (broker, bank or other nominee) giving you the right to vote the shares.

Q: Where can I find voting results of the Annual Meeting?
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A: We will announce preliminary voting results at the Annual Meeting and publish the results in a Form 8-K filed
with the SEC within four business days after the date of the Annual Meeting.
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Frequently Asked Questions

Q: How can I submit a proposal for inclusion in the 2016 proxy statement?

A: We must receive proposals submitted by shareholders for inclusion in the 2016 proxy statement relating to the
2016 Annual Meeting no later than the close of business on December 10, 2015. Any proposal received after that date
will not be included in our proxy materials for 2016. In addition, all proposals for inclusion in the 2016 proxy
statement must comply with all of the requirements of Rule 14a-8 under the Securities Exchange Act of 1934. No
proposal may be presented at the 2016 Annual Meeting unless we receive notice of the proposal by Friday, February
19, 2016. Proposals should be addressed to Donald C. Hunt, Vice President and Corporate Secretary, The Hartford
Financial Services Group, Inc., One Hartford Plaza, Hartford, CT 06155. All proposals must comply with the
requirements set forth in our By-laws, a copy of which may be obtained from our Corporate Secretary or on the
Corporate Governance page of the investor relations section of our website at http://ir.thehartford.com.

Q: How may I obtain other information about The Hartford?

A: General information about The Hartford is available on our website at www.thehartford.com. You may view the
Corporate Governance page of the investor relations section of our website at http://ir.thehartford.com for the
following information, which is also available in print without charge to any shareholder who requests it in writing:

Written requests for print copies of any of the above-listed documents should be addressed to Donald C. Hunt, Vice
President and Corporate Secretary, The Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford,
CT 06155.

For further information, you may also contact our Investor Relations Department at the following address: The
Hartford Financial Services Group, Inc., One Hartford Plaza, Hartford, CT 06155, or call (860) 547-2537.
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Other Information

Other Information

As of the date of this proxy statement, the Board of Directors has no knowledge of any business that will be properly
presented for consideration at the Annual Meeting other than that described above. As to other business, if any, that
may properly come before the Annual Meeting, the proxies will vote in accordance with their judgment.

Present and former directors and present and former officers and other employees of the Company may solicit proxies
by telephone, telegram or mail, or by meetings with shareholders or their representatives. The Company will
reimburse brokers, banks or other custodians, nominees and fiduciaries for their charges and expenses in forwarding
proxy material to beneficial owners. The Company has engaged Morrow & Co., LLC to solicit proxies for the Annual
Meeting for a fee of $73,000, plus the payment of Morrow's out-of-pocket expenses. The Company will bear all
expenses relating to the solicitation of proxies.

This proxy statement, the Company's Form 10-K for the fiscal year ended December 31, 2014, and a letter to
shareholders from the Company's Chairman are available to you via the Internet. Shareholders who access the
Company's materials this way get the information they need electronically, which allows us to reduce printing and
delivery costs and lessen adverse environmental impacts. The Notice contains instructions as to how to access and
review these materials. You may also refer to the Notice for instructions regarding how to request paper copies of
these materials.

We hereby incorporate by reference into this proxy statement "Item 10: Directors and Executive Officers of the
Registrant" and "Item 12: Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters" of the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2014.

By order of the Board of Directors,

Donald C. Hunt

Vice President and Corporate Secretary

Dated: April 8, 2015

SHAREHOLDERS ARE URGED TO VOTE BY PROXY, WHETHER OR NOT THEY EXPECT TO
ATTEND THE ANNUAL MEETING. A SHAREHOLDER MAY NEVERTHELESS REVOKE HIS OR HER
PROXY AND VOTE IN PERSON IF HE OR SHE ATTENDS THE ANNUAL MEETING (STREET
HOLDERS MUST OBTAIN A LEGAL PROXY FROM THEIR BROKER, BANKER OR TRUSTEE TO
VOTE IN PERSON AT THE ANNUAL MEETING).
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Appendix A

Appendix A: Definitions of "Compensation Core Earnings" and "Compensation Core ROE"

For purposes of the 2014 AIP awards, "Compensation Core Earnings" is defined as follows:

For purposes of 2014 performance share awards, "Compensation Core ROE" is defined as follows:
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Appendix B: Supplemental Peer Groups
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Appendix B

Investment Management
AIG Global Asset Management Fund Evaluation Group, LLC Prudential Financial
Alcentra Genworth Financial Putnam Investments
AllianceBernstein L.P. Glenmede Trust Company Pyramis Global Advisors
Allianz Global Investors GMO LLC Pzena Investment Management, LLC
Allianz Life Insurance Company of
North America Goldman Sachs Asset Management Rafferty Asset Management LLC

(Direxion)

Allstate Investments, LLC Golub Capital Rainier Investment Management,
LLC

Alpine Woods Capital Investors, LLC Great-West Financial Raymond James Financial Services,
Inc.

American Century Investments Guardian Life Insurance Company Reinsurance Group of America, Inc.
American Family Insurance Guggenheim Investments Rockefeller & Co., Inc.
Ameritas Investment Partners, Inc GuideStone Financial Resources Rogge Global Partners Plc

AMG Funds LLC Harding Loevner Management L.P. Roosevelt Investment Group, Inc.,
The

AMICA Mutual Insurance Company Harris Associates RS Investment Management Co. LLC
AQR Capital Management, LLC Heartland Advisors, Inc. Russell Investments
Arrowstreet Capital, L.P. Heitman Sands Capital Management, LLC

Artisan Partners Limited Partnership Henderson Global Investors Santa Barbara Asset Management,
LLC

Ashmore Equities Investment
Management (US) LLC Hennessy Advisors, Inc. Schroder Investment Management NA

Inc.

Assurant, Inc. ING Investment Management
International Sit Investment Associates, Inc.

Aviva Investors Institutional Capital LLC (ICAP) StanCorp Financial Group, Inc.

AXA Investment Managers INTECH Investment Management
LLC Standard Life Investments

Babson Capital Management LLC Invesco Plc Standish Mellon Asset Management
Company LLC

Baring Asset Management Investment Counselors of Maryland,
LLC

State Farm Mutual Insurance
Company

Barrow, Hanley, Mewhinner & Strauss Jacobs Levy Equity Management, Inc. State Street Global Advisors
Bessemer Trust Company Janus Capital Group Stone Harbor Investment Partners LP
BlackRock, Inc. Jennison Associates LLC Sun Life Financial
BNP Paribas Investment Partners JPMorgan Asset Management Swiss Re Asset Management

BNY Mellon Cash Investment StrategiesKayne Anderson Rudnick InvestmentMgmt, LLC Symphony Asset Management LLC

Boston Company Asset Management,
LLC, The Lazard Asset Management LLC T. Rowe Price Associates, Inc.

Brandes Investment Partners, L.P. Legal & General Investment
Management (America) Third Avenue Management LLC

Brandywine Global Investment
Management, LLC Legg Mason & Co., LLC Thompson, Siegel & Walmsley LLC

Bridgewater Associates, Inc. Liberty Mutual Asset Management,
Inc.

Thornburg Investment Management,
Inc.

Edgar Filing: HARTFORD FINANCIAL SERVICES GROUP INC/DE - Form DEF 14A

116



Bridgeway Capital Management, Inc. Lincoln Financial Group Thrivent Financial for Lutherans
Brinker Capital Holdings, Inc. Loews Corporation TIAA-CREF

Brown Advisory Logan Circle Partners, L.P. TimesSquare Capital Management
LLC

Brown Brothers Harriman & Co. Loomis, Sayles & Company, L.P. Tradewinds Global Investors, LLC
Calamos Investments Lord, Abbett & Co., LLC Travelers Companies, Inc., The
Calvert Investments, Inc. Luther King Capital Management Trilogy Global Advisors, LLC
Capital Group Companies, Inc., The MacKay Shields LLC Trust Company of the West
CastleArk Management LLC Manulife Asset Management UBS Global Asset Management
Charles Schwab Investment
Management, Inc.

Matthews International Capital
Management, LLC Unum

Christian Brothers Investment Services,
Inc.

MEAG New York Corporation
(Munich RE) USAA Investment Management Co.

Chubb Group of Insurance Companies Mellon Capital Management Van Eck Associates Corporation
Cigna Investment Management, LLC Mercer Global Investments Vanguard Group, Inc., The

ClearBridge Investments MetLife Investments Vaughan Nelson Investment
Management, L.P.

CNL Financial Group MFS Investment Management Virtus Investment Partners, Inc.
Cohen & Steers, Inc. Modern Woodmen of America Vontobel Asset Management, Inc.
Columbia Management Investment
Advisers, LLC

Morgan Stanley Investment
Management VOYA Investment Management

CommonFund Mutual of America Capital
Management Vulcan Inc.

Conning Holdings Corp. Mutual of Omaha Waddell & Reed Investment
Management Company

Copper Rock Capital Partners, LLC Nationwide Wellington Management Company,
LLP

Cornerstone Capital Management, Inc. Neuberger Berman Group Western Asset Management Company

Cornerstone Investment Partners, LLC New York Life Investment
Management LLC

Westfield Capital Management
Company, L.P.
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Appendix B

Investment Management
Delaware Investments Newfleet Asset Management, LLC Westwood Holdings Group, Inc.
Deutsche Asset & Wealth
Management Nikko Asset Management Americas, Inc. WHV Investment Management,

Inc.
Diamond Hill Investment Group
Inc. Northwestern Mutual Life Insurance CompanyWilliam Blair & Company, L.L.C.

Dimensional Fund Advisors Inc. Numeric Investors LLC Winslow Capital Management Inc.
DuPont Capital Management Nuveen Investments WisdomTree Investments
Duff & Phelps Investment
Management Co.

NWQ Investment Management Company,
LLC XL Group plc

EII Capital Management, Inc. OFI Global Asset
Management/OppenheimerFunds

Zurich Alternative Asset
Management, LLC

Eaton Vance Investment Managers OneAmerica Financial Partners, Inc.
Echo Point Investment
Management, LLC Pioneer Investment Management
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In loving memory of our colleague,
leader and friend,

Liam E. McGee
Our thoughts and prayers are with

the entire McGee family.

Your teammates at The Hartford
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The Hartford strives to be an exceptional company celebrated for financial performance, character and customer value. Whether
promoting a diverse and inclusive culture, volunteering in local communities or leading environmental practices, The Hartford�s values
consistently demonstrate respect for people, communities and the environment.

●Our employees are actively involved in the community, giving through time, talent and donations

●Our national philanthropic program, Communities with HART encourages the well-being of America�s communities by enabling 500
small businesses to grow and inspiring 100,000 youth to become future small business leaders

●We foster hundreds of community partnerships across the country in support of education, community support services and
neighborhood revitalization efforts

Striving to do the right thing every day and in every situation is fundamental to our culture. We frequently receive recognition for our
efforts, including the following:

●One of the �World�s Most Ethical Companies,� Ethisphere Institute (2015)

●Best Place to Work for Lesbian, Gay, Bisexual and Transgender (LGBT) Equality, Human Rights Campaign, Corporate Equality
Index (2015)

●Military Friendly Employer, Victory Media (2015)

●Dow Jones Sustainability Index Member, Dow Jones (2014-2015)

●Carbon Performance Leadership Index, Carbon Disclosure Project (2014)

●Climate Leadership Award for Excellence in Green House Gas Management, U.S. Environmental Protection Agency (2015)

LEARN MORE ABOUT THE HARTFORD: THEHARTFORD.COM/OUR-COMPANY.

Business Insurance
Employee Benefits
Auto
Home

FOLLOW THE HARTFORD ON        
The Hartford®is The Hartford Financial Services Group, Inc. and its subsidiaries, including issuing companies, Hartford Fire
Insurance Company, Hartford Life Insurance Company and Hartford Life and Accident Insurance Company. Its headquarters is in

Hartford, CT.

15-0125 © March 2015 The Hartford Financial Services Group, Inc. All rights reserved.
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THE HARTFORD FINANCIAL SERVICES GROUP, INC.
ONE HARTFORD PLAZA
MAILSTOP# H0-1-09 HARTFORD PLAZA
HARTFORD, CT 06155

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 Daylight Time on May 19,
2015. 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 Daylight Time on May 19, 2015. 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:
M84739-P63274 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

THE HARTFORD FINANCIAL SERVICES GROUP, INC.
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The Board of Directors recommends you vote "FOR" all nominees for election as directors:

1. Election of Directors     For    Against Abstain

1a. Robert B. Allardice, III ☐ ☐ ☐

1b. Trevor Fetter ☐ ☐ ☐

1c. Kathryn A. Mikells ☐ ☐ ☐

1d. Michael G. Morris ☐ ☐ ☐

1e. Thomas A. Renyi ☐ ☐ ☐

1f. Julie G. Richardson ☐ ☐ ☐

1g. Teresa W. Roseborough ☐ ☐ ☐

1h. Virginia P. Ruesterholz ☐ ☐ ☐

1i. Charles B. Strauss ☐ ☐ ☐

1j. Christopher J. Swift ☐ ☐ ☐

1k. H. Patrick Swygert ☐ ☐ ☐

The Board of Directors recommends you vote "FOR"  proposals 2 and 3. For Against Abstain

2. Ratification of the appointment of Deloitte & Touche LLP
as the independent registered public accounting firm of
the Company for the fiscal year ending December 31,
2015

☐ ☐ ☐

3. Management proposal to approve, on a non-binding
advisory basis, the compensation of the Company's
named executive officers as disclosed in the Company's
proxy statement

☐ ☐ ☐

NOTE: Such other business as may properly come before the
meeting or any adjournment thereof.
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For address changes and/or comments, mark here.
(see reverse for instructions)

☐

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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The Hartford Financial Services Group, Inc.
2015 Annual Meeting of Shareholders

May 20, 2015 at 12:30 P.M.

The Hartford Financial Services Group, Inc.
Wallace Stevens Theater

One Hartford Plaza
Hartford, CT 06155

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
Proxy Statement, Form 10-K and Chairman's Letter are available at www.proxyvote.com.

M84740-P63274         

THE HARTFORD FINANCIAL SERVICES GROUP, INC.
Annual Meeting of Shareholders

May 20, 2015 12:30 P.M.
This proxy is solicited by the Board of Directors

The undersigned hereby appoints Alan J. Kreczko, Executive Vice President and General Counsel, and Donald C. Hunt, Vice President and
Corporate Secretary, and each of them, as proxies of the undersigned, each with power to appoint his or her substitute, and hereby authorizes each
or any of them to vote, as designated on the reverse side of this proxy, all shares of common stock of The Hartford Financial Services Group, Inc.

(the "Company") held of record, and all shares held in the Company's Dividend Reinvestment and Cash Payment Plan, the Hartford Investment and
Savings Plan ("ISP") and the Hartford Deferred Restricted Stock Unit Plan ("Stock Unit Plan"), which the undersigned is entitled to vote if personally
present at the Annual Meeting of Shareholders of the Company to be held at 12:30 P.M. E.D.T. on May 20, 2015, at the Wallace Stevens Theater at

the Company's Home Office, One Hartford Plaza, Hartford, CT 06155, and at any adjournments or postponements thereof, and confers
discretionary authority upon each such proxy to vote upon any other matter properly brought before the meeting.

If you own additional shares of common stock in a "street name" capacity (i.e. through a broker, nominee or some other agency that holds common
stock for your account), including shares held in the Company's Employee Stock Purchase Plan, those shares are represented by a separate proxy
provided by your broker or other nominee.
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Shares of common stock for the accounts of Company employees who participate in the ISP and the Stock Unit Plan are held of record and are
voted by the respective trustees of these plans. This card provides instructions to plan trustees for voting plan shares. To allow sufficient time for
the trustees to tabulate the vote of plan shares, you must vote by telephone or online or return this proxy so that it is received by 5:00 p.m. E.D.T.

on May 18, 2015.

Please specify your choices by marking the appropriate boxes on the reverse side of this Proxy. The shares represented by this Proxy will be voted
as you designate on the reverse side. IF NO DESIGNATION IS MADE, THE SHARES WILL BE VOTED AS THE BOARD OF DIRECTORS

RECOMMENDS: "FOR" THE ELECTION OF DIRECTOR NOMINEES NAMED IN ITEM 1; AND "FOR" ITEMS 2 and 3. Please sign, date, and
return this Proxy, or vote by telephone or through the Internet.

Address change/comments:

(If you noted any Address Changes and/or Comments above, please mark the corresponding box on the reverse side.)
Continued and to be signed on reverse side
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