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2016 Annual Shareholder Meeting Notice and Proxy Statement March __, 2016 To the Shareholders of Cincinnati
Financial Corporation: You are cordially invited to attend the Annual Meeting of Shareholders of Cincinnati Financial
Corporation, which will take place at 9:30 a.m. ET on Saturday, April 30, 2016, at the Cincinnati Art Museum,
located in Eden Park, Cincinnati, Ohio. The business to be conducted at the meeting includes: 1. Electing 15 directors
for one-year terms; 2. Amending the company's Amended Articles of Incorporation to add majority voting standards
for uncontested director elections; 3. Ratifying the selection of Deloitte & Touche LLP as the company's independent
registered public accounting firm for 2016; 4. Approving the Cincinnati Financial Corporation Stock Compensation
Plan of 2016; 5. Voting on a nonbinding proposal to approve compensation for the company's named executive
officers; and 6. Transacting such other business as may properly come before the meeting. Shareholders of record at
the close of business on February 29, 2016, are entitled to vote at the meeting. Whether or not you plan to attend the
meeting, please cast your vote as promptly as possible. We encourage convenient online voting, which saves your
company significant postage and processing costs. If you prefer, you may submit your vote by telephone or by mail.
Detailed voting instructions can be found in the Frequently Asked Questions section on Page 8 of this proxy
statement. Thank you for your interest and participation in the affairs of the company. /S/ Lisa A. Love Lisa A. Love,
Esq. Senior Vice President, General Counsel and Corporate Secretary This proxy statement, the Annual Report on
Form 10-K, the Letter From the Chairman and the Chief Executive Officer and voting instructions were first made
available to Cincinnati Financial Corporation shareholders on March __, 2016.

Page 1
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Proxy Summary

This summary highlights information contained elsewhere in this proxy statement. It does not contain all of the
information that you should consider before voting. Please read the entire proxy statement, and for more complete
information about the company’s 2015 performance, please review the company’s 2015 Annual Report on Form 10-K.

2016 Annual Meeting of Shareholders

Date and Time:  April 30, 2016, 9:30 a.m. ET
Place: Cincinnati Art Museum, 953 Eden Park Drive, Cincinnati, Ohio 45202
Record Date: February 29, 2016

Meeting Webcast: cinfin.com/investors

Voting Matters and Board Recommendations

Our Board’s
Recommendation
Election of Directors (Page 12) FOR Each Director Nominee
Adopt Majority Voting Standard for Uncontested Director Elections (Page 27) FOR
Ratification of Auditors (Page 29) FOR
Approve Cincinnati Financial Corporation 2016 Stock Compensation Plan (Page 32) FOR
Advisory Vote to Approve Executive Compensation (Page 38) FOR

2015 Governance Highlights

In 2015, the company continued to follow its strong governance policies and practices to benefit shareholders.
Highlights included:

-Forbes has again ranked Cincinnati Financial Corporation, operating through The Cincinnati Insurance Companies,
among America’s 50 Most Trustworthy Financial Companies in 2015. This marks the fifth consecutive time Forbes



Edgar Filing: CINCINNATI FINANCIAL CORP - Form PRE 14A

has recognized Cincinnati Financial for trustworthiness. ©2015, Forbes Media LLC. Used With Permission.

To reinforce our commitment to accountability and strong corporate governance practices, our board of directors is
-recommending that shareholders vote to approve an amendment to our Amended Articles of Incorporation to
implement a majority voting standard for uncontested director elections.

Cybersecurity is a growing threat for all companies. Accordingly, the audit committee increased its understanding of
the company’s cybersecurity risk by engaging third-party experts to test and audit the company’s cybersecurity
"program structure and capabilities. At the committee’s invitation, the entire board attended the final presentation and
received the final report.

Succession planning at all levels is important to the long-term success of the company. In 2015, the board continued
its practice of attending meetings of the subsidiary boards during which more than a dozen executives provide
reports. These meetings provide the directors with opportunities to become familiar with this level of management,
“assess their development over time and gain in-depth knowledge about the company’s operating businesses. In 2015,
the board also discussed potential management succession candidates with the chief executive officer at one of its
regular meetings.

Page 3



Director Nominees
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The following table provides summary information about each director nominee. Complete information about each
director’s background and experience begins on Page 13. Each director stands for election annually.

Name

William F. Bahl*

Gregory T. Bier
Linda W.
Clement-Holmes

Dirk J. Debbink

Steven J. Johnston

Kenneth C.
Lichtendahl

W. Rodney
McMullen
David P. Osborn

Gretchen W. Price
John J. Schiff, Jr.

Thomas R. Schiff

Douglas S. Skidmore 53

Kenneth W. Stecher 69

John F. Steele, Jr.
Larry R. Webb

AgePrimary Occupation Independent Committee
Memberships
. A,CE, 1,

64 Chairman, Bahl & Gaynor Investment Counsel Inc. \ N (Chair)

69 Managing Partner (Retired), Deloitte LLP N A C 1

53 Chief Information Officer, The Procter & Gamble N AN
Company

60 Chalrmar} and Chief Executive Officer, MSI General N A.C
Corporation

56 P.remde‘nt and Chlef Executive Officer, Cincinnati E (Chair), I
Financial Corporation

67 Dlre.ctor of Development and Sales, Heliosphere N AN
Designs LLC

55 ggalrman and Chief Executive Officer, The Kroger N C (Chair). E. 1

55 President, Osborn Rohs Williams & Donohoe LLC N Al
Executive Vice President, Chief Financial and )

61 Administrative Officer, Arbonne International LLC v A (Chair), C, N
Former Chairman and Chief Executive Officer,

72 . - . . 1
Cincinnati Financial Corporation

68 Chairman and Chief Executive Officer, John J. & I
Thomas R. Schiff & Co. Inc.
Chief Executive Officer, Skidmore Sales &

o \ A, N

Distributing Company Inc.
Chalrmar} of the Board, Cincinnati Financial E. 1 (Chair)
Corporation

62 Cha}rman and Chief Executive Officer, Hilltop N AE
Basic Resources Inc.

60 President, Webb Insurance Agency Inc. E, 1

*Lead Independent Director

A Audit Committee

CCompensation Committee
EExecutive Committee
IInvestment Committee

NNominating Committee

Other
Public
Company
Boards

0
1
0

[\

o
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2015 Business Highlights

In 2015, the company delivered strong operating results and acceptable short-term financial performance in a volatile
investment environment. Highlights included:

A combined ratio of 91.1 percent, the fourth consecutive year of underwriting profit. In 2015, our efforts to further
segment our renewal and new business opportunities with better pricing precision and risk-selection decisions
continued to improve underwriting performance. More favorable weather in 2015 also benefitted underwriting
profits.

-A 21 percent increase in net income to $634 million.

A 5 percent increase in consolidated property casualty net written premiums, including 1 percent from our new
-reinsurance assumed operations. The increase in premiums also reflects other growth initiatives, modest average
price increases and a higher level of insured exposures.

Less than a 1 percent full-year increase in fair value of invested assets at December 31, 2015, including a 3 percent
decrease for the stock portfolio and a 2 percent increase for the bond portfolio.

A 4 percent increase in pretax investment income, net of expenses, reflecting a 9 percent increase in equity portfolio
dividends and a 3 percent growth in interest income.

‘A decrease of less than a dollar in book value at December 31, 2015, to $39.20 per share compared with book value
of $40.14 per share at December 31, 2014.

A value creation ratio (VCR) of 3.4 percent, below our announced goal of producing an annual average VCR of 10
-percent to 13 percent for the five-year period from 2013 to 2017 A volatile equities market offset the strong operating
results and lowered our VCR. Our VCR exceeded the VCR of four of the 10 companies in our peer group.

At December 31, 2015, our one-year total shareholder return of 19.0 percent exceeded that measure for six of the 10
-companies in the peer group and our cumulative three-year total shareholder return of 69.07 percent exceeded that
measure for four of the 10 companies in our peer group.

A 31 percent increase to $2.30 per share in cash dividends declared, including a special cash dividend of $0.46 per
share declared in the fourth quarter of 2015.

10
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For our shareholders, these efforts supported an increase of our regular annual cash dividend for the 55t consecutive
year and payment of a special cash dividend of $0.46 per share in the fourth quarter of 2015. Through the cash
dividends paid and share repurchases, we returned $419 million to shareholders in 2015, and $1.033 billion during the
three years ended December 31, 2015.

Page 5
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2015 Executive Compensation Highlights

As discussed in Compensation Discussion and Analysis beginning on Page 39, we seek to align the interests of our
named executive officers with the interests of our shareholders. The compensation committee endeavors to ensure that
overall compensation paid to our executive officers is appropriate and in line with our overall compensation objective
to attract, motivate, reward, develop and retain the executive talent required to achieve the company’s business
objectives, with the ultimate goal of increasing shareholder value.

Set forth below is the 2015 compensation for each named executive officer as determined under Securities and
Exchange Commission (SEC) rules. See the notes accompanying the Summary Compensation Table (SCT) on Page
55 for more information.

Name and Principal Position Salary BonusStock Option Nonequity Change in All Other Total
% ($) Awards Awards Incentive Pension Value —Compensation Compensation
&) &) Plan and Nonqualified ($) %

Compen- Deferred
sation Compensation

$) Earnings
&)

Steven J. Johnston 941,975- 665,213151,834283,662 - 121,300 2,163,984
Chief Executive Officer &
President
Jacob F. Scherer, Jr. 863,477 - 410,86390,465 169,015 721,831 13,842 2,269,493
Chief Insurance Officer
Michael J. Sewell 769,279 - 365,73580,599 150,577 - 86,508 1,452,698
Chief Financial Officer
Martin F. Hollenbeck 633,539- 301,91466,437 124,122 - 71,004 1,197,016
Chief Investment Officer
Charles P. Stoneburner 11 633,539- 301,91466,437 124,122 607,422 9,175 1,742,609

Senior Vice President

Generally, the Committee expects that when the company’s performance adds or preserves more value for shareholders
than its peers, compensation of the named executive officers, including the chief executive officer, will be higher than
when the company’s performance lags its peers. The following graph illustrates the directional relationships between

12
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company performance, based on the two performance metrics used in our performance-based awards, and the
compensation of our chief executive officer for the three years ending 2015.

Page 6
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CEO Pay for Performance

CEO Pay for Performance 2013 2014 2015
SCT Total Compensation $ 3,501,957 $2,623,807 $2,163,984
Realized Compensation()) $ 2,971,137 $2,434,715 $1,936,016
1-Year VCR 16.1% 12.6% 3.4%

3-Year Total Shareholder Return®  88.6% 90.6% 69.1%

Realized compensation is the sum of salary and annual incentive cash compensation reported in the Summary
Compensation Table for the year plus the value realized from the exercise of stock options and vesting of
time-vesting or performance-based restricted stock units, if any, reported in the Option Exercises and Stock Vested

)
table for the year.

) December 31 of a given year, as calculated by and displayed on Bloomberg LP.

Important Dates for the 2017 Annual Meeting of Shareholders

_Shareholder proposals submitted for inclusion in our 2017 proxy statement pursuant to SEC Rule 14a-8 must be

received by us by November 18, 2016.

Notice of shareholder proposals to be raised from the floor of the 2017 Annual Meeting of Shareholders outside of

"SEC Rule 14a-8 must be received by us between January 21, 2017, and March 1, 2017.

More information about submitting shareholder proposals for the 2017 Annual Meeting of Shareholders begins on

Page 66.

Page 7

3-Year Total Shareholder Return is total shareholder return for the 3-year performance period ending
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Frequently Asked Questions

Why are these materials important?

The board of directors of Cincinnati Financial Corporation is soliciting your vote for the 2016 Annual Meeting of
Shareholders. Shareholders of record at the close of business on February 29, 2016, may vote. You have one vote for
each share of common stock you owned on that date. There were outstanding shares of common stock as of
the close of business on February 29, 2016. A majority of the outstanding shares, or shares, must be
represented to hold the meeting. This constitutes a quorum.

How do I vote?

You may vote by proxy, whether or not you attend the meeting. Even if you plan to attend the annual meeting, we ask
that you vote your shares in one of the ways listed below. Attending the meeting does not constitute a revocation of a
previously submitted vote.

A Notice Regarding the Availability of Proxy Materials will be provided to you by mail in late March or early April,
unless you previously requested for these materials to be delivered to you in paper or by email. The Notice includes
instructions for viewing our year-end 2015 financial materials and proxy statement online and for voting via the
Internet, by telephone or by mail, along with the required Control Number (the Control Number is unique to each
account). The Notice also includes instructions on how to request paper materials.

Shareholders who previously requested paper or email delivery of all materials will receive the 2015 Annual Report
on Form 10-K, the Annual Letter From the Chairman and the Chief Executive Officer and the 2016 Shareholder
Meeting Notice and Proxy Statement as requested in late March or early April.

If you are a Shareholder of Record who owns shares directly in your name, you may vote your shares in one of the
following ways:

-By telephone or over the Internet. You may vote your shares by calling 1-888-693-8683 or via the Internet at
www.votefast.com no later than 11:59 p.m. EDT on April 29, 2016. If you vote by telephone or via the Internet, you
do not need to return a proxy card by mail. Voting by telephone or on the Internet is convenient, reduces the use of
natural resources and saves significant postage and processing costs. Your vote is also recorded immediately and

15
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there is no risk that postal delays could cause your vote to arrive late and therefore not be counted.

By Mail. If you received printed proxy materials, you may submit your vote by completing, signing and dating each
-proxy card received and returning it in the prepaid envelope. Sign your name exactly as it appears on the proxy card.
Be sure to return your proxy card in time to be received and counted before the Annual Meeting.

In person at the Annual Meeting. You may vote your shares in person at the Annual Meeting. Even if you plan to
attend the Annual Meeting in person, we recommend that you also submit your proxy card or voting instructions,

“vote by telephone or via the Internet by the applicable deadline so that your vote will be counted if you later decide
not to attend the meeting.

If you are a Beneficial Shareholder who owns shares indirectly through a bank, broker or other nominee, you should
follow the instructions in the Notice or voting instructions that you receive from the broker or other nominee holding
your shares. Beneficial Shareholders include company associates who hold shares in the Cincinnati Financial
Corporation Savings Plan The availability of telephone and Internet voting will depend on the voting process of your
broker or nominee. Shares held beneficially may be voted in person at the Annual Meeting only if you obtain a legal
proxy from your broker or nominee giving you the right to vote the shares.

How do I locate my Control Number?

If you receive our information in the mail, the Control Number is on the Notice or proxy card that also indicates your
name and the number of shares you own. If you receive our information electronically, the Control Number is in the
text of the email. If you are a Shareholder of Record, you may also obtain your Control Number by calling
1-877-777-2857. If you are a Beneficial Shareholder, your bank, broker or other nominee can provide your Control
Number.

Page 8
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Can I obtain another proxy card so I can vote by mail?

If you are a Shareholder of Record, you may obtain another proxy card by calling 1-877-777-2857. If you are a
Beneficial Shareholder, your bank, broker or other nominee can supply another voting instruction form.

Can my shares be voted if I don’t return my proxy or voting instructions and don’t attend the annual meeting?

If you are a Shareholder of Record, the answer is no. If you are a Beneficial Shareholder and you do not direct your
nominee as to how to vote your shares, applicable rules provide that the nominee generally may vote your shares on
any of the routine matters scheduled to come before the meeting. The proposal to ratify the selection of the
independent registered public accounting firm is believed to be the only routine matter scheduled to come before this
year’s annual meeting. If your nominee indicates on a proxy that it does not have discretionary authority to vote certain
shares on a particular matter, these shares (called broker nonvotes) are counted as present in determining whether we
have a quorum but have no effect on the votes required to elect directors, to amend the company’s Amended Articles
of Incorporation to add majority voting standards for uncontested director elections, to approve the Cincinnati
Financial Corporation Stock Compensation Plan of 2016, or to approve compensation for our named executive
officers.

Can I change my vote or revoke my proxy?

Yes. Simply cast a new vote by Internet or telephone or send in a new signed proxy card with a later date. If you are a
Shareholder of Record, you may send a written notice of revocation to the corporate secretary of the company. If you
hold shares directly in your name and attend the annual meeting, you also may choose to vote in person. At the
meeting, you can request a ballot and direct that your previously submitted proxy not be used.

How are the votes counted?

Votes cast by proxy are tabulated prior to the meeting by the holders of the proxies. Inspectors of election appointed at
the meeting count the votes and announce the preliminary results at the meeting. The proxy agent reserves the right
not to vote any proxies that are altered in a manner not intended by the instructions contained in the proxy. The
company publicly discloses the final voting results in a Form 8-K filing after the vote count is certified, usually within
a week of the meeting.

Could other matters be decided at the meeting?

17
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We do not know of any matters to be considered at the annual meeting other than the election of directors and the
proposals described in this proxy statement. For any other matters that do properly come before the meeting, your
shares will be voted at the discretion of the proxy holder.

Can I listen to the meeting if I cannot attend in person?

The meeting is open to all interested parties. You can also listen to a live webcast of the meeting if you are unable to
attend. Instructions are available on the Investors page of cinfin.com approximately two weeks before the meeting. An
audio replay is available on the website within two hours after the close of the meeting.

How can I obtain a 2015 Annual Report?

You can obtain our 2015 Annual Report on Form 10-K as filed with the SEC at no cost in several ways. You may
view, search or print the document online from cinfin.com/investors or www.viewproxy.com/cinfin/2016. You may ask
that a copy be mailed to you by contacting the corporate secretary of Cincinnati Financial Corporation. Or, you may
request it directly from Shareholder Services. Please see the Investor Contacts page of cinfin.com/investors for details.
These contacts are also listed at the end of this proxy statement.

Page 9
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Security Ownership of Principal Shareholders and Management

Under Section 13(d) of the Securities Exchange Act of 1934 (Exchange Act), a beneficial owner of a security is

any person who directly or indirectly has or shares voting power or investment authority over such security.

A beneficial owner under this definition need not enjoy the economic benefit of such securities. The following are the
only shareholders known to the company who are deemed to be beneficial owners of at least 5 percent of our common

stock as of February 29, 2016.

Name and Address of Beneficial Owner

Title
of Class

Common stock The Vanguard Group Inc.
100 Vanguard Blvd.
Malvern, PA 19355

Common stock BlackRock Inc.
40 East 52nd Street
New York, NY 10022

Common stock John J. Schiff, Jr., CPCU*
Cincinnati Financial Corporation
6200 South Gilmore Road
Fairfield, OH 45014

Common stock State Street Corporation
State Street Financial Center
One Lincoln Street
Boston, MA 02111

Common stock Thomas R. Schiff*
Cincinnati Financial Corporation
6200 South Gilmore Road
Fairfield, OH 45014
Fairfield, OH 45014

Amount and Nature of Footnote Percent
Beneficial Ownership Reference  of Class

13,085,145

12,190,350

[ ]

10,375,229

[ 1]

Common stock First Eagle Investment Management LLC 8,528,358

1345 Avenue of the Americas
New York, NY 10105

*John J. Schiff, Jr. and Thomas R. Schiff are brothers.

(1) 7.98

2) 7.40

BG)BHGONDI ]

®) 6.30

@3)(MAO0) [ ]

C) 5.20

19
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The outstanding common shares beneficially owned by each other director and our named executive officers and total

outstanding shares for all directors and executive officers as a group as of February 29, 2016, are shown below:

Name of Beneficial Owner

Other Directors and

Named Executive Officers

William F. Bahl, CFA, CIC

Gregory T. Bier, CPA (ret.)

Linda W. Clement-Holmes

Dirk J. Debbink

Martin F. Hollenbeck, CFA, CPCU
Steven J. Johnston, FCAS, MAAA, CFA, CERA
Kenneth C. Lichtendahl

W. Rodney McMullen

David P. Osborn, CFA

Gretchen W. Price

Jacob F. Scherer, Jr.

Michael J. Sewell, CPA

Douglas S. Skidmore

Kenneth W. Stecher

John F. Steele, Jr.

Charles P. Stoneburner 11, CPCU, AIM
Larry R. Webb, CPCU

All directors and nondirector executive officers as a group

(28 individuals)

Page 10
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[
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[
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[
[
[
[
[
[
[
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(11

5)(6)(7)
(5)(6)

ST
(5)(6)
(12)

ST

S)(7)

(13)

G G)(7NH(A0)A1)
(12)(13)
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Percent
of Class
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Except as otherwise indicated in the notes below, each person has sole voting and investment power with respect to
the common shares noted.

Reflects ownership as of December 31, 2015, according to Form 13G/A filed by The Vanguard Group Inc. on
February 10, 2016.

Reflects ownership as of December 31, 2015, according to Form 13G/A filed by BlackRock Inc. on

January 21, 2016.

Includes ____ shares owned of record by the Mary R. Schiff and John J. Schiff Foundation and ___ shares owned of
(3)record by the John J. Schiff Charitable Lead Trust. The trustees of both are Messrs. J. Schiff, Jr., T. Schiff and
Suzanne S. Reid, who share voting and investment power equally.

Includes ____ shares owned of record by the John J. & Thomas R. Schiff & Co. Inc. pension plan, the trustees of
which are Messrs. J. Schiff, Jr. and T. Schiff, who share voting and investment power; and ___ shares owned by
John J. & Thomas R. Schiff & Co. Inc. for which Messrs. J. Schiff, Jr. and T. Schiff share voting and investment
power.

Includes shares available within 60 days from exercise of stock options in the amount of ___ shares for

Mr. Johnston; for Mr. Scherer; shares for Mr. J. Schiff, Jr.; shares for Mr. Sewell; shares for

Mr. Hollenbeck; shares for Mr. Stecher; for Mr. Stoneburner; and ___ shares for the nondirector executive
officers as a group.

Includes shares held in the company’s nonqualified savings plan for highly compensated associates in the amounts
of __ shares for Mr. Johnston; shares for Mr. Hollenbeck; shares for Mr. Sewell; shares for

ey
2)

“)

)

(6)Mr. J. Schiff, Jr.; and ___ shares for the nondirector executive officers as a group. Individuals participating in this
plan do not have the right to vote these shares.
Includes shares pledged as collateral as of December 31, 2015, in the amounts of ___ for Mr. Hollenbeck; ___ for

(7)Mr. Scherer; for Mr. J. Schiff, Jr.; for Mr. T. Schiff;
for the nondirector executive officers as a group.

(8)Reflects ownership as of December 31, 2015, according to Form 13G filed by State Street Corporation on February
12, 2016.

(9)Reflects ownership as of December 31, 2015, according to Form 13G/A filed by First Eagle Investment
Management LLC on February 4, 2016.

a O)Includes __ shares held in Thomas R. Schiff Foundation and ____ shares held in TRS Investments LLC., of

which Mr. T. Schiff has voting and investment power.
(11)Includes ___ shares held in the Bahl Family Foundation, of which Mr. Bahl is president.

for Mr. Stecher; for Mr. Stoneburner and ____

(lz)lncludes ___shares owned of record by Skidmore Sales Profit Sharing Plan, of which Mr. Skidmore is an
administrator and shares investment authority.
(13)Includes ___shares owned of record by a limited partnership of which Mr. Webb is a general partner and

___ shares owned of record by a marital trust for the benefit of his wife and children.

Section 16(A) Beneficial Ownership Reporting Compliance

Directors, executive officers and 10 percent shareholders are required to report their beneficial ownership of our stock
according to Section 16 of the Exchange Act. Those individuals are required by SEC regulations to furnish the
company with copies of all Section 16(a) forms they file.

21
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SEC regulations require us to identify in this proxy statement anyone who filed a required report late during the most
recent calendar year. Based on our review of forms we received or written representations from reporting persons
stating that they were not required to file these forms, we believe that all Section 16(a) filing requirements were
satisfied on a timely basis during calendar year 2015.

Page 11
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Information About the Board of Directors

The mission of the board is to encourage, facilitate and foster the long-term success of Cincinnati Financial
Corporation. The board oversees management in the performance of the company’s obligations to our independent
agents, policyholders, associates, communities and suppliers in a manner consistent with the company’s mission and
with the board’s responsibility to shareholders to achieve the highest sustainable shareholder value over the long term.

Proposal 1 — Election of Directors

Directors are elected annually. The board of directors currently consists of 15 directors, 10 of whom are independent.
On November 20, 2015, the board, upon the recommendation of its nominating committee, unanimously nominated
the 15 directors listed below for re-election to the board at the 2016 Annual Meeting of Shareholders. The directors
elected at the Annual Meeting will hold office until the 2017 Annual Meeting and until their successors are duly
elected and qualified. Unless otherwise instructed, the persons named in the proxy card (the proxy holders) attached to
this proxy statement, as filed with the SEC, intend to vote the proxies held by them for the election of the 15 nominees
named below. The board of directors knows of no reason why these nominees should be unable or unwilling to serve,
but if that should be the case, proxies received will be voted for the election of such other persons, if any, as the board
of directors may designate.

Vote Required

The 15 directors receiving the highest number of votes cast for their election will be elected directors of the company.
Broker nonvotes have no effect on the voting for this proposal.

The board of directors recommends a vote FOR William F. Bahl, Gregory T. Bier, Linda W. Clement-Holmes, Dirk J.
Debbink, Steven J. Johnston, Kenneth C. Lichtendahl, W. Rodney McMullen, David P. Osborn, Gretchen W. Price,
John J. Schiff, Jr., Thomas R. Schiff, Douglas S. Skidmore, Kenneth W. Stecher, John F. Steele, Jr. and Larry R.
Webb as directors to hold office until the 2017 Annual Meeting of Shareholders and until their successors are elected
and seated.

Nominees for Director of Your Company
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Each of our directors brings to our board extensive management and leadership experience gained through their
service as executives and, in several cases, chief executive officers of diverse businesses. In these executive roles, they
have taken hands-on, day-to-day responsibility for strategy and operations, including management of capital, risk and
business cycles. In addition, most current directors bring public company board experience — either significant
experience on other boards or long service on our board — that broadens their knowledge of board policies and
processes, rules and regulations, issues and solutions. Further, each director has civic and community involvement that
mirrors our company’s values emphasizing personal service, relationships and local decision making. The nominating
committee’s process to recommend qualified director candidates is described on Page 24 under Director Nomination
Considerations and Process.

Below are the names of the nominees for election to the office of director along with their ages, the year first elected
as a director, their present positions, principal occupations and public company directorships held in the past five or
more years. For each nominee, we also describe specific individual qualifications and skills of our directors that
contribute to the overall effectiveness of our board and its committees.

Page 12
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Nominees for Election of Directors

(Data as of February 29, 2016)

William F. Bahl, CFA, CIC, age 64, has been a director of the company since 1995 and currently is our lead director
and chairman of the nominating committee. He is a member of the audit, compensation, executive and investment
committees and a director on our insurance subsidiary boards.

Mr. Bahl co-founded an independent registered investment advisory firm that performs financial analysis of publicly
held securities, advising and managing portfolios for high net worth individuals and institutional clients. His expertise
helps support the board’s oversight of our investment operations, which continue to be our main source of profits. His
familiarity with public company governance structures and policies beyond our own contributes to full discussion and
evaluation of our options.

Mr. Bahl is chairman of the board of Cincinnati-based Bahl & Gaynor Investment Counsel Inc. Prior to co-founding
Bahl & Gaynor in 1990, he was senior vice president and chief investment officer at Northern Trust Company in
Chicago, having previously worked for Fifth Third Bank and Mellon Bank. From 2005 to 2014, Mr. Bahl was a
director of publicly traded LCA-Vision Inc., serving as chair of the compensation committee and a member of the
audit and nominating committees. He was a trustee of The Preferred Group of Funds until 2006 and a board member
from 2000 to 2006 of The Hennegan Company, a privately owned, Cincinnati-based printing company. Mr. Bahl
earned a Master of Business Administration from the University of Michigan after graduating from the University of
Florida. He has qualified for the Chartered Financial Analyst designation since 1979 and the Chartered Investment
Counselor designation since 1991. His activities have included leadership and service on nonprofit community boards
and foundations benefiting parks, schools, a hospital association and youth organizations.

Gregory T. Bier, CPA (Ret.), age 69, has been a director of the company since 2006. He is a member of the audit,
compensation and investment committees and a director on our insurance subsidiary boards.

As a former lead partner for a respected independent registered public accounting firm, Mr. Bier brings to our board
relevant experience with accounting and financial reporting, SEC filings, complex corporate transactions and mergers
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and acquisitions for public companies, including Fifth Third Bancorp, The Procter & Gamble Company, The Midland
Company, Cincinnati Financial Corporation and The E.W. Scripps Company.

Mr. Bier was the managing partner of the Cincinnati office of Deloitte LLP, an independent registered public
accounting firm, from 1998 to 2002. He retired in 2002 after 23 years as a partner of the firm and 35 years of service,
beginning in 1967 when he joined Haskins & Sells, which later became part of Deloitte. In 2008, he became a director
of LifePoint Health Inc., a public company with $5 billion of revenues, which is a leading provider of healthcare
services in nonurban communities in 21 states. He chairs LifePoint’s audit and compliance committees and is a
member of its compensation, corporate governance and nominating, and quality committees. From 2002 to 2007, Mr.
Bier was an audit committee member for Catholic Healthcare Partners (now Mercy Health), one of the largest
not-for-profit health systems in the United States. A graduate of Xavier University, he became a CPA in 1970 and is a
member with retired status of the American Institute of Certified Public Accountants and the Ohio Society of Certified
Public Accountants. His activities have included leadership and service on nonprofit community boards and
foundations benefiting several high schools, colleges, social services and civic organizations.
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Linda W. Clement-Holmes, age 53, has been a director of the company since 2010 and is a member of our audit and
nominating committees.

Ms. Clement-Holmes ensures full leverage of emerging business technologies to support and speed The Procter &
Gamble Company’s innovation and product-supply efforts. Her aptitude and accomplishments in these areas help our
board to effectively evaluate our business processes and technology initiatives, supporting alignment of those
initiatives with our strategic goals.

Ms. Clement-Holmes is chief information officer of publicly traded The Procter & Gamble Company. From 2010 to
2014, she was senior vice president of Global Business Services and also served as chief diversity officer from 2010
to 2012. She was vice president of Global Business Services from 2007 to 2010, with responsibility from 2007 to
2009 for Central and Eastern Europe, Middle East and Africa and, in 2009, for External Strategic Alliances,
Flow-to-the-Work Resources & Employee Solutions. From 2006 to 2007, she was manager, Global Business Services,
Central and Eastern Europe, Middle East and Africa; and in 2005, manager of Information & Decision Solutions,
Infrastructure Services & Governance. Other management positions since 1983 have included service in various
business areas: I'T Outsourcing Initiative, Global Engineering & Development and Communications, Knowledge &
Innovation Center of Expertise, New Initiatives and E-commerce, Sales Management Systems, and Management
Systems Operations and Development. Ms. Clement-Holmes holds a Bachelor of Science in industrial management
and computer science from Purdue University. Her activities have included leadership and service with academic
councils and nonprofit community boards supporting women, families and child care, educational and civic
organizations, and professional organizations.

Dirk J. Debbink, age 60, returned as a director of the company in 2012 after a four-year recall to active duty with the
U.S. Navy in Washington, D.C. He previously served as a director from 2004 to 2008. He is a member of the audit
and compensation committees.

Mr. Debbink has served as a leader, chief executive officer and board member of private companies, nonprofit entities
and government organizations ranging from small firms typical of the company’s commercial policyholders to
extremely large organizations, including Reserve Deputy Commander of U.S. Pacific Fleet (170,000 sailors) and
Commander, Navy Reserve Force (64,000 sailors). While on active duty with the U.S. Navy, he served as a senior
member on the staff of the Chief of Naval Operations in the Pentagon. He has extensive experience in strategic
planning and execution, sales, marketing, information technology for a worldwide dispersed workforce, human
resources, including pension and profit-sharing plans, and government relationships at the federal level. A founder of
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both private and public nonoperating foundations, he understands the benefits of a long-term perspective toward
serving others.

Mr. Debbink is chairman since 2007 and chief executive officer since 2012 of MSI General Corporation, a privately
owned design/build construction firm. He joined MSI General in 1983, holding various positions of increasing
leadership responsibility and serving as the company’s president from 1991 to 2007. From 2008 to 2012, he served in
active military duty as Vice Admiral, Chief of Navy Reserve and Commander, Navy Reserve Force. Mr. Debbink
joined the board of the United States Naval Institute in 2012 and chairs its finance committee. He is a board member
of Fisher House Wisconsin and serves on the fund development and strategic planning committees. In 2014, he
became a director of Froedtert Health System and serves on its finance committee. Mr. Debbink earned a Bachelor of
Science in systems engineering from the U.S. Naval Academy and a Master of Business Administration from the
University of Chicago. He holds professional engineer and real estate broker licenses in the state of Wisconsin and has
served the Oconomowoc, Wisconsin area as a member of various community bank, hospital and other nonprofit
boards.
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Steven J. Johnston, FCAS, MAAA, CFA, CERA, age 56, has been a director of the company since 2011.
He is chairman of the executive committee, a member of the investment committee and a director on all
subsidiary boards.

As chief executive officer of Cincinnati Financial Corporation, Mr. Johnston provides the board with information
gained from hands-on management of our operations, identifying our near-term and long-term challenges,
opportunities and strategies. His management and actuarial expertise and his experience driving technology and
efficiency improvements combine with his strong communication skills to aid in his role as liaison between the board
and the company management team.

Mr. Johnston has been chief executive officer of the company and all subsidiaries, and president of the company and
its lead subsidiary, The Cincinnati Insurance Company, since 2011. From 2008 to 2011, he was chief financial officer,
senior vice president and secretary for both the company and The Cincinnati Insurance Company, and treasurer of the
company. Prior to joining Cincinnati Financial Corporation, Mr. Johnston was chief financial officer of State Auto
Insurance Company. He came to the company with more than 25 years of property casualty insurance experience,
including a broad background in accounting, finance, actuarial, reinsurance, technology, investments and management
of investor and ratings agency relationships. He also served as a director and chairman of the investment committee
for State Automobile Mutual Insurance Company. A graduate of Otterbein University, he is a Fellow of the Casualty
Actuarial Society, where he served as a member of the audit committee and chairman of the investment and enterprise
risk committees. He is a member of the American Academy of Actuaries, a Chartered Financial Analyst and a
Chartered Enterprise Risk Analyst.

Kenneth C. Lichtendahl, age 67, has been a director of the company since 1988 and is a member of our audit and
nominating committees.

Mr. Lichtendahl’s years of service on our board and audit committee supports institutional continuity with company
and industry knowledge accumulated through all phases of industry and economic cycles and through our expansion
over that period. He brings valuable insights gained in developing customer relationships, ethical practices,
high-quality staff and product differentiation that helped turn his company, Hudepohl-Schoenling Brewing Co., into
the 10t largest brewer in the United States before its sale in 1996.
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Mr. Lichtendahl is the director of development and sales for Heliosphere Designs LLC, a private company marketing
solar timepieces. From 2011 to 2012, he served as a senior adviser for Nestle Waters of North America, following
Nestle’s acquisition of Sweet Leaf Tea, which had acquired Tradewinds Beverage Company in 2010. From 1996 to
2010, Mr. Lichtendahl was president and a director of Tradewinds, a privately owned, Cincinnati-based company
formed following the sale of Hudepohl-Schoenling. He served as president of Hudepohl-Schoenling from 1978 to
1996 and previously held various management positions. He was a director for 12 years of Centennial Savings Bank
in Cincinnati, which had grown to 11 offices and $700 million of deposits before its sale to National City Bank in
2000. A graduate of the University of Cincinnati with a Bachelor of Science in industrial management,

Mr. Lichtendahl has contributed his leadership and service on nonprofit community boards supporting youth, civic
and conservation organizations.

W. Rodney McMullen, age 55, has been a director of the company since 2001. He is chairman of the compensation
committee, a member of the executive and investment committees and a director on our insurance subsidiary boards.

Mr. McMullen has worked with The Kroger Co.’s board on business strategy initiatives and transactions, including
business model transformation, mergers and acquisitions, divestitures and management transitions. His daily
experience leading a large public company equips him to understand and guide management decisions and actions
related to planning, risk management, investor relations, marketing and capital management.

Mr. McMullen has been chairman of the board of Kroger since January 2015 and chief executive officer since 2014.
Kroger is a publicly traded Cincinnati-based company and the world’s third-
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largest retailer. He served as Kroger’s president and chief operating officer from 2009 through 2013. Mr. McMullen
has been a director of Kroger since 2003, when he was promoted to vice chairman of the board. From 2000 to 2003,
he was executive vice president of strategy, planning and finance. He joined Kroger as a part-time store clerk in 1978
and advanced to hold key financial positions, including corporate controller and chief financial officer. In 2016,

Mr. McMullen was elected to the board of VF Corporation where he serves on the audit, and nominating and
governance committees.He is a board member of the Cincinnati Business Committee and Cincinnati Center City
Development Corporation (3CDC). From 2007 to 2014, he served on the board of Global Standards 1, a privately
owned company that owns UPC and RFID codes, and from 2010 to 2014, he was chairman of GS1 US, a
not-for-profit organization that develops supply-chain standards, solution and services for 25 industries. He also was
chairman from 2012 to 2014 of 1WorldSync, a nonprofit organization supporting retailers and consumer product
manufacturers across the world. Mr. McMullen holds a Master of Science in accounting from the University of
Kentucky, where he also completed his Bachelor of Science in accounting and Bachelor of Business Administration
in finance. Other activities have included leadership and service on nonprofit community boards and committees that
support a private university and independent living for the disabled and disadvantaged.

David P. Osborn, CFA, age 55, joined the company’s board in November 2013. He is a member of our audit and
investment committees and a director on our insurance subsidiary boards.

Mr. Osborn draws on more than 30 years of experience as an investment professional to lead his independent
investment advisory firm’s dividend growth strategy team. This dividend growth strategy mirrors our own investment
strategy, supporting investment committee decisions. His experiences building relationships and setting long-term,
strategic business plans enhance board discussions of our company’s long-term outlook and strategic planning
activities.

Since 2012, Mr. Osborn has been president of Cincinnati-based Osborn Rohs Williams & Donohoe LLC. He joined its
predecessor firm in 1993, becoming a partner in 2010. Mr. Osborn previously held positions at PNC Bank from 1987
to 1993 and at Thomson McKinnon Inc. from 1983 to 1987, prior to its acquisition by Prudential Securities. He earned
his Bachelor of Science in business administration from Miami University in Oxford, Ohio. Mr. Osborn has qualified
for the Chartered Financial Analyst designation since 1991 and is a former president of the CFA Society of Cincinnati.
His activities also include leadership and service on the board of a children’s hospital, as well as nonprofit
organizations supporting the arts, education, youth services and the care of adults with neurological disorders.
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Gretchen W. Price, age 61, has been a director of the company since 2002. She chairs our audit committee and is a
member of our compensation and nominating committees.

Ms. Price’s current and past executive positions have developed her expertise in areas of focus for our board, including
accounting, auditing and financial reporting, investor relations, capital management, human resources, information
technology, strategic planning and business planning. Board discussions and decisions benefit from her knowledge of
customer relationship management and distribution chains.

Ms. Price is executive vice president, chief financial and administrative officer since 2011 of Arbonne International
LLC, a beauty and nutritional product company headquartered in Irvine, California. She leads the firm’s financial,
accounting, strategy and business planning, operations, information technology, human resources and international
functions. She was executive vice president and chief financial officer from 2008 to 2011 of Philosophy Inc., an
international, prestige beauty brand based in Phoenix, Arizona. Prior to 2008, she held positions with increasing
responsibility during her 31-year tenure at publicly traded The Procter & Gamble Company, including vice president
and general manager from 2006 to 2007 with responsibility for the go-to-market reinvention strategy for Global
Operations and the integration of the Gillette acquisition; vice president of finance and accounting for Global
Operations from 2001 to 2005, responsible for worldwide financial leadership;
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vice president and treasurer from 1998 to 2001, responsible for Global Treasury, investor relations and mergers and
acquisitions; and vice president of Global Internal Audit from 1996 to 1998. Ms. Price served on the board of Beam
Inc., a publicly traded, leading global premium spirits company from 2012 to 2015, where she chaired the audit
committee and was a member of the compensation committee until it was acquired by Suntory Holdings Ltd. A
graduate of the University of Kentucky, she earned the Certified Internal Auditor designation in 1996 and has been a
member of the Financial Executives Institute and the Board of Governors of the Institute of Internal Auditors. Her
activities have included leadership and service on nonprofit community boards and committees that provide funding
for fine arts and music, human service programs and student scholarships.

John J. Schiff, Jr., CPCU, age 72, has been a director of the company since 1968. He is a member of the investment
committee and a director on all subsidiary boards.

Mr. Schiff’s long service in our executive and board leadership strongly links us to the mission and values established
by our founding agents in 1950. As our former chairman of the board, chief executive officer and a licensed insurance
agent, he brings a blended perspective, assuring leadership and cultural continuity through agent-centered decisions
that differentiate us from competitors. His insights gained from years of service on multiple public company boards
help preserve our business model’s long-term approach to creating shareholder value. He also brings the perspective of
a large shareholder to our board discussions and decisions.

From 1986 to 2011, Mr. Schiff was chairman of the company’s board of directors and, except from 2006 to 2008,
chairman of its lead subsidiary, The Cincinnati Insurance Company. He also was president and chief executive officer
of the company and of its lead subsidiary from 1999 to 2006. He retained only the company-level chairman and chief
executive officer roles from 2006 to 2008 when he resumed the subsidiary chairman title. From 1983 to 1996, Mr.
Schiff was chairman, chief executive officer and an agent with John J. & Thomas R. Schiff & Co. Inc., a privately
owned, Cincinnati-based independent insurance agency. Prior to 1983, he was an agent, vice president and secretary
of John J. Schiff & Company Inc., which he joined in 1965 after earning a Bachelor of Science in risk and insurance
management from The Ohio State University. He earned the Chartered Property Casualty Underwriter designation in
1972 and is a member of The American Institute for Chartered Property Casualty Underwriters, serving as a trustee
from 1992 to 2004 and as an executive committee member.

Mr. Schiff also has experience as a director of publicly traded Cincinnati-based companies: The Standard Register
Company, a document management services company, from 1982 to 2015, with service on its audit and pension
advisory committees; Fifth Third Bancorp and The Fifth Third Bank, from 1983 to 2014, with periods of service on
the compensation, executive and trust committees; Cinergy Corporation, from 1994 to 2005 when it was acquired by
Duke Energy Corporation; and Cinergy’s predecessor, Cincinnati Gas & Electric Company, from 1986 to 1995.

He served at various times on Cinergy’s audit and compensation committees. Mr. Schiff also is a director of two
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privately owned companies, the Cincinnati Bengals Inc. and the independent insurance agency named above. His
activities have included leadership and service to nonprofit community boards and foundations that support arts
education, high school and university education, a hospital and general philanthropy.

Thomas R. Schiff, age 68, has been a director of the company since 1975 and is a member of our investment
committee. He is a director on our insurance subsidiary boards.

Mr. Schiff’s experience on our board helps provide ongoing insight into how we are serving our primary customer, the
independent insurance agent. He contributes to board assessments of the impacts of our decisions on agency
operations, including sales, claims, professional advising and financial management. Additionally, he brings the
perspective of a large shareholder to our board discussions and decisions.

Mr. Schiff has been chairman and chief executive officer since 1996 and a director and an agent with John J. &
Thomas R. Schiff & Co. Inc., a privately owned, Cincinnati-based independent insurance agency. He was the agency’s
president from 1983 to 1996 and sales manager from
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1970 to 1983. He also is chief executive officer and chairman of Lightborne Properties and Lightborne
Communications, privately owned media companies based in the Cincinnati area. Mr. Schiff earned a Bachelor of
Business Administration from Ohio University. His activities have included leadership and service to nonprofit
community boards and foundations that support fine and performing arts, arts education, a hospital, children’s dental
services and general philanthropy.

Douglas S. Skidmore, age 53, has been a company director since 2004 and is a member of our audit and nominating
committees.

Mr. Skidmore has been responsible in his executive roles for strategic direction, marketing, human resources and
overall growth and performance of his second-generation family business, which shares many characteristics with our
typical commercial policyholders. In addition to providing a policyholder view of our products and services, he has
management experience that equips him to contribute to the board’s oversight of business processes and technology
initiatives.

Mr. Skidmore has been chief executive officer since 2003 and director since 1994 of Skidmore Sales & Distributing
Company Inc., a privately owned, Cincinnati-based, full-service independent distributor and broker of quality
industrial food ingredients. He was president from 1994 to 2013 and marketing manager from 1990 to 1994. Mr.
Skidmore was an account marketing representative for IBM Corporation from 1987 to 1990, with early experiences at
Intellitech Corporation and at The Procter & Gamble Company’s Food Process and Product Development Lab. He
earned a Master of Business Administration in management and operations from the J.L.. Kellogg School of
Management at Northwestern University after graduating from Purdue University. Mr. Skidmore is a past president of
the Food Ingredient Distributors Association and a trustee of the organization since 2005 and also a member of the
Institute of Food Technologists since 1990, with experience on its information systems committee. He currently serves
on the national board of Athletes in Action, a global nonprofit organization.

Kenneth W. Stecher, age 69, has been a company director since 2008 and chairman of the board since 2011. He is
chairman of the investment committee and a member of the executive committee. He also is the chairman of all
subsidiary boards.
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Mr. Stecher facilitates and guides the business of the board, supporting its effectiveness with his deep knowledge of
the company as well as industry challenges and opportunities. Over his long tenure in management, he was our
president and chief executive officer responsible for operations, our chief financial officer responsible for capital
management, our face to the analyst and investor communities and our corporate secretary conversant in governance
issues and trends.

From 2008 to 2011, Mr. Stecher was president and chief executive officer of the company and its lead subsidiary, The
Cincinnati Insurance Company. For both companies, he was chief financial officer from 2001 to 2008 and executive
vice president from 2006 to 2008. He also was chairman of the lead subsidiary from 2006 to 2008. He served as senior
vice president for both companies until 2006, beginning in 1999 for the company and in 1997 for its lead subsidiary.
He was secretary of both companies from 1999 to 2008, and treasurer of the company from 1999 to 2008. Mr. Stecher
advanced through the ranks of the company’s life insurance subsidiaries from 1967 to 1982, when his responsibilities
within the accounting area broadened to include property casualty insurance accounting. He is a trustee since 2009 of
the American Institute for Chartered Property Casualty Underwriters, and past president of the Insurance Accounting
& Systems Association, Southwestern Ohio Chapter. He earned a Master of Business Administration in finance from
Xavier University after graduating from the University of Cincinnati with a Bachelor of Science in accounting. His
activities have included service and leadership on nonprofit community boards that support high school and college
institutions and the United Way of Greater Cincinnati.
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John F. Steele, Jr., age 62, has been a company director since 2005 and is a member of our audit and executive
committees. He is a director on our property casualty insurance subsidiary boards.

Mr. Steele has provided his firm with corporate oversight and strategic direction of all aspects of business ownership,
operations and customer relationships. He brings to our board a policyholder perspective, including intimate
knowledge of family-run corporations and the construction industry, which is the source of 36 percent of our
commercial general liability insurance premiums.

Mr. Steele is chairman since 2004, chief executive officer since 1994 and a director since 1985 of Hilltop Basic
Resources Inc., a privately owned, Cincinnati-based aggregates and ready mixed concrete supplier to the construction
industry. He started his career at Hilltop in 1978 in sales and assumed responsibility for operations over time,
becoming president in 1991 and holding that title until 2004. Prior to joining Hilltop, he was a sales executive for
William Powell Company, a privately owned, industrial valve manufacturer for which he has been a director since
2004. In 2015, Mr. Steele joined the board of advisers of Down-Lite International, a privately held manufacturer of
down and feather bedding. He is a member of the board of advisers of Lykins Companies Inc., a privately owned
full-service oil company, since 2012. He was a director for privately owned Smook Bros. Inc., a Canadian
construction company from 2006 to 2010. He has served on professional boards including the National Stone, Sand &
Gravel Association, the Ohio Aggregates Association and the Ohio Ready Mixed Concrete Association. Mr. Steele
has a Master of Business Administration from Xavier University and a Bachelor of Arts from Rollins College.

His activities have included leadership and service on nonprofit boards for a youth mentoring organization, a
university center for the study of family businesses and a community college.

Larry R. Webb, CPCU, age 60, has been a director of the company since 1979 and is a member of our executive and
investment committees. He is a director on our property casualty insurance subsidiary boards.

Mr. Webb brings to our board his insights as a principal owner of an independent insurance agency, with duties in
financial management and accounting oversight, information technology, human resources, sales and marketing, risk
management and relationship development with insurance companies and clients. His long tenure on our board and as
a large shareholder, as well as his agency’s representation of our products and services since 1951, brings the board
deep institutional knowledge, promoting continuity of the agent-centered mission and values essential to our

business model. His agency does not advise the company on our insurance needs or sell insurance products or services
to the company.
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Mr. Webb has been president since 1994 and director since 1980 of Webb Insurance Agency Inc., a privately owned,
independent insurance agency based in Lima, Ohio. Prior to becoming president, he was treasurer of the agency from
1981 to 1994. He has been a licensed insurance agent since 1977. He is a director since 2010 of SWD Corporation, a
privately owned wholesaler serving small business owners. A graduate of Ohio University, Mr. Webb earned the
Chartered Property Casualty Underwriter designation in 1982 and served as president from 1987 to 1988 and director
from 1986 to 1992 of the Grand Lake Chapter of CPCU. His activities have included leadership and service to
nonprofit community boards that support business ethics, cancer research, an airport authority and cultural
organizations.
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Committees of the Board and Meetings

There are five standing committees of the board: audit, compensation, executive, investment and nominating. Each
committee operates pursuant to a written charter adopted by the board, copies of which are posted on
cinfin.com/investors. Each year the board considers changes to the charters recommended by each committee, if any,
and reapproves them.

The following table summarizes the current membership of the board and each of its committees, as well as the
number of times the board and each committee met during 2015:

Board Audit Compensation Executive Investment Nominating

Mr. Bahl X X X X X Chair
Mr. Bier X X X X

Ms. Clement-Holmes X X X
Mr. Debbink X X X

Mr. Johnston X Chair X

Mr. Lichtendahl X X X
Mr. McMullen X Chair X X

Mr. Osborn X X X

Ms. Price X Chair X X
Mr. J. Schiff, Jr. X X

Mr. T. Schiff X X

Mr. Skidmore X X X
Mr. Stecher Chair X Chair

Mr. Steele, Jr. X X X

Mr. Webb X X X

Number of 2015 meetings 4 5 4 5 6 3

Board members are expected to attend the Annual Meeting of Shareholders, all meetings of the board and the
meetings of committees of which they are a member. In 2015, all directors attended 100 percent of the meetings
indicated above for the board and committees of which they were members.

The annual meeting of directors is held immediately following the Annual Meeting of Shareholders at the same
location. In May 2015, all of the company’s directors attended the Annual Meeting of Shareholders. The board of
directors will review committee assignments at its meeting on April 30, 2016.
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Audit Committee — The audit committee oversees the process of accounting and financial reporting, audits and
financial statements of the company. The report of the audit committee begins on Page 29.

All of the members of the audit committee are believed to meet the Nasdagq criteria for independence and audit
committee membership and the independence criteria of Section 10A-3 of the Exchange Act. Further, Mr. Bahl, Mr.
Bier, Mr. Osborn and Ms. Price qualify as financial experts according to the SEC definition and meet the standards
established by Nasdaq for financial expertise.

Compensation Committee — The compensation committee discharges the responsibility of the board of directors
relating to compensation of the company’s directors, its executive officers and its internal audit officer. The committee
also administers the company’s stock- and performance-based compensation plans. The report of the compensation
committee begins on Page 39.

All of the members of the compensation committee are believed to meet the Nasdagq criteria for independence, qualify
as “nonemployee directors” for purposes of Rule 16b-3 of the Exchange Act and as “outside directors” for purposes of
Section 162(m) of the Internal Revenue Code of 1986 (Section 162(m)).
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Executive Committee — The executive committee exercises the powers of the board of directors in the management of
the business and affairs of the company between meetings of the board of directors. Independence requirements do not
apply to the executive committee.

Investment Committee — The investment committee provides oversight of the policies and procedures of the
investment department of the company and its subsidiaries and reviews the invested assets of the company.

The objective of the committee is to oversee the management of the portfolio to ensure the long-term security of the
company. Independence requirements do not apply to the investment committee.

Nominating Committee — The nominating committee identifies, recruits and recommends qualified candidates for
election as directors and officers of the company and as directors of its subsidiaries. The committee also nominates
directors for committee membership. Further, the committee oversees the corporate governance and compliance
policies of the company. Information about the director nomination process begins on Page 24.

All of the members of the nominating committee are believed to meet the Nasdaq criteria for independence.
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Governance of Your Company

2015 Governance Highlights

In 2015, the company continued to follow its strong governance policies and practices to benefit shareholders.
Highlights included:

Forbes has again ranked Cincinnati Financial Corporation, operating through The Cincinnati Insurance Companies,
-among America’s 50 Most Trustworthy Financial Companies in 2015. This marks the fifth consecutive time Forbes
has recognized Cincinnati Financial for trustworthiness. ©2015, Forbes Media LLC. Used With Permission.

To reinforce our commitment to accountability and strong corporate governance practices, our board of directors is
-recommending that shareholders vote to approve an amendment to our Amended Articles of Incorporation to
implement a majority voting standard for uncontested director elections.

Cybersecurity is a growing threat for all companies. Accordingly, the audit committee increased its understanding of
the company’s cybersecurity risk by engaging third party experts to test and audit the company’s cybersecurity
“program structure and capabilities. At the committee’s invitation, the entire board was present to attend the final
presentation and receive the final report.

Succession planning at all levels is important to the long term success of the company. In 2015, the board continued
its practice of attending meetings of the subsidiary boards during which more than a dozen executives provide
reports. These meetings provide the directors with opportunities to become familiar with this level of management,
“assess their development over time and gain in-depth knowledge about the company’s operating businesses. In 2015,
the board also discussed potential management succession candidates with the chief executive officer at one of its
regular meetings.

Governance Policies and Practices

Our primary governance policies and practices are set forth in our Corporate Governance Guidelines, Code of Ethics
for Senior Financial Officers and Code of Conduct applicable to all associates of the company. The nominating
committee reviews these documents annually and occasionally recommends changes for the board’s consideration and
approval. These guidelines and codes are available on cinfin.com/investors.
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Certain of the board’s governance policies and practices are summarized below:

Code of Conduct — Our Code of Conduct applies to all of our associates, including our officers and directors. It
establishes ethical standards for a variety of topics, including complying with laws and regulations, observing
blackout periods for trading in the company’s securities, accepting and giving gifts, handling conflicts of interest,
handling the company’s confidential information and personal data of consumers, and reporting illegal or unethical
behavior.

Governance Hotline — Our audit committee oversees a governance hotline for the reporting of concerns about
the company’s auditing, accounting and financial reporting activities. Callers can remain anonymous or identify
themselves. The hotline is maintained by a third-party vendor. Transcripts of all calls are reported to the

audit committee.

Board Leadership and Executive Sessions — The chairman of the board presides at all meetings of the board of

directors. The chairman is appointed on an annual basis by at least a majority vote of the other directors. Currently, the

offices of chairman of the board and chief executive officer are separated. The company has no fixed policy with
respect to the separation of the offices of the chairman of the board and chief executive officer. The board believes
that the separation of the offices of the chairman of the board and chief executive officer is part of the succession
planning process and that it is in the best interests of the company to make this determination from time to time.
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When the chairman of the board is not an independent director, the board appoints the chairman of the nominating
committee as the board’s lead director. The company’s Corporate Governance Guidelines describe the authority and
duties of the lead director. These include chairing the executive sessions of board meetings without management
present, facilitating the communication between the independent directors and management on matters of interest and
participating in the preparation of meeting agendas and materials sent to directors. The independent directors meet in
executive session, without management present, at every regularly scheduled meeting of the board of directors.

Stock Ownership Guidelines — Our directors and officers are subject to stock ownership guidelines that set targets for
levels of ownership at a multiple of the officer’s salary or director’s meeting fees. Director and Officer Ownership
Guidelines are available on cinfin.com/investors.

Risk Management — The board believes that oversight of our risk management efforts is the responsibility of the entire
board. It views enterprise risk management as an integral part of our strategic planning process. The subject of risk
management is a recurring agenda item for which the board receives a report at each regularly scheduled board

meeting from the chief risk officer, including in-person reports twice each year. The chief risk officer has direct access
to all members of the board of directors.

Additionally, the charters of certain of the board’s committees assign oversight responsibility for particular areas of
risk. For example, our audit committee oversees management of risks related to accounting, auditing and financial
reporting and maintaining effective internal controls for financial reporting. Our nominating committee oversees risk
associated with our corporate governance and legal and regulatory and other nonfinancial compliance activities. Our
compensation committee oversees the risk related to our executive compensation plans and arrangements. Our
investment committee oversees the risks related to managing our investment portfolio. All of these risks are discussed
with the entire board in the ordinary course of the chairperson’s report of committee activities at regular board
meetings.

Board Evaluations — The board annually conducts a self-evaluation. Led by the lead independent director, feedback
from individual directors is reviewed and discussed first by the nominating committee and then with the entire board.
These discussions include specific governance topics such as director tenure, board refreshment and independence as
well as the diversity of experience, skills, competencies and other qualities of current directors and future director
candidates. The board intends for this annual process to help inform its decisions about how to best structure and
govern itself in the short- and long-term for the benefit of shareholders.

Director Independence — Each year, based on all relevant facts and circumstances, the board determines which
directors satisfy the criteria for independence. To be found independent, a director must not have a material
relationship with the company, either directly or indirectly as a partner (other than a limited partner), controlling
shareholder or executive officer of another organization that has a relationship with the company that could affect the
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director’s ability to exercise independent judgment.

Directors deemed independent are believed to satisfy the definitions of independence required by the rules

and regulations of the SEC and the listing standards of Nasdaq. The board has determined that these

directors and nominees meet the applicable criteria for independence as of January 29, 2016: William F. Bahl,
Gregory T. Bier, Linda W. Clement-Holmes, Dirk J. Debbink, Kenneth C. Lichtendahl, W. Rodney McMullen, David
P. Osborn, Gretchen W. Price, Douglas S. Skidmore and John F. Steele, Jr. A majority, 10 of 15 directors, meet the
applicable criteria for independence under Nasdaq listing standards.
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Director Nomination Considerations and Process — The nominating committee considers many factors when
determining the eligibility of candidates for nomination as director. The committee does not have a diversity policy;
however, the committee’s goal is to nominate candidates from a broad range of experiences and backgrounds who can
contribute to the board’s overall effectiveness in meeting its mission. The committee is charged with identifying
nominees with certain characteristics:

-Demonstrated character and integrity

-An ability to work with others

-Sufficient time to devote to the affairs of the company

Willingness to enter into a long-term association with the company, in keeping with the company’s overall business
strategy

The nominating committee also considers the needs of the board in accounting and finance, business judgment,
management, industry knowledge, leadership and such other areas as the board deems appropriate. The committee
further considers factors included in the Corporate Governance Guidelines that might preclude nomination or
renomination.

In particular, the nominating committee seeks to support our unique, agent-centered business model. The committee
believes that the board should include a variety of individuals and should include independent insurance agents who
bring a special knowledge of policyholders and agents in the communities where we do business.

Potential board nominees generally are identified by referral. The nominating committee follows a five-part process to
evaluate nominees for director. The committee first performs an initial screening that includes reviewing background
information on the candidates, evaluating their qualifications against the criteria set forth in the company’s Corporate
Governance Guidelines and the skills and competencies that may be identified by the committee or the board as
desirable in future director candidates. As it believes is appropriate, the committee may discuss the potential
candidates with the individual or individuals making the referrals. Second, for candidates who qualify for additional
consideration, the committee interviews the potential nominees as to their background, business acumen, interests and
potential commitment to the company and its operating philosophy. Third, the committee may seek references from
sources identified by the candidates as well as sources known to the committee members. Fourth, the committee may
ask other members of the board for their input. Finally, the committee develops a list of nominees who exhibit the
characteristics desired of directors that satisfy the needs of the board.
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The nominating committee will consider candidates recommended by shareholders. Shareholders wishing to propose a
candidate for consideration may provide information about such a candidate in writing to the secretary of the
company, giving the candidate’s name, biographical data and qualifications, and emphasizing the characteristics set
forth in our Corporate Governance Guidelines available on cinfin.com/investors. Preferably, any such referral would
contain sufficient information to enable the committee to preliminarily screen the referred candidate for the needs of
the board, if any, in accounting and finance, business judgment, management, industry knowledge, leadership and the
board’s independence requirements.

Since the 2015 Annual Meeting of Shareholders, no fees were paid to any third party to identify, evaluate or assist in
identifying and evaluating potential nominees.

Communicating With the Board — Shareholders may direct a communication to board members by sending it to the
attention of the corporate secretary of the company, Cincinnati Financial Corporation, P.O. Box 145496, Cincinnati,
Ohio, 45250-5496. The company and board of directors have not established a formal process for determining
whether all shareholder communication received by the corporate secretary will be forwarded to directors. The board
welcomes shareholder communication and has instructed the corporate secretary to use reasonable criteria to
determine whether correspondence should be forwarded. The board believes that correspondence has been and will
continue to be forwarded appropriately. However, exceptions may occur, and the board does not intend to provide
management with instructions that limit its ability to make reasonable business decisions. Examples of exceptions
would be routine items such as requests for publicly available information that can be provided by company
associates; vendor solicitations that appear
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to be mass-directed to board members of a number of companies; or correspondence that raises issues related to

specific company transactions (insurance policies or claims) where there may be privacy concerns or other issues.

In some circumstances, the board anticipates that management would provide the board or board members with
summary information regarding correspondence.

Certain Relationships and Transactions

The audit committee follows a written policy for review and approval of transactions involving the company and
related persons, defined as directors and executive officers or their immediate family members, or shareholders

owning 5 percent or greater of our outstanding stock. The policy covers any related-party transaction that meets the

minimum threshold for disclosure in the proxy statement under the relevant SEC rules, generally transactions
involving amounts exceeding $120,000 in which a related person has a direct or indirect material interest.

As it examines individual transactions for approval, the committee considers:

-Whether the transaction creates a conflict of interest or would violate the company’s Code of Conduct

-Whether the transaction would impair the independence of a director

-Whether the transaction would be fair

- Any other factor the committee deems appropriate

Consideration of transactions with related parties is a regular item on the audit committee’s agenda. Most of the
transactions fall into the categories of standard agency contracts with directors who are principals of independent
insurance agencies that sell our insurance products or with directors and executive officers who purchase our
insurance products on the same terms as such products are offered to the public. Because the committee does not
believe these classes of transactions create conflicts of interest or otherwise violate our Code of Conduct, the
committee deems such transactions preapproved.
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The following transactions in 2015 with related persons were determined to pose no actual conflict of interest and
were approved by the committee pursuant to its policy:

Thomas R. Schiff is a director of Cincinnati Financial Corporation and the chief executive officer of John J. &
Thomas R. Schiff & Co. Inc., a privately owned insurance agency that represents a number of insurance companies,
including our insurance subsidiaries. He and John J. Schiff, Jr., a director of Cincinnati Financial Corporation and the
chairman of the executive committees for its insurance subsidiaries, together with Mr. John J. Schiff, Jr.’s sons John J.
Schiff III and Charles O. Schiff, collectively own a majority interest in the insurance agency. Our subsidiaries paid
John J. & Thomas R. Schiff & Co. Inc. fees and commissions of $5,655,402. The company purchased various
insurance policies through John J. & Thomas R. Schiff & Co. Inc. for premiums totaling $1,019,514.

John J. & Thomas R. Schiff & Co. Inc. paid rent to the company in the amount of $122,445 for office space located in
the headquarters building and purchased property casualty insurance from our insurance subsidiaries for premiums
totaling $128,958.

Douglas S. Skidmore is a director of Cincinnati Financial Corporation and principal owner, director and chief
executive officer of Skidmore Sales & Distributing Company Inc., which purchased property, casualty and life
insurance from our insurance subsidiaries for premiums totaling $548,755.

John F. Steele, Jr. is a director of Cincinnati Financial Corporation and chairman and chief executive officer of Hilltop
Basic Resources Inc., which purchased property casualty insurance from our insurance subsidiaries for premiums
totaling $658,914.

Larry R. Webb is a director of Cincinnati Financial Corporation and president, director and a principal owner of Webb
Insurance Agency Inc., a privately owned insurance agency that represents a number of insurance companies,
including our insurance subsidiaries. The company’s insurance subsidiaries paid Webb Insurance Agency Inc.
commissions of $943,792 as compensation for

Page 25

49



Edgar Filing: CINCINNATI FINANCIAL CORP - Form PRE 14A

selling the company’s insurance products to the agency’s clients. This agency does not advise the company on our
insurance needs or sell insurance products or services to the company.

An executive officer who is a senior vice president of the company’s insurance subsidiaries has a brother-in-law who is
a senior regional director in the sales and marketing department of the company’s property casualty subsidiary with
over 17 years of experience with the company. In 2015, the executive officer’s brother-in-law earned compensation
consisting of salary, incentive bonus, stock-based compensation and perquisites totaling $132,893. The amount of
compensation was established by the company in accordance with our employment and compensation

practices applicable to associates with equivalent qualifications and responsibilities and holding similar positions.
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Proposal 2 — Approval of an Amendment to our Amended Articles of Incorporation to Implement a Majority
Voting Standard in Uncontested Director Elections

Under this proposal, we are asking our shareholders to adopt an amendment to our Amended Articles of Incorporation
(the Articles) to implement a majority voting standard for uncontested director elections. The company’s current voting
standard provides for the election of directors pursuant to a plurality vote, which means that the nominees for director
receiving the highest number of “for” votes at the company’s annual shareholders’ meeting are elected as directors to fill
the number of open positions on the board.

In addition to the plurality vote standard, our board has adopted a policy to assure that, in an uncontested election for
which cumulative voting is not in effect, a director who fails to receive a greater number of votes “for” his or her
election than votes “withheld” from such election is required to promptly tender his or her resignation to the board of
directors. The nominating committee then reviews the facts and circumstances of the resignation and recommends to
the board whether to accept the resignation.

However, in light of this policy, at the 2014 Annual Meeting, our shareholders showed strong support in favor of our
board of directors initiating a process to amend our Articles to implement a majority voting standard for uncontested
director elections. Our board of directors is proposing this majority voting standard to reflect the desire of those
shareholders and reinforce our commitment to accountability and strong corporate governance practices. At its
meeting on January 29, 2016, on the recommendation of our nominating committee, our board of directors
unanimously adopted resolutions approving and recommending to shareholders the adoption of an amendment to our
Articles to implement a majority voting standard for uncontested director elections.

Under the proposed majority voting standard, for a candidate to be elected to our board of directors in an “uncontested
election,” the number of votes cast “for” the candidate’s election must exceed the number of votes cast “against” his or her
election. Abstentions and broker nonvotes would not be considered votes “for” or “against” a candidate. An “uncontested
election” means an election in which the number of director candidates does not exceed the number of directors to be
elected. In all other director elections, which we refer to as “contested elections,” a plurality voting standard would

apply.

Our board of directors has concluded that the adoption of the proposed majority voting standard in uncontested

elections will give shareholders a greater voice in determining the composition of our board of directors by giving

effect to shareholder votes “against” a director candidate and by requiring a majority of shareholder votes for a candidate
to obtain or retain a seat on our board of directors. The adoption of this standard in uncontested elections is intended

to reinforce the accountability of our board of directors to our shareholders voting in uncontested director elections. If
adopted by our shareholders at the 2016 Annual Meeting, the majority vote standard would apply to all future
uncontested director elections beginning in 2017.
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Our board of directors further believes that a plurality voting standard should still apply in contested director
elections. If the plurality voting standard did not apply in contested elections, it is possible that more candidates could
be elected than the number of director seats up for election because the proposed majority voting standard simply
compares the number of “for” votes with the number of “against” votes for each director candidate without regard to
voting for other candidates. Accordingly, the proposed majority voting standard retains plurality voting in contested
director elections to avoid such results.

If this proposal is approved by our shareholders and implemented, we expect to retain our director resignation policy
(our current uncontested election policy), conformed as necessary to reflect the provisions of this proposal. Under
Ohio law, an incumbent director who is not re-elected remains in office until his or her successor is elected,
continuing as a “holdover” director. We expect our policy to continue to require an incumbent director who does not
receive more votes “for” than “against™ his or her election in an uncontested election to submit a written offer of
resignation to our nominating committee, which will make a recommendation to our board of directors as to whether
or not it
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should be accepted. Our board of directors will consider the recommendation and decide whether to accept the
resignation.

Our Articles currently do not address the voting standard that applies to the election of directors, which means under
Ohio law that the plurality voting standard applies unless the Articles are amended. The actual text of the proposed
Article THIRTEENTH to our Articles is provided below. The amendment to the Articles will become effective upon
filing with the Secretary of State of Ohio, which the company expects will occur promptly following shareholder
approval.

If this proposal is approved by the shareholders, the following new article will be added to the Articles:

THIRTEENTH. At each meeting of shareholders at which directors are to be elected, a candidate for director shall be
elected only if the votes “for” the candidate exceed the votes “against” the candidate. Abstentions and broker nonvotes
shall not be counted as votes “for” or “against” a candidate. Notwithstanding the foregoing, if the Board of Directors
determines that the number of candidates exceeds the number of Directors to be elected, then in that election the
candidates receiving the greatest number of votes shall be elected.

Vote Required

The affirmative vote of the holders of at least two-thirds of the issued and outstanding common shares is necessary to
amend the Company’s Articles to include Article THIRTEENTH, as described in this proposal. Abstentions and broker
nonvotes will have the same effect as votes cast against this proposal.

The Board of Directors unanimously recommends a vote FOR the proposal to approve an amendment to our Amended
Articles of Incorporation implementing a majority voting standard for uncontested director elections.
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Audit-Related Matters

Proposal 3 —Ratifying the Selection of the Independent Registered Public Accounting Firm

The audit committee has selected the firm of Deloitte & Touche LLP as the company’s independent registered public
accounting firm for 2016. Although action by shareholders in this matter is not required, the audit committee believes
that it is appropriate to seek shareholder ratification of this selection and to seriously consider shareholder opinion on
this issue.

Representatives from Deloitte & Touche LLP, which also served as the company’s independent registered public
accounting firm for the last calendar year, will be present at the 2016 Annual Meeting of Shareholders and will be
afforded the opportunity to make any statements they wish and to answer appropriate questions.

Vote Required

The affirmative vote of a majority of the votes cast on this proposal is required for approval. Abstentions have no
effect on the voting of the proposal, but are counted as present for purposes of determining whether quorum
requirements are met for the meeting.

The board of directors recommends a vote FOR the resolution ratifying the selection of Deloitte & Touche LLP as the
company’s independent registered public accounting firm for 2016.

Report of the Audit Committee

The audit committee is responsible for monitoring the integrity of the company’s consolidated financial statements, the
company’s system of internal controls, the qualifications and independence of the company’s independent registered
accounting firm, the performance of the company’s internal audit department and independent registered accounting
firm and the company’s compliance with certain legal and regulatory requirements. The committee has sole authority
and responsibility to select, determine the compensation of, and evaluate the company’s independent registered
accounting firm. The committee has nine independent directors and operates under a written charter. The board has
determined that each committee member is independent under the standards of director independence established by
the Nasdagq listing requirements and is also independent for purposes of Section 10A(m)(3) of the Exchange Act.
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Management is responsible for the financial reporting process, including the system of internal controls; for the
preparation of consolidated financial statements in accordance with generally accepted accounting principles; and for
the report on the company’s internal control over financial reporting. The company’s independent registered public
accounting firm is responsible for auditing those financial statements and expressing an opinion as to their conformity
with accounting principles generally accepted in the United States of America. The committee’s responsibility is to
oversee and review the financial reporting process and to review and discuss management’s report on the company’s
internal control over financial reporting. However, the committee is not professionally engaged in the practice of
accounting or auditing and does not provide any expert or special assurance as to such financial statements concerning
compliance with laws, regulations or generally accepted accounting principles or as to auditor independence. The
committee relies, without independent verification, on the information provided to it and on the representations made
by management and the independent registered accounting firm.

The committee reviewed and discussed the audited consolidated financial statements for the fiscal year ended
December 31, 2015, with management, the internal auditors and Deloitte & Touche LLP. The committee

also discussed with management, the internal auditors and Deloitte & Touche LLP the process used to support
certifications by the company’s chief executive officer and chief financial officer that are required by the SEC and the
Sarbanes Oxley Act of 2002 to accompany the company’s periodic filings with the SEC and the processes used to
support management’s annual report on the company’s internal controls over financial reporting.
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The committee also discussed with Deloitte & Touche LLP matters that independent registered public accounting
firms must discuss with audit committees under generally accepted auditing standards and standards of the Public
Company Accounting Oversight Board (PCAOB), including, among other matters, those related to the conduct of the
audit of the company’s consolidated financial statements and those required to be discussed by AICPA Auditing
Standards No. 61, codified into AICPA, Professional Standards, Vol. 1, AU Section 380 and PCAOB Auditing
Standard No. 16 - Communications with Audit Committees, effective pursuant to SEC Release No. 34-68453
(December 17, 2012). The committee has received the written disclosures and the letter from Deloitte & Touche LLP
required by applicable standards of the PCAOB regarding its communications with the committee concerning
independence, and the committee has discussed with Deloitte & Touche LLP its independence from the company. The
committee considered whether services Deloitte & Touche LLP provided to the company beyond those rendered in
connection with its audit of the company’s consolidated financial statements and its reviews of the company’s interim
condensed consolidated financial statements included in its Quarterly Reports on Form 10-Q were compatible with
maintaining its independence. The committee also reviewed, among other things, the audit, audit-related and tax
services performed by Deloitte & Touche LLP, and the amount of fees paid for such services. The committee received
regular updates on the amount of fees and scope of audit, audit-related and tax services provided.

Based on the above-mentioned review and these meetings, discussions and reports, and subject to the limitations on

the committee’s role and responsibilities referred to above and in the committee’s charter, the committee recommended
to the board that the company’s audited consolidated financial statements for the fiscal year ended December 31, 2015,
be included in the company’s Annual Report on Form 10-K. The committee also selected Deloitte & Touche LLP as
the company’s independent registered accounting firm for the fiscal year ending December 31, 2016, and is presenting
the selection to the shareholders for ratification at the 2016 Annual Meeting of Shareholders.

Submitted by the audit committee:

William F. Bahl, Gregory T. Bier, Linda W. Clement-Holmes, Dirk J. Debbink, Kenneth C. Lichtendahl, David P.
Osborn, Gretchen W. Price (chair), Douglas S. Skidmore and John F. Steele, Jr.

Fees Billed by the Independent Registered Public Accounting Firm

The audit committee engaged Deloitte & Touche LLP to perform an annual audit of the company’s financial
statements for the year ended December 31, 2015.

Year Ended December 31,
2015 2014
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Audit Fees $2,413,000 $2,319,500
Audit-Related Fees 82,500 130,000
Tax Fees 276,816 131,295
Subtotal 2,772,316 2,580,795
All Other Fees 318,000 2,800

Deloitte & Touche LLP Total Fees $3,090,316 $2,583,595

Services Provided by the Independent Registered Public Accounting Firm

All services rendered by the independent registered public accounting firm are permissible under applicable laws and

regulations. In 2015 and 2014, all services rendered by the independent registered accounting firm were preapproved

by the audit committee, and no fees were charged pursuant to the de minimis safe harbor exception to the preapproval
requirement described in the audit committee charter.

Under the preapproval policy, the audit committee preapproves specific services related to the primary service
categories of audit services, audit-related services, tax services and other services. A one-time preapproval dollar limit
for specified services related to a specific primary category is established for the audit period. Examples of nonaudit
services specified under the policy requiring preapproval may include: financial and tax due diligence, benefit plan
audits, American Institute of
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Certified Public Accountants (AICPA) agreed-upon procedures, security and privacy control-related assessments,
technology control assessments, technology quality assurance, financial reporting control assessments, enterprise
security architecture assessment, tax controversy assistance (IRS examinations), sales tax and lease compliance,
employee benefit tax, tax compliance and support, tax research, corporate finance modeling assistance, and allowable
actuarial reviews and assistance.

The committee must individually approve engagements for permissible services. All engagements are periodically
reported to the audit committee. Pursuant to the rules of the SEC, the fees billed by the independent registered public
accounting firm for services are disclosed in the table above.

Audit Fees — For professional services performed by the independent registered public accounting firm for the
integrated audit of the company’s annual financial statements; review of financial statements included in our Form
10-K and Form 10-Q filings; and services that are normally provided in connection with statutory and regulatory
filings or engagements.

Audit-Related Fees — For assurance and related services performed by the independent registered public accounting
firm that are reasonably related to the performance of the audit or review of our financial statements. These services
include employee benefit plan audits, agreed-upon procedures, and statements of actuarial opinion.

Tax Fees — For professional services performed by the independent registered public accounting firm with respect to
tax controversy assistance, tax compliance and support, tax research, employee benefit compliance and advice, and
sales and use tax. None of the tax fees in 2015 or 2014 were related to tax advice, planning or consulting for retired
executives. Our independent registered public accounting firm does not perform any tax shelter work on our behalf.

All Other Fees — For an audit of the company’s information security program and the company’s use of an accounting
research tool.
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Compensation of Named Executive Officers and Directors™

Proposal 4 — Approval of Cincinnati Financial Corporation 2016 Stock Compensation Plan

Purpose

The board of directors of the company has approved and recommends shareholder approval of the proposal to adopt
the Cincinnati Financial Corporation 2016 Stock Compensation Plan (2016 Plan). The 2016 Plan would be in addition
to the company’s 2006 Stock Compensation Plan (2006 Plan), approved by shareholders in 2006 and the 2012 Stock
Compensation Plan (2012 Plan), approved by shareholders in 2012. The purposes of the 2016 Plan are:

To continue the compensation committee’s (Committee) flexibility to provide a mix of stock-based associate incentive
compensation vehicles with different tax treatments.

To continue the Committee’s ability to provide performance-based awards. The 2016 Plan provides the Committee
with flexibility to link various stock-based awards for certain executive officers and others to pre-established
performance goals, including the profitability of the company’s businesses and increases in shareholder value. We
‘believe performance-based awards under this plan can help optimize the company’s federal income tax deduction for
stock-based compensation awarded to certain executives, subject to the requirements of Internal Revenue Code
Section 162(m).

To help attract and retain quality associates with a strong sense of ownership in the company’s performance. The 2016
Plan encourages associates to retain shares of common stock earned through these incentives by potentially lowering
“their cash outlay to pay taxes, reducing the need for associates to sell shares to pay applicable income taxes for some
types of awards.

The total number of shares to be available under the 2016 Plan is 10 million shares of the company’s $2.00 par value
common stock. Approximately 4 million of the originally authorized 7 million shares under the 2012 Plan and
500,000 of the originally authorized 10 million shares under the 2006 Plan remain available to grant to associates. The
2006 Plan is set to expire on May 5, 2016; however, any awards granted prior to that date may extend beyond it.

The board of directors wishes to continue extending equity ownership beyond the company’s executives to all levels of
associates, potentially including hourly associates. To best serve shareholders for the long term, the board seeks to
align the interests of associates with the interests of shareholders.
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Historically, stock-based awards have translated into ownership as most associates generally hold their shares, funding
the option purchases without cashing in a portion of the grant. The company’s associates have a direct stake in building
future success for your company. Although the company does not have access to information about broker accounts,
we estimate that approximately 80 percent of our associates hold shares of Cincinnati Financial Corporation.

In our disclosure about compensation paid to our named executive officers we refer to several Non-GAAP measures,
*including “operating income,” “net written premiums” and “value creation ratio.” The Definitions of Non-GAAP
Information and Reconciliation to Comparable GAAP Measures are attached to this proxy statement in Appendix A.
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We believe that, had the 2016 Plan been in effect in fiscal year 2015, the amount of awards granted under the 2016
Plan in 2015 would not have been materially different than the amounts granted under the existing 2012 and 2006
Plans, as displayed in the table below:

Name and Position Dollar Value of Number of StockDollar Value of Number of
Stock Options Options Restricted Stock Restricted Stock
&) #) Units at Target  Units at Target

(Performance and (Performance and
Service Vesting) Service Vesting)
&) #)

Steven J. Johnston

Chief Executive Officer

and President 151,834 13,573 659,908 14,478

Cincinnati Financial Corporation

Jacob F. Scherer, Jr.

Chief Insurance Officer and

Executive Vice President 90,465 8,087 410,264 8,917

The Cincinnati Insurance Company

Michael J. Sewell

Chief Financial Officer,

Senior Vice President and Treasurer 80,599 7,205 365,496 7,944

Cincinnati Financial Corporation

Martin F. Hollenbeck

Chief Investment Officer and

Senior Vice President 66,437 5,939 301,316 6,549

Cincinnati Financial Corporation

Charles P. Stoneburner I1

Senior Vice President

o . 66,437 5,939 301,316 6,549
The Cincinnati Insurance Company
Total Executive Group (V) 902,370 80,666 4,096,531 89,032
Nonexecutive Director Group - - -
Nonexecutive Officer Employee Group @ 3 400,019 305,147 15,292,557 325,166

(I)These awards to executive officers, including those listed in the table above, were granted under the 2012 Plan. No
awards were granted to executive officers under the 2006 Plan during the 2015 fiscal year.
(2) These awards include grants to nonexecutive officer employees under both the 2012 and 2006 Plans.

2016 Plan Description

The 2016 Plan provides for grants of various types of stock-based awards to associates of the company and its
subsidiaries who are selected by the Committee of the board of directors. Awards in any form other than stock options
would be counted against the 10 million share limit as three shares for every one share granted. The 2016 Plan is
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The awards to be made in the future to participants will be decided at that time and cannot be determined at this time.
The actual awards depend on a number of factors, including the company’s performance, an individual’s potential
contribution to the business, compensation practices at the time, retention considerations and the company’s stock
price.

Eligibility. All associates of the company and its subsidiaries are eligible to receive awards under the 2016 Plan.
Approximately 4,500 associates currently would be eligible under the 2016 Plan.

Plan Administration. The 2016 Plan is an unfunded plan and will be administered by the Committee, which must
include at least two directors who are “nonemployee directors” within the meaning of SEC Rule 16b-3 and who are
“outside directors” for purposes of Section 162(m) of the Internal Revenue Code.

Performance Goals. Under Section 162(m) of the Internal Revenue Code, compensation in excess of $1 million paid

in any year to any “covered employee” (as defined by Section 162(m)) is deductible by the company if it is based on the
achievement of pre-established performance goals and meets certain other requirements of the rules. The Committee
has adopted performance goals under which awards under the 2016 Plan for covered employees could be performance
based and therefore could be fully deductible and not subject to the limitations of Section 162(m). The performance
goals for performance awards of stock-based incentive compensation under the 2016 Plan (whether such awards take
the form of stock, stock units, or equivalents or cash) made
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(or paid) to any eligible associate would consist of objective tests derived from one or more of the following: earnings
per share, total shareholder return, operating income, net income, adjusted net earnings, cash flow, return on equity,
return on capital, combined ratio, premium growth, investment performance and/or value creation ratio. The specific
performance goal and applicable performance targets and payout opportunities are set forth in each grant agreement,
along with other terms and conditions. The Committee sets the performance targets within the first 90 days of the
calendar year to which the goals apply. Performance goals may be measured solely on a corporate, subsidiary or
business unit basis, or a combination thereof. Further, performance goals may reflect absolute company performance
or a relative comparison of company performance to the performance of a peer group or other external measure of the
selected performance goals.

Types of Awards. The 2016 Plan provides for stock incentives of several types, including stock options, stock
appreciation rights, restricted stock, restricted stock units and other stock-based awards. Awards of all types may be
made subject to performance goals established by the Committee.

Stock options granted under the 2016 Plan may either be incentive stock options qualifying under Section 422 of the
Internal Revenue Code or nonqualified options, both exercisable for the company’s $2.00 par value common stock. At
the time of grant, the Committee determines the exercise price for options granted under the 2016 Plan, which may not
be less than fair market value of the company’s common stock at that date. As of February 29, 2016, the Nasdaq
Global Select Market’s closing price for the company’s stock was $___.

The Committee also determines the term of each option, which may not exceed 10 years from the date of grant.
Options become exercisable in accordance with a vesting schedule established by the Committee at the time of grant.
Depending on the type of option, the Committee may permit an option to be exercised by the participant either for a
cash payment or the delivery of shares of the company’s common stock held by the participant, potentially including
shares acquired upon exercise of the option.

As under the company’s prior stock plans, the aggregate fair market value cannot exceed $100,000, determined at the
time of grant, for the shares of common stock an associate may acquire through incentive stock options that become
exercisable for the first time during any calendar year. Additionally, the Committee may not grant an amount of stock
options to any one plan participant during any single calendar year that may be converted into more than 100,000
shares of common stock. At its sole discretion, the Committee may provide, at the time of grant, that the shares to be
issued upon an option’s exercise be in the form of restricted stock or other similar securities, or the Committee may
reserve the right to so provide after the time of grant.

In general, if a plan participant’s employment is terminated, other than for death, disability, retirement or specified
actions initiated by the company, all of the participant’s unexerciseable options are forfeited and all exercisable options
also will be forfeited unless exercised before the participant’s termination date.
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Shares of restricted common stock also may be awarded. The restricted stock vests and becomes transferable upon the
satisfaction of conditions set forth in the restricted stock award agreement. Restricted stock awards may be forfeited if,
for example, the recipient’s employment terminates before the award vests. Except as specified in the restricted stock
award agreement, the holder of a restricted stock award has all the rights of a holder of common stock, including the
right to receive dividends on the restricted shares.

Restricted stock units representing the right to receive common stock, cash, or both (as the Committee determines)
also may be awarded. Restricted stock units vest upon the satisfaction of conditions specified in the award agreements.
Restricted stock units may be forfeited if, for example, the recipient’s employment terminates before the award vests.
Except as specified, the holder of a restricted stock unit or award has none of the rights of a holder of common stock
unless and until shares of common stock are actually delivered in satisfaction of such units. The Committee may not
grant more than 100,000 common shares worth of restricted stock and restricted stock units to any one plan participant
during any single calendar year.
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Stock appreciation rights (or SARs) may be granted either singly or in combination with underlying stock options.
SARs entitle the holder upon exercise to receive an amount in any combination of cash or shares of common stock (as
the Committee determines) equal in value to the excess of the fair market value of the shares covered by such right
over the grant price. The grant price for SARs may not be less than the fair market value of the common stock on the
date of grant.

The 2016 Plan also provides for other potential awards that may be denominated in, valued by reference to, or
otherwise based on or related to, common stock. The Committee specifies the terms of grant, purchase, exercise,
exchange or conversion of other stock-based awards. These awards may include, for example, performance shares that
entitle the recipient to receive, upon satisfaction of performance goals or other conditions, a specified number of
shares of common stock or the cash equivalent thereof. Where the value of such stock-based award is based on the
difference between the fair market value of the shares covered by such award and the exercise price, the grant price
for such award may not be less than the fair market value on the date of grant. The Committee may not grant more
than 100,000 common shares worth of SARs and other stock-based compensation to any one plan participant during
any single calendar year.

Performance-based awards may be issued to participants for no cash consideration or for such minimum consideration
as may be required by applicable law, either alone or in addition to other awards granted under the plan. The
Committee determines the performance goals and associated performance targets to be achieved during any
performance period under the 2016 Plan and the length of the performance period. Performance awards are generally
paid only after the end of the relevant performance period. Performance awards may be paid in cash, shares of
common stock, other property or any combination thereof, as the Committee determines, in its sole discretion, at the
time of payment. Performance awards may be paid in a lump sum or in installments following the close of the
performance period.

Acceleration of Awards Provisions. In the event an associate’s employment is terminated within 12 months after the
effective date of and due to a change in control as defined in the 2016 Plan, all stock options and SARs held by the
associate as of the date of termination would become fully vested and immediately exercisable; the restrictions
applicable to outstanding restricted stock, restricted stock units, and other stock-based awards would lapse; and the
awards would become free of all restrictions and fully vested.

Amendment and Termination. The board of directors can amend the 2016 Plan to meet changes in law or regulations
or for any other purpose that at the time may be permitted by law, except that the total number of shares to be issued
through the plan may not increase and the board may not decrease the participant’s exercise price of stock options,
SARs or other stock-based awards to an amount less than the fair market value on the date of the grant. Additionally,
the Committee may not cancel any issued stock option, SAR or other stock-based award and replace it with a lower
grant price, cash or other awards, without shareholder approval.
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Proceeds. The proceeds from the sale to participants of common stock upon the exercise of any and all stock options
and any other stock-based compensation issued under the 2016 Plan constitute general funds of the company and may
be used by it for any purpose.

Clawback. Any awards granted under the 2016 Plan will be subject to reduction, cancellation, forfeiture or
recoupment to the extent required by applicable laws, regulations, stock exchange listing rules, company policies or to
the extent otherwise provided in an award agreement at the time of grant.

Accounting and Federal Income Tax

The board of directors recognizes that shareholders are interested in the impact of stock option expense on net income.
Since 1996, following Financial Accounting Standards Board (FASB) accounting standards, the company has clearly
disclosed the estimated impact of stock options on net income and earnings per share in a Note to the Financial
Statements and fully complied with amended requirements for disclosures in quarterly financial statements. The
company has adopted FASB Accounting Standards Codification (ASC) 718, Compensation — Stock Compensation,
which calls for stock option expense to be included as a component of net income.

Page 35

66



Edgar Filing: CINCINNATI FINANCIAL CORP - Form PRE 14A

Corporate Federal Income Tax. To the extent that a participant recognizes ordinary income in the circumstances
described below, the company is entitled to a corresponding deduction provided that, among other things: (i) the
income meets the test of reasonableness, is an ordinary and necessary business expense and is not an “excess parachute
payment” within the meaning of Section 280G of the Internal Revenue Code and is not disallowed by the $1 million
limitation under Section 162(m) of the Internal Revenue Code on compensation paid to specified executive officers
and (ii) any applicable reporting obligations are satisfied. Section 162(m) of the Internal Revenue Code limits the
federal income tax deduction for compensation paid to the chief executive officer and the four other most highly
compensated executive officers of a publicly held corporation (covered employees) to $1 million per fiscal year, with
exceptions for certain performance-based compensation made under qualifying, shareholder-approved plans. Our
intention in designing the 2016 Plan is that all stock option awards, as well as restricted stock awards, performance
awards and other stock unit awards granted subject to performance goals, can constitute performance-based
compensation for purposes of Section 162(m).

Participant Federal Income Tax. In general, an optionee recognizes no income at the time a nonqualified option is
granted; at the time of exercise of a nonqualified option, the optionee recognizes ordinary income for the difference
between the purchase price paid for the shares and the fair market value of the nonrestricted shares on the date of
exercise; and at the time of sale of shares acquired through the exercise of a nonqualified option, any appreciation (or
depreciation) in the value of the shares after the date of exercise is treated as either short-term or long-term capital
gain (or loss) depending on how long the participant has held the shares.

An optionee generally recognizes no income upon the grant or qualifying exercise of an incentive stock option.
However, for purposes of calculating the optionee’s alternative minimum tax, if any, the difference between the fair
market value of the shares at exercise and the purchase price constitutes an item of adjustment. If the optionee makes
no disqualifying disposition, shares acquired through exercise of an incentive option within two years after the grant
date or within one year after the transfer of the shares to the optionee, then any proceeds from selling the shares in
excess of the purchase price are taxed to the optionee as long-term capital gain and any loss sustained is a long-term
capital loss. If shares acquired upon the exercise of an incentive stock option are disposed of prior to the expiration
holding period described above, the optionee generally recognizes ordinary income in the year of disposition in an
amount equal to any excess of the fair market value over the purchase price at the time of exercise (or, if less, the
amount realized on the disposition of the shares in a sale or exchange). Any further gain or loss realized by the
optionee generally is taxed as short-term or long-term gain or loss, depending on the holding period.

A participant recognizes no income in connection with the grant of a SAR. When the SAR is exercised, the participant
normally is required to include as taxable ordinary income in the year of exercise the total amount of any cash plus the
fair market value of any nonrestricted shares received pursuant to the exercise.

A recipient of a restricted common stock award generally is subject to tax at ordinary income rates on the fair market
value of the restricted shares reduced by any amount the recipient pays for the shares, at such time as the shares are no
longer subject to a substantial risk of forfeiture or restrictions on transfer for purposes of Section 83 of the Internal
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Revenue Code. However, a recipient who so elects under Section 83(b) of the Internal Revenue Code within 30 days
of the date of receipt of the shares has taxable ordinary income on the date of receipt equal to the excess of the fair
market value of the shares (determined without regard to the risk of forfeiture or restrictions on transfer) over any
purchase price paid for the shares. If a Section 83(b) election has not been made, any dividends received with respect
to restricted shares that are subject at that time to a substantial risk of forfeiture and restrictions on transfer generally
are treated as taxable ordinary income to the recipient.

Generally, a participant recognizes no income in connection with the grant of a restricted stock unit or any
performance-based award. Subject to the specific terms of the award, when the award is paid to the participant, the
participant normally is required to include as taxable ordinary income in the year of payment the total amount of any
cash plus the fair market value of any nonrestricted shares of common stock, actually or constructively received.
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Summary

By adding the proposed 2016 Plan to the shares remaining in the current 2012 Plan and 2006 Plan, your company can
continue offering a mix of stock-based incentives. The 2016 Plan would continue to accommodate performance-based
awards, provide opportunities to optimize the company’s tax deductions and encourage associates to be vested owners
whose interests are aligned with those of other shareholders.

Vote Required

The affirmative vote of a majority of the shares represented in person or by proxy at the Annual Meeting that are
entitled to vote on this proposal is required for approval. Votes to abstain have the same effect as votes against the
proposal. Broker nonvotes have no effect on the voting for this proposal.

The board of directors recommends a vote FOR the proposal to adopt the Cincinnati Financial Corporation 2016 Stock
Compensation Plan.
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Proposal 5 — Say-on-Pay: Advisory Vote on Compensation of Named Executive Officers

We conduct a say-on-pay vote each year at the annual shareholder meeting. This say-on-pay vote is required by
Section 14A of the Securities Exchange Act of 1934 (Exchange Act). Although the say-on-pay vote is nonbinding, the
compensation committee (Committee) considers the voting results as part of its annual evaluation of our executive
compensation program. The annual frequency was selected by over 88 percent of our shareholders who voted on the
proposal at our 2011 Annual Meeting of Shareholders.

As we describe in the Executive Summary of our Compensation Discussion and Analysis, Page 39, in 2015, the
company delivered strong operating results and acceptable short-term financial performance in a volatile investment
environment. Highlights included:

A combined ratio of 91.1 percent, the fourth consecutive year of underwriting profit. In 2015, our efforts to further
-segment our renewal and new business opportunities with better pricing precision and risk-selection decisions
continued to improve underwriting performance. More favorable weather in 2015 also benefited underwriting profits.

-A 21 percent increase in net income to $634 million.

A 5 percent increase in consolidated property casualty net written premiums, including 1 percent from our new
-reinsurance assumed operations. The increase in premiums also reflects other growth initiatives, modest average
price increases and a higher level of insured exposures.

Less than a 1 percent full-year increase in fair value of invested assets at December 31, 2015, including a 3 percent
decrease for the stock portfolio and a 2 percent increase for the bond portfolio.

A 4 percent increase in pretax investment income, net of expenses, reflecting a 9 percent increase in equity portfolio
dividends and a 3 percent growth in interest income.

‘A decrease of less than a dollar in book value at December 31, 2015, to $39.20 per share compared with book value
of $40.14 per share at December 31, 2014.

A value creation ratio (VCR) of 3.4 percent, below our announced goal of producing an annual average VCR of 10
-percent to 13 percent for the five-year period from 2013 to 2017. A volatile equities market offset strong operating
results and lowered our VCR. Our VCR exceeded the VCR of four of the 10 companies in our peer group.
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At December 31, 2015, our one-year total shareholder return of 19.0 percent exceeded that measure for six of the 10
-companies in the peer group and our cumulative three-year total shareholder return of 69.07 percent exceeded that
measure for four of the 10 companies in our peer group.

For our shareholders, these efforts supported an increase of our regular annual cash dividend for the 55t consecutive
year and payment of a special cash dividend of $0.46 per share in the fourth quarter of 2015. Through the cash
dividends paid and share repurchases, we returned $419 million to shareholders in 2015, and $1.033 billion during the
three years ended December 31, 2015.

For our executives, these efforts resulted in payouts of performance-based equity and nonequity incentive
compensation at threshold levels, as the company’s strong operating results were muted by the effects of the financial
markets.

In addition to these highlights, please read the Compensation Discussion and Analysis section for more detailed
information about our executive compensation program and decisions to inform your vote on the following
say-on-pay proposal:

“RESOLVED, that the company’s shareholders approve, on an advisory basis, the compensation of the named executive
officers, as disclosed in the company’s proxy statement for the Cincinnati Financial Corporation 2016 Annual
Shareholder Meeting pursuant to the compensation disclosure rules of the SEC, including the Compensation

Discussion and Analysis, the 2015 Summary Compensation Table and the other related tables and

narrative disclosure.”
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Vote Required

The affirmative vote of a majority of the shares represented in person or by proxy at the Annual Meeting that are
entitled to vote on this proposal is required for approval. Votes to abstain have the same effect as votes against the
proposal. Broker nonvotes have no effect on the voting for this proposal.

The board of directors recommends a vote FOR the resolution approving the compensation of our named executive
officers as disclosed in this proxy statement.

Report of the Compensation Committee

The compensation committee reviewed and discussed the Compensation Discussion and Analysis with management.
Based on the review and discussions, the compensation committee recommended to the board of directors that the
Compensation Discussion and Analysis be included in the company’s 2016 proxy statement.

Submitted by the compensation committee:

W. Rodney McMullen (chair), William F. Bahl, Gregory T. Bier,
Dirk J. Debbink and Gretchen W. Price

Compensation Committee Interlocks and Insider Participation

In 2015, W. Rodney McMullen, William F. Bahl, Gregory T. Bier, Dirk J. Debbink and Gretchen W. Price served on
the compensation committee. During the 2015 fiscal year, none of the compensation committee members were
officers, employees or former officers of Cincinnati Financial Corporation.

Compensation Discussion and Analysis

This Compensation Discussion and Analysis provides you with a detailed description of our executive compensation
philosophy and programs, the compensation decisions the compensation committee (Committee) has made under
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those programs and the factors considered in making those decisions. This Compensation Discussion and Analysis
focuses on the compensation of our named executive officers for 2015, who were:

Name Title

Steven J. Johnston President and Chief Executive Officer

Jacob F. Scherer Chief Insurance Officer and Executive Vice President
Michael J. Sewell Chief Financial Officer and Senior Vice President
Martin J. Hollenbeck Chief Investment Officer and Senior Vice President

Charles P. Stoneburner I Senior Vice President, Commercial Lines

Executive Summary

Overview

Cincinnati Financial Corporation is one of the 25 largest property casualty insurers in the nation, based on net written
premium volume from our insurance subsidiary. The U.S. property casualty insurance industry is a highly competitive
marketplace with more than 2,000 stock and mutual companies operating independently or in groups. We compete
with these companies, which offer standard market property casualty and/or surplus lines and life insurance products
as we do, seeking to increase our share of these multibillion-dollar markets. Critical to our long-term success are
highly experienced, dedicated and capable executives who can manage our business day to day and who possess the
vision to plan for and adjust to changes in the market. The objective of our executive compensation program is to
attract, motivate, reward, develop and retain the executive talent required for our long-term success. We also must
nurture the capabilities of our emerging leaders to ensure that we have an appropriate depth of executive talent. We
also believe
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that as an associate’s level of responsibility increases, so should the proportion of performance-based compensation.
As a result, our executive compensation program aims to tie a meaningful level of each officer’s compensation to
awards that require achievement of the primary financial objectives by which we measure the company’s performance,
creating a firm link between pay and performance.

2015 Financial and Business Highlights

In 2015, the company delivered strong operating results and acceptable short-term financial performance in a volatile
investment environment. Highlights included:

A combined ratio of 91.1 percent, the fourth consecutive year of underwriting profit. In 2015, our efforts to further
-segment our renewal and new business opportunities with better pricing precision and risk-selection decisions
continued to improve underwriting performance. More favorable weather in 2015 also benefited underwriting profits.

-A 21 percent increase in net income to $634 million.

A 5 percent increase in consolidated property casualty net written premiums, including 1 percent from our new
-reinsurance assumed operations. The increase in premiums also reflects other growth initiatives, modest average
price increases and a higher level of insured exposures.

_Less than a 1 percent full-year increase in fair value of invested assets at December 31, 2015, including a 3 percent
decrease for the stock portfolio and a 2 percent increase for the bond portfolio.

A 4 percent increase in pretax investment income, net of expenses, reflecting a 9 percent increase in equity portfolio
dividends and a 3 percent growth in interest income.

‘A decrease of less than a dollar in book value at December 31, 2015, to $39.20 per share compared with book value
of $40.14 per share at December 31, 2014.

A value creation ratio (VCR) of 3.4 percent, below our announced goal of producing an annual average VCR of 10
-percent to 13 percent for the five-year period from 2013 to 2017. A volatile equities market offset strong operating
results and lowered our VCR. Our VCR exceeded the VCR of four of the 10 companies in our peer group.
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At December 31, 2015, our one-year total shareholder return of 19.0 percent exceeded that measure for six of the 10
companies in the peer group and our cumulative three-year total shareholder return of 69.07 percent exceeded that
measure for four of the 10 companies in our peer group.

_A 31 percent increase to $2.30 per share in cash dividends declared, including a special cash dividend of $0.46 per
share declared in the fourth quarter of 2015.

For our shareholders, these efforts supported an increase of our regular annual cash dividend for the 55t consecutive
year and payment of a special cash dividend of $0.46 per share in the fourth quarter of 2015. Through the cash
dividends paid and share repurchases made during the year, we returned $419 million to shareholders in 2015, and
$1.033 billion during the three years ended December 31, 2015.

Relationship Between Company Performance and Chief Executive Officer Compensation

Generally the Committee expects that when the company’s performance adds or preserves more value for shareholders
than its peers, that compensation for the named executive officers, including the chief executive officer, will be higher
than when the company’s performance lags its peers. Accordingly, the performance metrics for both annual and
long-term performance-based compensation are calibrated to the company’s performance compared with the
companies in the peer group. At the same time, the Committee expects compensation to directionally correlate with
the company’s actual performance for these metrics, particularly when considered over the long term. The following
graph illustrates the directional relationships between company performance, based on the two performance metrics
used in our performance-based awards and the compensation of our chief executive officer for each of the three years
ending 2015.
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CEO Pay for Performance

CEO Pay for Performance 2013 2014 2015

SCT Total Compensation $3,501,957 $2,623,807 $2,163,984
Realized Compensation()) $2.971,137 $2,434,715 $1,936,016
1-Year VCR 16.1% 12.6% 3.4%

3-Year Total Shareholder Return® 88.6% 90.6% 69.1%

Realized compensation is the sum of salary and annual incentive cash compensation reported in the Summary
Compensation Table for the year plus the value realized from the exercise of stock options and vesting of
time-vesting or performance-based restricted stock units, if any, reported in the Option Exercises and Stock Vested
table for the year
2) 3-Year Total Shareholder Return is total shareholder return for the 3-year performance period ending
December 31 of a given year, as calculated by and displayed on Bloomberg LP.

ey

Over the last three years, compensation for our chief executive officer varied in line with overall company
performance, even as the Committee adjusted base annual salary and targets for performance-based compensation.
Payouts of annual incentive and long-term performance-based awards throughout the period also directly align with
company performance.

Long-Term Performance-Equity

Annual Incentive Compensation .
Compensation

(VCR) (3-Year Total Shareholder Return)
Perfolrmance Performance Level Perfolrmance Performance Level
Relative to Peer Relative to Peer
) Earned ) Earned
Companies Companies
2015> 4 Peers Threshhold > 4 Peers Threshhold
2014> 6 Peers Target > 6 Peers Target
2013>9 Peers Maximum > 10 Peers Maximum

Our performance over the last three years ranked slightly below the median of the 10 companies of our peer group as
measured by three-year total shareholder return. As suggested by the Three-Year Relative Pay for Performance graph
below, total realizable compensation'for our chief executive officer and the other named executive officers over the
same period remains comparatively low, ranking near the 25™ percentile, largely reflecting the size of several of the
companies included in the peer group. Because we do not benchmark executive compensation to the peer group,

our performance is judged against those companies with whom we compete every day for each insurance policy we
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write, regardless of the size of those companies.

Three-year total realizable compensation is the sum of the following components of compensation as reported and

calculated by Equilar: salary paid, discretionary cash bonus, nonequity incentive compensation paid, amounts realized

irom the exercise of stock options or vesting of stock awards, the intrinsic value of exercisable “in the money” stock
ptions and the grant date fair value of time vesting and target-level performance-based restricted stock or restricted

stock unit awards, for the three years ending December 31, 2014, the most recent year for which such data is
available.
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Three-Year Relative Pay for Performance

(2013-2015)

Results of 2015 Advisory Vote to Approve Executive Compensation

At the 2015 Annual Meeting of Shareholders, nearly 98 percent of the votes cast were in favor of this proposal. The
Committee believed this favorable outcome demonstrated support of its decisions and our overall executive
compensation program. Subsequent discussions with investors representing approximately 30 percent of the shares
outstanding confirmed this belief. All of the shareholders contacted during our annual investor engagement efforts
favorably commented on the company’s executive compensation program, criteria for performance-based awards and
overall level of pay. As a result, the Committee made no material changes in the structure of our compensation
program in 2015. At the 2016 Annual Meeting of Shareholders, we will again hold an advisory vote to approve
executive compensation (see Page 38). The Committee will continue to consider the results of these annual advisory
votes and feedback from investor outreach in its deliberations about our executive compensation program.
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Executive Compensation Practices

The committee applies certain fundamentals that are key characteristics of our overall compensation program,

including:

We Do

Link Pay to Performance — The majority of pay awarded by the
Committee to each executive officer each year is tied to
achievement of short- and long-term performance objectives and
changes in the market value of the company’s common stock.
Review Data Sheets — Each year the Committee reviews data
recounting the compensation history for each executive officer.
For the named executive officers, the Committee additionally
reviews compensation and performance data for the companies in
the peer group before making executive compensation decisions.

Mitigate Excessive Risk — Compensation earned from

performance-based awards is capped and is subject to clawback
policies and provisions. Company-level performance objectives
relative to peers minimizes the ability of any single individual or
business unit to control its own performance-based compensation.
The Committee’s authority to exercise negative discretion and
eliminate payment of any award also is a powerful risk control.

Use Double-Trigger Change in Control Provisions — Both our
annual incentive and stock-based compensation plans include

double-trigger change in control provisions.

Perform Compensation Risk Assessments — Our chief risk officer
performs this assessment each year, and it is considered by the

Committee as part of its decision making process.

Track Compliance With Ownership Guidelines — All of our
directors and executive officers satisfy our published stock

ownership guidelines.
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We Don’t

Use Employment Contracts — We employ all of our
executive officers at will.

Pay Dividends or Dividend Equivalents — We do not
pay dividends or dividend equivalents on unvested
stock awards.

Reprice or Exchange Stock Options — We do not
reprice or exchange stock options. We consider
stock options to be performance-based
compensation that links the financial success of our
associates to shareholders. Since shareholders
cannot reprice or exchange their shares, neither

do we.

Include Stock-Based Awards in Calculations for
Pension or Other Retirement Benefits — Our pension
is calculated based on salary only, and our matches
to 401(k) and Top Hat Savings Plan contributions
are limited to cash compensation.

Allow Hedging Transactions by Executive Officers
or Directors — Our Securities Trading Policy
prohibits transactions such as short sales, prepaid
forward sales contracts or other hedging
transactions that we believe decouple the director’s
or officer’s interests from those shared by our
shareholders generally.
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Components of Compensation

Total direct compensation (TDC) is the compensation annually determined or awarded each year by the Committee.
TDC generally is the sum of three components: base annual salary, target levels of annual incentive cash
compensation and long-term equity compensation comprised of target levels of performance-based and service-based
equity compensation. As illustrated in the following charts, in 2015, 70 percent of TDC awarded to the chief executive
officer and 61 percent of the TDC awarded to the other named executive officers was performance-based and not
guaranteed.

Base Annual Salary

We use base annual salary to attract executive talent and to provide adequate and stable compensation. The
Committee reviews and sets base annual salaries for the named executive officers each year. In determining base
annual salary, the Committee considers:

-The officer’s role and responsibilities,

-Fairness, as compared with officers with similar responsibilities, experience and performance,
-Current compensation level, and

-Individual performance.

Base annual salaries may be adjusted to reflect annual merit increases, if any; promotions or changes in role or
responsibilities; and market adjustments.

The base annual salaries for the named executive officers were adjusted in February 2015 to recognize the strong
individual contribution of each officer to the company’s strong performance in the prior year. On average, base annual
salary for the group increased approximately 2.2 percent. On an individual basis, each named executive officer’s salary
was adjusted as follows:
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-For Mr. Johnston, an increase of 2.0 percent to $945,540;

-For Mr. Scherer, an increase of 2.0 percent to $866,745;

-For Mr. Sewell, an increase of 2.0 percent to $772,191;

-For Mr. Hollenbeck, an increase of 2.5 percent to $636,525; and

-For Mr. Stoneburner, an increase of 2.5 percent to $636,525.

Annual Incentive Compensation

We pay annual incentive compensation to encourage achievement of key short-term performance objectives believed
to be important for achievement of longer-term strategic goals. Under the shareholder-approved Annual Incentive
Compensation Plan of 2009, as amended (2009 Annual Incentive Plan), each executive officer is eligible to annually
receive an award of up to $3 million in cash based on achievement of specific performance-based criteria.

The 2009 Annual Incentive Plan offers a wide range of performance objectives from which the Committee may
choose. The specific performance objectives, hurdles and targets for each year are contained in the award agreements
delivered to the individual officer. The 2009 Annual Incentive Plan also features a forfeiture and recoupment
provision to enable the company to recover
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payments under this plan when circumstances warrant. Awards of incentive compensation tie vesting of a portion of
annual cash compensation to performance goals and can qualify as performance-based, tax-deductible
executive compensation.

Since 2009, the performance objective used for annual incentive compensation awards is our one-year value creation
ratio relative to our peer group. We believe this measure captures the contribution of our insurance operations, the
success of our investment strategy and the importance we place on paying cash dividends to shareholders. The value
creation ratio is a two-part metric: i) our rate of growth in book value per share plus ii) the ratio of dividends declared
per share to beginning book value per share. For the period 2013 through 2017, we are targeting an annual value
creation ratio averaging 10 percent to 13 percent as our primary performance goal.

Target amounts for annual incentive compensation are set by the Committee as a percentage of the named executive
officer’s salary. The percentage of salary ranged from 65 percent to 100 percent based on the named executive officer’s
tier. Assignment to a particular tier was based on level of responsibility. In 2015, Mr. Johnston was assigned to the
chief executive officer’s tier for which the target level award was 100 percent of base annual salary. All of the other
named executive officers were assigned to Tier I for which target level awards were 65 percent of base annual salary.

Performance hurdles for threshold, target and maximum awards were set at the 30th, 50th and 75% percentiles,
respectively of the peer group. Stated another way, the company’s value creation ratio must exceed that of three of the
10 peer companies to achieve the threshold hurdle, must equal or exceed five peer companies to achieve the target
hurdle and must equal or exceed eight peer companies to achieve the maximum hurdle. Achievement of threshold,
target and maximum performance hurdles earns award payouts of 30 percent, 100 percent and 200 percent,
respectively, of target.

The following formula is used to calculate the annual incentive award earned:

Base Annual Salary X Tier Target % X Performance Factor (0 — 200%)

As shown in the following chart, for 2015, the company achieved a value creation ratio of 3.4 percent and exceeded
the value creation ratio achieved by four of the 10 peer companies, qualifying for threshold-level payouts of 30
percent of target.

82



Page 45

Edgar Filing: CINCINNATI FINANCIAL CORP - Form PRE 14A

83



Edgar Filing: CINCINNATI FINANCIAL CORP - Form PRE 14A

The following table shows how the formula was applied and the actual amounts awarded for 2015.

Tier Target Percentage of 2015 Performance Factor 2015 Annual Incer

Name Base Annual Salary Base Annual Salary (Threshold) Cash Compensatic
Steven J. Johnston $945,540 100% 30.0% $283,662
Jacob F. Scherer, Jr. 866,745 65% 30.0% 169,015
Michael J. Sewell 772,191 65% 30.0% 150,577
Martin F. Hollenbeck 636,525 65% 30.0% 124,122
Charles P. Stoneburner II 636,525 65% 30.0% 124,122

Long-Term Stock-Based Compensation

General

We award stock-based compensation not only to reward service to the company, but also to provide incentive for
individuals to remain in the employ of the company and help it prosper. We believe people tend to value and protect
most that which they have paid for, generally by investing their time, effort or personal funds. Over the long run, we
believe shareholders are better served when associates at all levels have a significant component of their financial net
worth invested in the company. For that reason, we grant awards of stock-based compensation not only to our
directors and to named executive officers, but also generally to full-time salaried associates of the company who are in
good standing. We believe this approach encourages associates at all levels to make decisions in the best interest of
the company as a whole, linking their personal financial success with the company’s success. Although we do not have
access to information about broker accounts, we estimate that approximately 80 percent of our current associates hold
shares of Cincinnati Financial Corporation. Stock ownership guidelines applicable to all directors and officers help the
Committee monitor ownership for all directors and officers. Our Director and Officer Stock Ownership Guidelines
can be found at cinfin.com/investors.

Stock-based awards granted to all associates in 2015 totaled less than 1 percent of total shares outstanding. In 2015,
approximately 18 percent of all stock-based awards were granted to the company’s executive officers, including the
named executive officers, and approximately 82 percent were granted to more than 3,000 other company associates.
All stock-based awards are granted at 100 percent of fair value on the date of grant.

Types of Stock-Based Awards
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The Committee grants three types of stock-based awards to the named executive officers: nonqualified stock options,
performance-based restricted stock units (PSUs) and service-vesting restricted stock units (RSUs). The Committee
finds these awards effective because stock options have value only if there is a corresponding increase in value
recognized by shareholders, while PSUs focus executives on the sustained long-term performance of the company
regardless of stock price fluctuations. RSUs further emphasize the long-term focus and strengthens the alignment of
financial interests shared by executives and shareholders. Both stock options and PSUs can qualify as
performance-based, tax-deductible executive compensation. The named executive officers also are eligible to receive
shares under the Holiday Stock Plan. We do not pay dividends or dividend equivalents on unvested stock-based
awards.

Stock Options — For the named executive officers, the Committee uses nonqualified stock options that vest and become
exercisable in equal amounts over the three years following the grant date. We consider stock options to be
performance-based compensation, because the associate recognizes value only if the market value of our stock
appreciates over time. Stock options tie the compensation realized from such awards, if any, to changes in the stock
price experienced by shareholders generally. When the stock price does not increase, the stock options do not have
value. We do not, and have not, backdated, repriced or exchanged stock options.

PSUs — For the named executive officers, the Committee uses PSUs that cliff vest after three years if performance
targets are achieved. PSUs tie vesting of a portion of stock-based compensation to performance goals, and the
three-year performance period for awards of PSUs reinforces the company’s long-term focus and matches the period
after which stock option awards are fully vested and exercisable. If performance hurdles are achieved and an award of
PSUs vests, the award is
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paid in shares of common stock, one share for each restricted stock unit. For PSUs, the Committee expects to set
targets that it considers achievable, but that require some stretch, based on market conditions and the current insurance
industry environment at the time of grant.

Since November 2008, the performance objective for PSUs has been three-year total shareholder return relative to the
companies in the peer group. The Committee selected this measure because total shareholder return combines share
price appreciation and dividends paid. It measures the total return achieved for the shareholder and the relative
position reflects the market perception of overall performance relative to the peer group.

RSUs — For the named executive officers, the Committee uses RSUs that ratably vest in thirds over three years. The
Committee added RSUs as a regular component of compensation for the named executive officers beginning in 2015
to place greater emphasis on long-term compensation and strengthen the alignment of executive officer and
shareholder financial interests.

Setting Target Amounts for Stock-Based Awards

Target amounts for performance-based stock compensation (nonqualified stock options and PSUs) are set by the
Committee as a percentage of the named executive officer’s salary. For 2015, the percentage of salary ranged from
97.5 percent to 150 percent based on the named executive officer’s tier. Assignment to a particular tier was based on
level of responsibility. In 2015, Mr. Johnston was assigned to the chief executive officer’s tier for which the target
level award was 150 percent of base annual salary. All of the other named executive officers were assigned to Tier I
for which target level awards were 97.5 percent of base annual salary. The target dollar amount is then allocated
between stock options and PSUs, and the target dollar amount for each is then divided by the fair value of the
company’s stock on the date of grant to determine the target number of shares for each award. For 2015, the target
value for stock awards was allocated 50 percent to PSUs and 50 percent to stock options. The following formula is
used to calculate the number of shares underlying each grant of performance-based stock compensation.

Base Annual Salary X Tier Target % X Award Allocation %

Grant Date Fair Value =Target # of Shares Underlying Award

Similarly, the Committee sets amounts for RSUs as a percentage of the named executive officer’s salary. For 2015, the
percentage of salary for each named executive officer was 5 percent. The following formula is used to calculate the
number of shares underlying each grant of RSUs:
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Base Annual Salary X 5%

Grant Date Fair Value =# of Shares Underlying Award

The Committee believes that its method for determining the number of shares for each stock-based award helps to
conserve the number of shares available for grant under the shareholder approved plans.
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2015 Stock-Based Grants

At its meeting on February 13, 2015, the Committee granted the following stock-based awards to the named executive
officers:

Name # Nonqualified Stock Options # PSUs # RSUs
Steven J. Johnston 13,573 13,573 905
Jacob F. Scherer, Jr. 8,087 8,087 830
Michael J. Sewell 7,205 7,205 739
Martin F. Hollenbeck 5,939 5,939 610
Charles P. Stoneburner II 5,939 5,939 610

For the PSUs granted in 2015, performance hurdles for threshold, target and maximum awards were set at the 30th,
50th and 75% percentiles, respectively, of the peer group. Stated another way, the company’s three-year total
shareholder return must exceed that of three of the 10 peer companies to achieve the threshold hurdle, must equal or
exceed that of five peer companies to achieve the target hurdle and must equal or exceed that of eight peer companies
to achieve the maximum hurdle. Beginning with PSUs granted in 2013, the Committee broadened the range of
potential award payouts to match those of annual incentive compensation awards. For PSUs granted in 2015,
achievement of threshold, target and maximum performance hurdles earns award payouts of 30 percent, 100 percent
and 200 percent, respectively, of target. Over time, the Committee intends that the expanded range will result in
delivery of a higher proportion of compensation through long-term performance-based compensation awards.

The following formula describes how the Committee calculates the number of shares earned:

Target # of Shares Underlying Award X Performance Factor (0 — 200%)

The performance period for the PSUs awarded in 2015 is the three calendar years ending December 31, 2017. The
PSUs will vest and become payable on March 1, 2018, if the company achieves one of the performance hurdles
described in the preceding paragraph.

Compensation Realized From PSUs Granted in Prior Years
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The company’s three-year TSR for the three-year performance period ended December 31, 2015, was 69.07%,
exceeding that metric for four of the 10 companies in the peer group and earning payout at the threshold level of 30
percent of the target number of shares.

Value of PSUs
Name Performance Target PSUs AchievementPSUs Vested Vested
Period #) Level #) ®
(1)
Steven J. Johnston 2013-2015 13,088 Threshold 3,927 232,361
2012-2014 13,472 Target 13,472 698,254
2011-2013 6,443 Maximum 8,054 421,788
Jacob F. Scherer, Jr. 2013-2015 8,998 Threshold 2,700 159,759
2012-2014 10,262 Target 10,262 531,879
2011-2013 4,799 Maximum 5,999 314,167
Michael J. Sewell 2013-2015 8,016 Threshold 8,016 8,016
2012-2014 9,578 Target 9,578 496,427
2011-2013 5,011 Maximum 6,264 328,046
Martin F. Hollenbeck 2013-2015 6,544 Threshold 1,964 116,210
2012-2014 7,731 Target 7,731 400,698
2011-2013 3,311 Maximum 4,139 216,759
Charles P. Stoneburner I 2013-2015 6,544 Threshold 1,964 116,210
2012-2014 7,526 Target 7,526 390,073
2011-2013 3,349 Maximum 4,187 219,273

(1)Based on the closing price on Nasdaq as of the last trading day of the performance period as follows:
$59.17 for the performance period ending December 31, 2015
$51.83 for the performance period ending December 31, 2014
$52.37 for the performance period ending December 31, 2013
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Other Stock-Based Compensation

The named executive officers are eligible to receive stock bonuses under the company’s broad-based Holiday Stock
Plan, which annually awards one share of common stock to each full-time associate in good standing for each year of
service, up to a maximum of 10 shares. This plan, in effect since 1976, encourages stock ownership at all levels of the
company.

Policy on Hedging and Pledging of Company Stock

Hedging — All of our officers and directors and certain associates identified by management as having regular access to
potentially material, nonpublic information are prohibited from engaging in any form of hedging or monetization
transactions involving the company’s stock. Such transactions can decouple the officer’s or director’s interest from the
interests of shareholders generally and can limit the officer’s or director’s ability to control the timing of stock
transactions to avoid times when in possession of material nonpublic information.

Pledging — We enjoy a strong culture of ownership, linking the long-term financial prospects for our associates to the
long-term financial prospects for our shareholders generally through broad-based grants of equity compensation
awards. Some of our associates, including some executive officers, choose to build their ownership in the company by
pledging shares they own to collateralize loans from banks or brokers to exercise employee stock options. Some
directors, officers and associates choose to hold their shares of stock in street name in accounts with banks or brokers
as a matter of convenience. Depending on individual circumstances and decisions, these accounts can be subject to
margin or collateral requirements.

Accordingly, we permit our directors, officers and associates to pledge shares of company stock that they own. The
board expects directors and executive officers to exercise good judgment when making decisions about their holdings
and transactions involving company stock, including pledging. The board anticipates that the level of share pledging
by directors and executive officers will decrease over time. In 2015, the level shares pledged by our directors and
executive officers as a group remained about the same as 2014 levels.

A majority, 16 of our 28 directors and executive officers, do not pledge any shares. Another group of 10 have pledged
shares totaling less than 0.3 percent of the shares outstanding. The remaining two directors with pledged shares are
members of one of the company’s founding families, with reported holdings of company stock that sufficiently
outnumber the approximately 1.3 percent of shares outstanding that they hold in accounts and are available as
collateral. Neither our chief executive officer nor our chief financial officer have pledged shares of company stock.
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Stock-Based Award Grant Practices

In awarding stock options and other forms of stock-based compensation, the Committee follows certain
general precepts:

Timing. Since 2010, the Committee established its February meeting as the date for granting stock-based
compensation to company associates each year. This meeting is purposely scheduled to occur shortly after the
company announces its financial results for the preceding quarter and year, and therefore occurs when it does not
expect to be in possession of material nonpublic information. The Committee makes its grants of restricted stock to
directors under the Directors’ Stock Plan of 2009 at its first regularly scheduled meeting of the year. The Committee
believes the consistency of this practice since adoption of the first Director Stock Plan in 2003 eliminates concerns
over timing. When grants are made at any other time of the year, the Committee ensures that such grants are granted
outside of any regular trading blackout associated with the company’s disclosure of financial results and when the
company is not otherwise in possession of material nonpublic information.

Option Exercise Price. All stock-based compensation is granted at fair market value on the date of grant. For
stock-based awards since 2007 under the 2012 Stock Compensation Plan and the 2006 Stock Compensation Plan, fair
market value is defined as the average of the high and low sale price on Nasdaq on the grant date. Unless a future date
is specified, the grant date is the date of the Committee meeting at which the grant is made. Fair market value for
awards under the 2009 Director Stock Plan and the Holiday Stock Plan is the average of the high and low sale price
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on Nasdaq on the grant date. The Committee does not delegate timing or pricing of these stock-based awards
to management.

Retirement Benefits

Defined Benefit Plans

In 2015, Messrs. Scherer and Stoneburner were participants in The Cincinnati Financial Corporation Retirement Plan
(Retirement Plan), our tax-qualified defined benefit pension plan. There are no special or enhanced pension formulas
for the named executive officers, compared with other plan participants. The plan was frozen and closed to new
participants in mid-2008.

These two named executive officers also participate in The Cincinnati Financial Corporation Supplemental Retirement
Plan (SERP). The SERP is unfunded and subject to forfeiture in the event of bankruptcy.

The SERP is a nontax-qualified defined benefit plan maintained by the company to pay eligible associates the
difference between the amount payable under the tax-qualified plan and the amount they would have received without
the tax-qualified plan’s limit due to Section 401(a)(17) and Section 415 of the Internal Revenue Code. Accordingly, the
SERP definitions for service, normal retirement and annual earnings are the same as those for the Retirement Plan
except the SERP’s definition of annual earnings is not limited.

For information about accumulated benefits under these plans and detailed information about the plans, see the 2015
Pension Benefits table and the discussion following, beginning on Page 59.

Defined Contribution Plans

The named executive officers can participate in a tax-qualified 401(k) savings plan as well as the Cincinnati Financial
Corporation Top Hat Savings Plan, a nonqualified deferred compensation plan for a select group of management or
certain highly compensated associates. The company matches contributions to the 401(k) plan made by associates
who are not members of the Retirement Plan, including Messrs. Johnston, Sewell and Hollenbeck, up to a maximum
of 6 percent of the associate’s annual cash compensation (salary and annual incentive compensation). The company
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also matches contributions by Messrs. Johnston, Sewell and Hollenbeck to the Top Hat Savings Plan of up to 6
percent of their annual cash compensation that exceeds the maximum recognizable compensation under Section
401(a)(17) of the Internal Revenue Code, which for 2015 was $265,000.

For information about the amount of company matching contributions and specific information about the defined
contribution plans, see the 2015 Nonqualified Deferred Compensation table and the discussion following, beginning
on Page 61.

In 2008, the company transitioned away from providing associates with a defined benefit pension plan, instead
choosing to assist associates to build savings for retirement by providing a company match of associate contributions
to a tax-qualified 401(k) plan. This change was primarily in response to requests from associates who wanted control
over their retirement benefit accounts. Participation in the defined benefit pension plan terminated for associates under
the age of 40, and they transitioned to the new tax-qualified 401(k) plan with a company matching contribution. None
of the named executive officers were under age 40 at the time of the transition. Associates age 40 and over as of
August 31, 2008, were given a one-time election to remain in the defined benefit pension plan or to leave the plan and
participate in the 401(k) plan with a company match. Those associates leaving the pension plan received distributions
of their accumulated pension benefit from the defined benefit plan that they could choose to receive in cash, roll over
to the company’s 401(k) plan or roll over to an Individual Retirement Account. Mr. Hollenbeck elected to leave the
defined benefit plan in connection with the 2008 transition. Messrs. Johnston and Sewell, hired after entry to the
pension plan was closed, also participate in the 401(k) plan with the company match. Messrs. Scherer and Stoneburner
elected to remain in the pension plan.
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Perquisites and Other Personal Benefits

Perquisites and other personal benefits are intended to support our corporate objectives or the performance of an
individual’s responsibilities. Perquisites and personal benefits are offered to the named executive officers on the same
basis as to other company officers and may include personal umbrella liability insurance coverage, life insurance,
executive tax services, use of a company car, safe driver award, executive health exams, club dues and limited spouse
travel and meals associated with certain business functions. The Committee believes that the level of perquisites and
personal benefits we offer our officers is de minimis, totaling no more than $12,629 for any named executive officer
in 2015.

How We Make Compensation Decisions

Annual Compensation Setting Process

The Committee evaluates and sets compensation for the named executive officers annually. In doing so, it considers:

-Its judgment about the effectiveness of the executive compensation program generally;

-The effect of any changes to the program;

The result of the most recent shareholder advisory vote to approve executive compensation and feedback about the
executive compensation program received from shareholders during annual outreach calls;

-The compensation risk assessment conducted by the company’s chief risk officer;

Current and historical compensation and performance data supplied by the chief executive officer for each named
executive officer, excluding himself;

Reports generated through Equilar on the amounts and components of compensation paid to the named executive
officers of the companies in the peer group;

-Each officer’s individual performance, experience, expertise and functional responsibilities; and
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-Company performance, both financial and nonfinancial.

The Committee meets in February each year to set base annual salaries, grant stock-based and incentive cash
compensation awards and consider the payment of any performance-based compensation earned upon satisfaction of
performance goals established in prior years’ award grants. The Committee also may meet during the year to set or
adjust compensation appropriately if management changes or new executive officers join the company.

Compensation Risk Considerations

The Committee is responsible for overseeing the risk associated with the company’s compensation program. The
company’s compensation plans and executive compensation program are designed with features intended to mitigate
risk without diminishing the incentive nature of the compensation. We believe our compensation plans and programs
encourage and reward prudent business judgment and appropriate risk taking, and do not create risks that are
reasonably likely to have a material adverse impact on the company.

In 2015, the Committee considered the annual compensation risk assessment conducted by the chief risk officer. For
the executive compensation program, the risk assessment identified the component parts of the program and the
information and process used by the committee to set the level of compensation for each. Independence and
qualifications of committee members and rigor of the committee’s oversight and administration of the executive
compensation program also were examined.
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The table below summarizes the risk mitigation factors identified in the 2015 compensation risk assessment.

Base Annual Salary Risk Mitigation Factors

Base annual salary is set each year.

Base annual salary levels are modest.

Base annual salary adjustments require approval of the Committee.

Annual Incentive Risk Mitigation Factors

Performance objectives are relative to peer companies.

Achievement is determined by company performance, not individual performance.

Annual incentive compensation is subject to clawback provisions.

Performance objectives and targets are easily calculable and clearly disclosed to investors.

The Committee may exercise negative discretion to reduce or eliminate awards when appropriate.
Robust processes require the Committee to certify performance and authorize payment.

Long-Term Stock-Based Compensation Risk Mitigation Factors

The company has stock ownership guidelines applicable to the named executive officers.

Exercising stock options requires investment of the associate’s personal assets.

Performance objectives are relative to peer companies.

Achievement of performance for PSUs is determined by company performance, not individual performance.
Stock-based compensation is subject to clawback provisions.

Performance objectives and targets are easily calculable and clearly disclosed to investors.

The Committee may exercise negative discretion to reduce or eliminate awards when appropriate.
Robust processes require the Committee to certify performance achievement and authorize payment.

Benchmarking and Peer Group

We believe that it is important to link performance-based compensation to company performance compared with
peers. Accordingly, the performance targets for our annual incentive compensation and PSUs are relative targets
compared with our peer group. We also believe that linking the level of performance-based awards to a percentage of
base annual salary that is paid out according to a predetermined formula based upon achievement of performance
goals for all of our executive officers unites the personal financial interests of the executive team, focusing its
attention on achievement of performance goals designed to increase shareholder value over the long term.

We do not use the peer group to benchmark executive compensation. We use the peer group to compare our
performance to those companies against whom we compete each day, irrespective of the size of any peer company. As
reported by Equilar, total direct compensation of $26,990,615 paid to our named executive officers as a group in 2014,
the last year for which peer data is available, was approximately 50 percent of the average total compensation of
$53,181,623 paid by companies in the peer group to their named executive officers as a group in the same year.

We believe that increasing compensation for our named executive officers to achieve a benchmark at or above the
median of our peers would serve only to increase compensation expense without a corresponding benefit to
shareholders that we cannot otherwise achieve with our current structure and approach to executive compensation.
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Our approach is to consider competitive compensation practices and relevant factors to influence appropriate changes
to our executive compensation structure and levels over time. This approach provides us with flexibility in
maintaining and enhancing our executive officers’ focus, motivation and enthusiasm for our future while controlling
overall compensation expense. We believe our levels of compensation are competitively reasonable and appropriate
for our business needs and circumstances.
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For similar reasons, we do not benchmark compensation of individual named executive officers with executives
carrying similar titles across a peer group. The Committee reviews performance and compensation data of the peer
group to gain a sense of whether we are providing generally competitive compensation for our named executive
officers individually and as a group. Since 2012, our peer group has consisted of 10 publicly traded companies:

The Allstate Corporation Selective Insurance Group Inc.
The Chubb Corporation State Auto Financial Corporation
Hanover Insurance Group Inc. The Travelers Companies Inc.
Hartford Financial Services Group Inc. United Fire Group Inc.

Markel Corporation W.R. Berkley Corporation

These 10 companies were selected because they generally market their products through the same types of
independent insurance agencies that represent our company, and they provide both commercial lines and personal
lines of insurance, as we do. We also included companies in the peer group that historically have followed an equity
investment strategy similar to ours, or that offer life insurance products or surplus lines coverages.

Comparative performance and compensation data reviewed by the Committee suggests that the company’s executive
compensation is not excessive as compared with performance and compensation levels of the peer group.

The following table ranks the company and the 10 companies in the peer group according to market capitalization at
December 31, 2015, and ranks three-year value creation ratio, three-year total shareholder returns as of

December 31, 2015, as reported by Bloomberg LP, and compensation data compiled by Equilar from our peers’
2015 proxy statements, the most recent year for which such data is available.

Three-Year

Rank Market Three-Year Total ’(I;:;:il ?Illls‘fiiiton
Capitalization Value Creation Ratio Shareholder p
Return (from 2015 Proxy Statements)
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