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SAFETY INSURANCE GROUP, INC.
20 Custom House Street, Boston, Massachusetts 02110

April 13, 2015

To Our Shareholders:

        I am pleased to invite you to attend the 2015 Annual Meeting of Shareholders of Safety Insurance Group, Inc., which will be held at
10:00 a.m. on Wednesday, May 20, 2015, at our headquarters, 20 Custom House Street, Boston, Massachusetts 02110.

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

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

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

Sincerely,

DAVID F. BRUSSARD
President, Chief Executive Officer,
and Chairman of the Board
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SAFETY INSURANCE GROUP, INC.
20 Custom House Street, Boston, Massachusetts 02110

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD MAY 20, 2015

April 13, 2015

To Our Shareholders:

        The 2015 Annual Meeting of Shareholders of Safety Insurance Group, Inc. (the "Company") will be held on Wednesday, May 20, 2015 at
10:00 a.m., local time, at our headquarters, 20 Custom House Street, Boston, Massachusetts 02110. At this meeting, you will be asked to
consider and vote upon the following:

1.
a proposal to elect two of the Company's directors to Class I with a term ending 2018;

2.
to ratify the appointment of PricewaterhouseCoopers LLP as the Company's independent registered public
accounting firm for 2015;

3.
to provide an advisory vote on the compensation of the named executive officers as disclosed in this Proxy
Statement; and

4.
the transaction of such other business as may properly come before the meeting or any adjournment or
adjournments thereof.

        The Board of Directors has fixed April 1, 2015 as the Record Date for determining the shareholders of the Company entitled to notice of
and to vote at the 2015 Annual Meeting and any adjournment thereof. The Company's 2014 Annual Report to Shareholders is enclosed with the
mailing of this Notice of Annual Meeting of Shareholders, Proxy Statement and Proxy Card.

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

By Order of the Board of Directors,

WILLIAM J. BEGLEY, JR.
Vice President, Chief Financial Officer and Secretary
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 Important Notice Regarding the Availability of Proxy Materials for
Our Annual Meeting of Shareholders to Be Held on May 20, 2015

The accompanying Proxy Statement and our 2014 Annual Report to Our Shareholders are available for viewing, printing and
downloading at http://materials.proxyvote.com/78648T.
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SAFETY INSURANCE GROUP, INC.
20 Custom House Street, Boston, Massachusetts 02110

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD MAY 20, 2015

 GENERAL INFORMATION

        This Proxy Statement is being furnished in connection with the solicitation of proxies on behalf of the Board of Directors (the "Board") of
Safety Insurance Group, Inc. (the "Company" or "Safety") for the 2015 Annual Meeting of Shareholders to be held on May 20, 2015 at
10:00 a.m. at the Company's headquarters located at 20 Custom House Street, Boston, Massachusetts 02110 (the "2015 Annual Meeting").

        The record date for determining shareholders entitled to vote at the 2015 Annual Meeting has been fixed at the close of business on April 1,
2015 (the "Record Date"). As of the Record Date, 15,092,424 shares of the Company's common stock, par value $0.01 per share (the "Common
Stock"), were outstanding and entitled to be voted. Every shareholder will be entitled to one vote for each share of Common Stock recorded in
his or her name on the Company's books as of the Record Date. The Company mailed this Proxy Statement and the related form of proxy (the
"Proxy") on or about April 13, 2015.

        With respect to Proposal 1, Election of the Company's Directors, the shares of Common Stock represented by the enclosed Proxy will be
voted as directed by the shareholder or, in the absence of such direction, in favor of the election of the nominees for director designated herein.
So long as a quorum (a majority of issued and outstanding shares of Common Stock entitled to vote at the 2015 Annual Meeting) is present at
the 2015 Annual Meeting either in person or by proxy, a plurality of the votes properly cast is required to elect each director. Votes withheld
from a director nominee, abstentions and broker non-votes (when a registered broker holding a customer's shares in the name of the broker has
not received voting instructions on a matter from the customer and is barred from exercising discretionary authority to vote on the matter, which
the broker indicates on the Proxy Card) will be treated as present at the 2015 Annual Meeting for the purpose of determining a quorum but will
not be counted as votes cast. Please note that Brokers may not vote your shares on Proposals 1 or 3 without your specific instructions.
Please be sure to give specific voting instructions to your broker, so that your vote can be counted.

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

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

        The enclosed Proxy confers discretionary authority with respect to any other proposals that may properly be brought before the 2015
Annual Meeting. As of the date hereof, management is not aware of any other matters to be presented for action at the 2015 Annual Meeting. If
any other matters properly come before the 2015 Annual Meeting, however, the Proxies solicited hereby will be voted in accordance with the
recommendation of the Board.

        Any shareholder giving a Proxy may revoke it at any time before it is exercised by delivering written notice thereof to the Secretary. Any
shareholder attending the 2015 Annual Meeting may vote in person whether or not the shareholder has previously filed a Proxy. Presence at the
2015 Annual Meeting by a shareholder who has signed a Proxy, however, does not in itself revoke the Proxy. The enclosed Proxy is being
solicited by the Board. The cost of soliciting Proxies will be borne by the Company, and will consist primarily of preparing and mailing the
Proxies and Proxy Statements. The Company will also request persons, firms and corporations holding shares of Common Stock in their names,
or in the names of their nominees, which shares are beneficially owned by others, to send this Proxy material to and obtain Proxies from such
beneficial owners and will reimburse such holders for their reasonable expenses in so doing.

        The Company's Annual Report to Shareholders for the fiscal year ended December 31, 2014, including financial statements and the report
of the Company's independent registered public accounting firm, PricewaterhouseCoopers LLP, thereon, accompanies this Proxy Statement. The
Annual Report to Shareholders is neither a part of this Proxy Statement nor incorporated herein by reference.

2
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 PROPOSAL 1

ELECTION OF THE COMPANY'S DIRECTORS

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

        Each of the two Directors, whose term expires at this year's 2015 Annual Meeting, Peter J. Manning and David K. McKown have been
nominated for re-election to a three-year term ending at the 2018 Annual Meeting of Shareholders and until a successor, if any, is elected and
duly qualified. The remaining three directors will continue to serve in accordance with their terms. THE BOARD RECOMMENDS A VOTE
FOR PROPOSAL 1 WHICH CALLS FOR THE ELECTION OF THE 2015 NOMINEES.

Name Age ** Director Since
Class I�Term ending in 2018 *
Peter J. Manning (1C)(2)(3) 76 2003
David K. McKown (1)(2C)(3) 77 2002

Class III�Term ending in 2017
David F. Brussard, Chairman of the Board (4) 63 2001
A. Richard Caputo, Jr. (4C) 49 2001

Class II�Term ending in 2016
Frederic H. Lindeberg (1)(2)(3C) 74 2004

*
Nominated at the 2015 Annual Meeting to a term ending in 2018

**
As of April 1, 2015.

(1)
Member of the Audit Committee.

(2)
Member of the Compensation Committee.

(3)
Member of the Nominating and Governance Committee.

(4)
Member of the Investment Committee.

(C)
Chairman of the Committee referenced.

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

Nominees for Director

Peter J. Manning has served as a director of the Company since September 2003. Mr. Manning retired in 2003, as Vice Chairman Strategic
Business Development of FleetBoston Financial, after 32 years with FleetBoston Financial Corporation (formerly BankBoston) where he also
held the positions of Comptroller and Executive Vice President and Chief Financial Officer. Mr. Manning started his career with Coopers &
Lybrand in 1962 prior to his 1972 employment with BankBoston. He currently is a director of the Blue Hills Bank and the non-profit Campaign
for Catholic Schools and is a former director of Thermo Fisher Scientific and the Lahey Clinic. Mr. Manning qualifies as an "Audit Committee
Financial Expert" as defined by the U.S. Securities and Exchange Committee rules. We believe that Mr. Manning's many years of experience in
finance and accounting in the banking industry provide him with the necessary qualifications to be a director of the Company and Chairman of
our Audit Committee.
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David K. McKown has served as director of the Company since November 2002. Mr. McKown has been a Senior Advisor to Eaton Vance
Management since 2000, focusing on business origination in real estate and asset-based loans. Mr. McKown retired in March 2000 having
served as a Group Executive with BankBoston since 1993, where he focused on acquisitions and high-yield bank debt financings. Mr. McKown
has been in the banking industry for 52 years, worked for BankBoston for over 32 years and had previously been the head of BankBoston's real
estate department, corporate finance department, and a managing director of BankBoston's private equity unit. Mr. McKown is currently a
director of Global Partners L.P., Newcastle Investment Corp., and various privately held companies. We believe that Mr. McKown's extensive
accounting, financial structuring, legal, and negotiation skills acquired during his many years in the banking industry provide him with the
necessary skills to be a director of the Company and Chairman of our Compensation Committee.

Directors Continuing in Office

David F. Brussard was appointed Chairman of the Board in March 2004 and President and Chief Executive Officer ("CEO") in June 2001.
Mr. Brussard has served as a Director of the Company since October 2001. Since January 1999, Mr. Brussard has been the CEO and President of
the Insurance Subsidiaries. Previously, Mr. Brussard served as Executive Vice President of the Insurance Subsidiaries from 1985 to 1999 and as
Chief Financial Officer and Treasurer of the Insurance Subsidiaries from 1979 to 1999. Mr. Brussard has been employed by one or more of our
subsidiaries for over 39 years. Mr. Brussard is also Chairman of the Governing Committee and a member of the Budget Committee, Executive
Committee and Nominating Committee of the Automobile Insurers Bureau of Massachusetts. Mr. Brussard is also on the Board of Trustees of
the Insurance Library Association of Boston. Based upon Mr. Brussard's significant experience with the insurance industry and his leadership
roles in the Company and our insurance subsidiaries since inception, as well as his understanding of the financial, regulatory, corporate
governance and other matters affecting public companies, we believe that Mr. Brussard is qualified to serve as Chairman of our Board.

A. Richard Caputo, Jr. has served as a director of the Company since June 2001. Mr. Caputo is Co-CEO and Managing Partner of The
Jordan Company, a private investment firm, which he has been associated with since 1990. Mr. Caputo is also a director of various privately
held companies From November 2004 to December 2013, Mr. Caputo also served as a director of TAL International Group. Inc. Mr. Caputo's
professional experience with The Jordan Company and its affiliated entities for over 24 years, as well as his particular knowledge of capital
markets, corporate finance, and strategic planning, enables him to provide valuable insight and advice regarding investing decisions and other
matters of import to the Company, and we believe qualify him to serve on our Board and to chair our Investment Committee.

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

4
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Certain Information Regarding the Board of Directors

Meetings of the Board of Directors

        During 2014, the following meetings of the Board were held: five meetings of the Board, four meetings of the Audit Committee, three
meetings of the Compensation Committee, two meetings of the Nominating and Governance Committee and four meetings of the Investment
Committee. All of the incumbent Directors attended at least 75% of the Board and committee meetings held while they were members during
2014. At each quarterly meeting of the Board, the outside directors hold an executive session without management present.

Board Leadership Structure

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

        We believe this Board leadership structure is appropriate for the Company, in that the combined role of Chairman of the Board and Chief
Executive Officer promotes unified leadership and direction, allowing for a single, clear focus for management to execute the Company's
strategy and business plan while contributing to a more efficient and effective Board. The Board also believes that the Company's strong
performance under Mr. Brussard, especially in light of recent industry challenges, demonstrates the effectiveness of its leadership approach.

Risk Oversight

        The Board has an active role, as a whole and also at the committee level, in overseeing management of the Company's risks. The Board
regularly reviews information regarding the Company's strategic, financial and operational risks. The Company's Compensation Committee
oversees the management of risks relating to the Company's compensation policies and practices. The Audit Committee oversees the
management of risks associated with accounting, auditing, financial reporting and internal controls over financial reporting. The Audit
Committee is responsible for reviewing and discussing the guidelines and policies governing the process by which senior management and the
internal auditing department assess and manage the Company's exposure to risk, as well as the Company's major financial risk exposures and the
steps management has taken to monitor and control such exposures. The Nominating and Corporate Governance Committee oversees risks
associated with the independence of the Board of Directors. While each committee is responsible for evaluating certain risks and overseeing the
management of such risks, the entire Board is regularly informed through committee reports about such risks.

Independent Directors

        The Board has determined that Frederic H. Lindeberg, Peter J. Manning, David K. McKown, and A. Richard Caputo, Jr. are "independent
directors" as determined pursuant to the Marketplace Rules promulgated by the National Association of Securities Dealers, Inc. (the "NASDAQ
Marketplace Rules") and the rules and regulations of the U.S. Securities and Exchange Commission (the "SEC").

5
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Board Committees

        The Audit Committee is comprised of Peter J. Manning (Chairman), Frederic H. Lindeberg, and David K. McKown (the "Audit
Committee"). The Board has determined that Peter J. Manning is an "Audit Committee Financial Expert" as established by the rules and
regulations of the SEC. The Audit Committee meets at least quarterly and at each quarterly meeting meets with the independent auditors in an
executive session without management present. For information regarding the functions performed by the Audit Committee, please refer to the
Report of the Audit Committee included in this Proxy Statement, as well as the Charter of the Audit Committee, attached hereto in Appendix A
to this Proxy Statement.

        The Compensation Committee is comprised of David K. McKown (Chairman), Frederic H. Lindeberg, and Peter J. Manning (the
"Compensation Committee"). For information regarding the functions performed by the Compensation Committee, please refer to the
Compensation Discussion and Analysis and the Compensation Committee Report included in this Proxy Statement, as well as the Charter of the
Compensation Committee, attached hereto in Appendix B to this Proxy Statement.

        The Nominating and Governance Committee is comprised of Frederic H. Lindeberg (Chairman), Peter J. Manning, and David K. McKown
(the "Nominating and Governance Committee"). For information regarding the functions performed by the Nominating and Governance
Committee, please refer to the Charter of the Nominating and Governance Committee, attached hereto in Appendix C to this Proxy Statement.

        The Investment Committee is comprised of A. Richard Caputo, Jr. (Chairman), David F. Brussard and William J. Begley, Jr., the
Company's Chief Financial Officer (the "Investment Committee"). The Investment Committee reviews and evaluates, as may be appropriate,
information relating to the Company's invested assets and its investment policies, strategies, objectives and activities.

Nominating and Governance Committee Policies

        Pursuant to the Charter of the Nominating and Governance Committee, attached hereto in Appendix C to this Proxy Statement, the
Nominating and Governance Committee has developed the following policies and procedures related to the nomination process for directors of
the Company and the means by which shareholders may communicate with the Board.

Shareholder Recommendations for Director-Nominees

        The Nominating and Governance Committee will consider recommendations from shareholders as to candidates to be nominated for
election to the Board. A shareholder wishing to submit such a recommendation should send a letter to the Secretary of the Company at Safety
Insurance Group, Inc., 20 Custom House Street, Boston, Massachusetts 02110, who will forward such recommendations to the Chairman of the
Nominating and Governance Committee. Recommendations must be in writing and should include the candidate's name and qualifications for
Board membership. This policy is not intended to replace the provisions in the Company's bylaws related to shareholder nominations for
director, but rather addresses the Nominating and Governance Committee's position on recommendations from shareholders for potential
director-nominees. Shareholders wishing to nominate persons for director must comply with the Company's bylaws and any applicable rules of
the SEC.

Director-Nominee Evaluation Process

        The Nominating and Governance Committee intends to utilize a variety of methods for identifying and evaluating nominees for director.
The Nominating and Governance Committee will regularly assess the appropriate size of the Board, and whether any vacancies are expected due
to retirement or otherwise. In the event that vacancies arise, the Nominating and Governance Committee will consider
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various potential candidates for director. Candidates may come to the attention of the Nominating and Governance Committee through current
Board members, professional search firms, shareholders, or other persons. In evaluating candidates, the Nominating and Governance Committee
seeks to achieve a balance of knowledge, experience, and capability on the Board.

Shareholder Communications to the Board

        Shareholders may communicate directly with any member of the Board or the entire Board by sending correspondence to the Office of
Investor Relations, Safety Insurance Group, Inc., 20 Custom House Street, Boston Massachusetts 02110, or emailing
InvestorRelations@SafetyInsurance.com. Any such correspondence must contain a clear notation indicating that it is a "Shareholder-Director
Communication," and must indicate whether the intended recipients are all members of the Board or certain specified individual directors. The
Office of Investor Relations will make copies of all such correspondence and circulate them to the appropriate director or directors.

Director Attendance at Annual Meetings

        Directors are encouraged but not required to attend the Company's Annual Meetings. One director attended last year's annual meeting.

Minimum Qualifications for Directors

        In addition to the preceding policies and procedures adopted by the Nominating and Governance Committee, at the direction of the Board,
the Board and Nominating and Governance Committee continue to evaluate their position on establishing minimum qualifications for directors.
The Board seeks members with diverse business and professional backgrounds and outstanding integrity, judgment, and such other skills and
experiences as will enhance the Board's ability to best serve the interest of the Company. Although the Board does not have a formal diversity
policy, among the matters reviewed are the candidate's integrity, maturity and judgment, experience, collegiality, expertise, diversity,
commitment and independence. The Board has not approved any criteria for nominees for director and believes that establishing such criteria is
best left to an evaluation of the needs of the Company at the time the nomination is to be considered. Similarly, the Nominating and Governance
Committee has not identified specific, minimum qualifications for director nominees or any specific qualities or skills that it believes are
necessary for one or more of our directors to possess.

7
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 PROPOSAL 2

RATIFICATION OF APPOINTMENT OF PRICEWATERHOUSECOOPERS LLP
AS THE COMPANY'S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR 2015

        The Audit Committee of the Board selected PricewaterhouseCoopers LLP ("PwC") to continue as the Company's independent registered
public accounting firm for 2015. PwC is the Company's independent registered public accounting firm for the most recently completed fiscal
year ended December 31, 2014. A representative of PwC is expected to be present at the 2015 Annual Meeting. The representative will have an
opportunity to make a statement if he or she desires to do so and will be available to respond to appropriate questions from shareholders.

        Ratification of PwC as our independent registered public accounting firm for the fiscal year ending December 31, 2015 requires the
affirmative vote of the holders of a majority of the shares of Common Stock present in person or represented by proxy and entitled to vote. THE
BOARD RECOMMENDS A VOTE FOR PROPOSAL 2 WHICH CALLS FOR THE RATIFICATION OF THE APPOINTMENT OF PWC.

        If our shareholders do not ratify the selection of PwC, the appointment of the independent registered public accounting firm will be
reconsidered by our Audit Committee. Even if the selection is ratified, the Audit Committee, in its discretion, may direct the appointment of a
different independent accounting firm at any time during the year if the Audit Committee believes that such a change would be in the best
interests of the Company and its shareholders.

Audit Fees Billed for Services Performed Related to 2014 and 2013 Services

Audit Fees

        Aggregate fees billed were $929,025 and $888,860 for 2014 and 2013, respectively. The fees in this category are for professional services
rendered in connection with the audits of the Company's annual financial statements, including the Company's internal control over financial
reporting, set forth in the Company's Annual Report on Form 10-K, the review of the Company's quarterly financial statements set forth in its
Quarterly Reports on Form 10-Q, and the performance of other services that generally only the Company's independent registered public
accounting firm can provide, such as consents.

Audit-Related Fees

        Aggregate fees billed were $35,850 and $34,850 for 2014 and 2013, respectively. The fees in this category were for professional services
rendered in connection with the employee benefit plan audit.

Tax Fees

        Aggregate fees billed were $53,745 and $65,893 for 2014 and 2013, respectively. The fees in this category were for professional services
rendered in connection with tax compliance and tax consulting services.

All Other Fees

        Aggregate fees billed were $1,800 for both 2014 and 2013. The 2014 and 2013 fees in this category were solely for the Company's
licensing of PwC proprietary research tools.

        The Audit Committee has considered and determined that the provision of non-audit services provided in 2014 and 2013 are compatible
with maintaining PwC's independence.

8
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Audit Committee's Pre-Approval Policies and Procedures

        Our Audit Committee has established a policy that all audit and permissible non-audit services provided by the independent auditors will be
pre-approved by the Audit Committee. These services may include audit services, audit-related services, tax services and other services. The
Audit Committee considers whether the provision of each non-audit service is compatible with maintaining the independence of the Company's
auditors. Pre-approval is detailed as to the particular service or category of services and is generally subject to a specific budget. The
independent auditors and management are required to periodically report to the Audit Committee regarding the extent of services provided by
the independent auditors in accordance with this pre-approval, and the fees for the services performed to date. During fiscal years 2014 and
2013, all audit services and all non-audit services provided to the Company by PwC were pre-approved in accordance with the Audit
Committee's pre-approval policies and procedures described above.
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 PROPOSAL 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

        The Board adopted the shareholders' recommendation at the 2011 Annual Meeting and elected to hold a shareholder vote on "say-on-pay"
annually. Accordingly, in this Proposal 3, the Company again this year seeks your vote on the following advisory resolution:

        "RESOLVED, that the shareholders of the Company approve, on a non-binding advisory basis, the compensation of the Company's Named
Executive Officers listed in the 2014 Summary Compensation Table included in the Proxy Statement for the 2015 Annual Meeting, as such
compensation is disclosed pursuant to the disclosure rules of the Securities and Exchange Commission, including the section titled
Compensation Discussion and Analysis as well as the compensation tables and other narrative executive compensation disclosures thereafter."

        Our goal for the Company's executive compensation program is to attract, motivate and retain a talented, dedicated and knowledgeable
team of executives who will provide leadership for the Company's success in competitive markets. We seek to accomplish this goal in a way that
rewards performance and is strongly aligned with our shareholders' long-term interests.

        The Company, the Board of Directors, and the Compensation Committee remain committed to the compensation philosophy, policies and
objectives outlined under the heading Compensation Discussion and Analysis in the Proxy Statement. We are committed to paying for
performance and making sure our decisions align with the long-term interests of Safety and its shareholders. Since our November 22, 2002
Initial Public Offering through December 31, 2014, Safety has delivered a total of 670% in total return to our shareholders, well above the major
indexes and our property-casualty insurance peers. As always, the Board of Directors and the Compensation Committee will continue to review
all elements of the executive compensation program and take any steps they deem necessary to continue to fulfill the objectives of the program.

        Shareholders are encouraged to carefully review the Compensation Discussion and Analysis section, the compensation tables and other
narrative discussion in the Proxy Statement which discuss in detail our compensation policies and procedures and our compensation philosophy.

        Because your vote is advisory, it will not be binding upon the Company, the Board of Directors, or the Compensation Committee.
However, the Board of Directors and the Compensation Committee will take into account the outcome of the vote when considering future
executive compensation arrangements.

        THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ADOPTION OF THE RESOLUTION ABOVE APPROVING THE
COMPENSATION OF THE COMPANY'S NAMED EXECUTIVE OFFICERS.
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 EXECUTIVE OFFICERS

Occupations of Executive Officers

        The table below sets forth certain information concerning our executive officers as of the date of this Proxy Statement.

Name Age (1) Position

Years
Employed
by Safety

David F. Brussard 63 President, Chief Executive Officer and Chairman of the Board 39
William J. Begley, Jr. 60 Vice President, Chief Financial Officer and Secretary 29
James D. Berry 55 Vice President�Insurance Operations 33
George M. Murphy 48 Vice President�Marketing 26
Paul J. Narciso 51 Vice President�Claims 24
David E. Krupa 54 Vice President�Claims Operations 32
Stephen A. Varga 47 Vice President�Management Information Services 22
Edward N. Patrick, Jr. 66 Vice President�Underwriting 41

(1)
As of April 1, 2015.

David F. Brussard. For information regarding Mr. Brussard, refer above to "Nominees for Director."

William J. Begley, Jr. was appointed Chief Financial Officer, Vice President and Secretary of the Company on March 4, 2002. Since
January 1999, Mr. Begley has been the Chief Financial Officer and Treasurer of the Insurance Subsidiaries. Previously, Mr. Begley served as
Assistant Controller of the Insurance Subsidiaries from 1985 to 1987, as Controller from 1987 to 1990 and as Assistant Vice
President/Controller from 1990 to 1999. Mr. Begley has been employed by the Insurance Subsidiaries for over 29 years. Mr. Begley also serves
on the Audit Committee and Investment Committee of Guaranty Fund Management Services, and is a member of the Board of Directors of the
Massachusetts Insurers Insolvency Fund.

James D. Berry, CPCU, was appointed Vice President of Insurance Operations of the Company on October 1, 2005. Mr. Berry has been
employed by the Insurance Subsidiaries for over 33 years and has directed the Company's Massachusetts Private Passenger line of business since
2001. He has served on several committees of Commonwealth Auto Reinsurers ("CAR") including Market Review and Defaulted Brokers,
Mr. Berry represents Safety on the Computer Sciences Corporation Exceed advisory council. He also is a member of the Lexis-Nexis Telematics
Leadership Panel.

George M. Murphy, CPCU, was appointed Vice President of Marketing on October 1, 2005. Mr. Murphy has been employed by the
Insurance Subsidiaries for over 26 years and most recently served as Director of Marketing.

Paul J. Narciso was appointed Vice President of Casualty Claims of the Company on August 5, 2013. Mr. Narciso has held various
adjusting and claims management positions with the Company since 1990. Mr. Narciso has 27 years of claim experience having worked at two
national carriers prior to joining Safety. He currently serves on the Governing Board of the Massachusetts Insurance Fraud Bureau.

David E. Krupa, CPCU, was appointed Vice President of Property Claims of the Company on March 4, 2002. Mr. Krupa has served as
Vice President of Claims of the Insurance Subsidiaries since July 1990 and has been employed by the Insurance Subsidiaries for over 32 years.
Mr. Krupa was first
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employed by the Company in 1982 and held a series of management positions in the Claims Department before being appointed Vice President
in 1990. Mr. Krupa is a member of the Auto Damage Appraisers Licensing Board of Massachusetts. In addition, Mr. Krupa has been a member
of several claims committees both at the Automobile Insurers Bureau of Massachusetts and CAR.

Stephen A. Varga, was appointed Vice President of Management Information Systems of the Company on August 6, 2014. Mr. Varga has
held various information technology positions with the Company since 1992 and most recently served as Senior Director of MIS since 2004..

Edward N. Patrick, Jr. was appointed Vice President of Underwriting of the Company on March 4, 2002. Mr. Patrick has served as Vice
President of Underwriting of the Insurance Subsidiaries since 1979 and as Secretary since 1999. He has been employed by one or more of our
subsidiaries for over 41 years. Mr. Patrick has served on several committees of CAR, including the MAIP Steering, Actuarial, Market Review,
Servicing Carrier, Statistical, Automation, Reinsurance and Operations Committee. Mr. Patrick is also on the Board of Directors of the
Massachusetts Property Insurance Underwriting Association (FAIR Plan).

12
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 EXECUTIVE COMPENSATION

 Compensation Discussion and Analysis

Introduction

        Our compensation program objective is to attract and retain individuals key to our future success, to motivate and reward employees in
achieving our business goals and to align the long-term interests of employees with those of our shareholders. We are committed to paying for
performance and making sure our decisions align with long-term interests of Safety and its shareholders.

        In this section, we discuss and analyze our compensation practices with respect to Messrs. Brussard, Begley, Berry, Murphy, and Patrick,
who are respectively, our Chief Executive Officer, Chief Financial Officer, and three other highest paid executives (collectively, our "Named
Executive Officers").

Executive Summary

        The purpose of this summary is to help our investors understand Safety's approach to executive compensation, specifically understanding
what we pay our executives, how we pay them, and why. We are committed to paying for performance and making sure our decisions align with
long-term interests of Safety and its shareholders.

        The Compensation Committee (the "Committee") is responsible for executive compensation at Safety. The Committee is comprised
entirely of independent directors. The Committee engages Pay Governance, a leading independent executive compensation consulting firm, to
help guide them in implementing best pay practices and help ensure strong pay and performance alignment. Highlights and features of our
shareholder-friendly pay practices include:

�
A performance-based share program, which measures our performance over a three-year period and is specifically tied to
total shareholder return ("TSR") (1) and combined ratio, which is a standard insurance industry profitability metric. We
believe that maintaining a long-term performance-based share program in combination with our existing performance-based
annual cash bonus will help ensure strong pay and performance alignment.

�
A "double trigger" rather than "single trigger" vesting acceleration in a potential change of control. For the vesting of shares
to accelerate, the executive would need to be terminated and a change of control would have to occur.

�
No tax gross-ups for potential excise tax that might be incurred if a change of control were to occur.

�
Our equity plan prohibits share recycling and repricing of stock options without advance approval of shareholders.

�
Robust stock ownership guidelines for our executives and Directors.

�
A recoupment or "clawback" policy for incentive compensation awarded to executives in the event of an accounting
restatement during a three-year period in cases of material fraud, misstatement or misconduct.

�
An insider trading policy that prohibits the hedging or pledging of the Company's equity securities.

(1)
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Long-term Performance

        Below are some highlights of our long-term performance.

�
Strong absolute and relative TSR over 1, 3 and 5-year periods

�
TSR of 670% from our November 22, 2002 Initial Public Offering ("IPO") through December 31, 2014, well above the
major indexes and our property-casualty insurance peers

�
Steady book value per share growth in a challenging economic and low-interest rate environment (book value is a key metric
for measuring intrinsic value at insurance companies)

Time Period * TSR
Book Value

Per Share Growth
1 year 19% 4%
3 years 82% 9%
5 years 123% 15%

*
1 year represents year-over-year growth while 3 and 5 years represent cumulative growth (e.g., for 3 years represents growth from December 31, 2011
through December 31, 2014; for 5 years represents growth from December 31, 2009 through December 31, 2014)

14
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2014 Accomplishments and CEO Pay

        2014 was a strong year for our Company as we achieved the following accomplishments:

�
Earnings per share ("EPS") was $3.93 in 2014 as compared to $4.00 in 2013. Earnings before income taxes ("EBIT") (2) was
$83.3 million in 2014 compared to $87.7 million in 2013. The Compensation Committee believes that EBIT is an effective
measure for assessing annual profitability and company performance. It is the core metric used in the annual incentive plan
under which cash bonus payouts are tied directly to EBIT.

�
Direct written premiums, a proxy for revenue growth, increased by 4.6% from $731.7 million to $765.7 million.

�
Combined ratio, another measure of profitability, which is the sum of our loss and expense ratio, remained relatively
constant at 97.1% in 2014 compared to 96.5% in 2013.

        As a result of our strong performance in 2014, our CEO, David Brussard, received actual Total Direct Compensation ("TDC") (3) of
approximately $2.8 million, which was down slightly from $2.9M in 2013. The Committee was confident that the 2014 compensation awards,
and the performance-based measures established at the start of 2014 are a fair reflection of the year's achievements.

Say on Pay Results

        Safety's Board of Directors takes its duty to the Company and its shareholders seriously. We strive to follow good process, apply our best
judgment, and make the best decisions we can to make Safety an even stronger and more valuable company. Our ability to perform that role is
greatly enhanced when we receive thoughtful and constructive feedback from our shareholders. Our shareholders responded very favorably to
our executive compensation program and we received 96% support in our 2014 Say on Pay vote. We continue to welcome your input and
feedback on our approach to executive compensation and these disclosure materials. We look forward to receiving your continued support on
our upcoming say-on-pay vote.

Objectives of the Company's Compensation Program

        The Committee is responsible for recommending to the Board compensation for the CEO and for determining the compensation of the other
executive officers. The Committee acts pursuant to a charter that has been approved by the Board. The Committee bases its compensation
policies and decisions on the following principles.

�
Compensation should be structured to allow us to motivate, retain and attract executive talent.

�
Compensation should be directly linked to the Company's and individual's performance as well as the individual's level of
responsibility.

�
Compensation should be driven by our long-term financial performance and in doing so work to align the interests of
management and shareholders.

�
Compensation should reflect the value of each officer's position in the marketplace and within the Company.

(2)
EBIT = Earnings before interest and taxes, also equal to net income plus interest and tax expense

(3)

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

24



Total Direct Compensation (TDC) = Base salary + actual bonus + value of long-term incentive grants. TDC is a standard measure used for gauging
annual compensation�it excludes the "All Other Compensation" column which typically includes benefits, so it is less than the "Total" column in the
Summary Compensation Table (see page 24)
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        The Committee annually reviews executive performance and compensation, including base pay, annual cash incentives, and equity awards
for our executives. The Committee considers specific recommendations regarding compensation for other executives from the CEO and reviews
the CEO's annual assessment of other executives' performance. Our Committee makes a final determination of compensation amounts for our
CEO and other executives with respect to each of the elements of the executive compensation program for actual compensation based on
performance in the preceding year and target compensation for the current year.

Policies and Practices Related to the Company's Compensation Program

        We strive to create an overall compensation package for each Named Executive Officer that satisfies these objectives, recognizing that
certain elements of compensation are better suited to reflect different compensation objectives. Our primary goal is to provide strong
performance-based total compensation plans that enable us to provine; FONT-SIZE: 10pt; FONT-FAMILY: times new
roman">191,801 $(319,984) $(80,407)            

Basic income (loss) per common share, from discontinued operations
$- $2.47 $- $2.45            
Basic loss per common share, from continued operations
$(0.19) $(1.29) $(1.96) $(2.94)            
Basic income (loss) per common share
$(0.19) $1.18 $(1.96) $(0.49)            
Basic and diluted weight  average shares
 162,862  162,862  162,862  162,862

The accompanying notes are an integral part of these financial statements.
F-2
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SECURED DIVERSIFIED INVESTMENT, LTD

Statements of Cash Flows
(Unaudited)

  For the Nine Month periods ended September
30,

2008 2007
Cash flows from operating
activities:
Net Loss $ (319,984) $ (80,406)
Adjustments to reconcile net loss
to net cash provided by (used in)
operating activities:
    Shares cancelled - -
    Shares to be issued - -
    Gain on settlement of debt and
litigation - (9,998)
   Impairment loss 50,000 100,000
    Increase (decrease) in assets and
liabilities:
      Prepaid expenses - (9,882)
      Other assets - -
      Asset held for sale 18,612 4,932
      Payroll liabilities - 64,355
      Accounts payable, accrued
expenses 264,429 212,955
Net cash provided by (used in)
operating activities of continued
operations 13,057 281,956
Net cash provided by (used in)
operating activities of
discontinued operations - (267,659)
Net cash provided by (used in)
operating activities 13,057 14,297

Cash flows from investing
activities:
    Investment in real estate - -
Net cash used in investing
activities of continued operations - -
Net cash used in investing
activities of discontinued
operations - -
Net cash used in investing
activities - -

Cash flows from financing
activities:
Proceeds from notes payable - -

- -
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Net cash used in financing
activities of continued operations
Net cash used in financing
activities of discontinued
operations - (17,949)
Net cash used in financing
activities 0 (17,949)

Net increase (decrease) in cash &
cash equivalent 13,057 (3,652)

Cash & cash equivalent, beginning
period 1,684 12,885

Cash & cash equivalent, end of
period $ 14,741 $ 9,235

Supplemental disclosure:
    Cash paid for interest $ - $ 30,394
    Cash paid for income tax $ - $ -

Supplemental disclosure - Non
cash investing & financing
activities:

The Company settled following debts through transfer of property/ownership
interest as at September 30, 2007:

Mortgage note payable $ - $ 370,000
Mortgage note payable $ - $ 646,340
Mortgage note payable $ - $ 110,000
Mortgage note payable - related
party $ - $ 71,630
Mortgage note payable - related
party $ - $ 67,000

The accompanying notes are an integral part of these financial statements.
F-3
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SECURED DIVERSIFIED INVESTMENT, INC.

Notes to Financial Statements
September 30, 2008 and December 31, 2007

NOTE 1 - CONDENSED FINANCIAL STATEMENTS

The accompanying financial statements have been prepared by the Company without audit.  In the opinion of
management, all adjustments (which include only normal recurring adjustments) necessary to present fairly the
financial position, results of operations, and cash flows at September 30, 2008, and for all periods presented herein,
have been made.

Certain information and footnote disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States of America have been condensed or omitted.  It is
suggested that these condensed financial statements be read in conjunction with the financial statements and notes
thereto included in the Company's December 31, 2007 audited financial statements.  The results of operations for the
periods ended September 30, 2008 and 2007 are not necessarily indicative of the operating results for the full years.

NOTE 2 - GOING CONCERN

The Company's financial statements are prepared using generally accepted accounting principles in the United States
of America applicable to a going concern which contemplates the realization of assets and liquidation of liabilities in
the normal course of business. The Company has not yet established an ongoing source of revenues sufficient to cover
its operating costs and allow it to continue as a going concern. The ability of the Company to continue as a going
concern is dependent on the Company obtaining adequate capital to fund operating losses until it becomes profitable.
If the Company is unable to obtain adequate capital, it could be forced to cease operations.

In order to continue as a going concern, the Company will need, among other things, additional capital resources.
Management's plan is to obtain such resources for the Company by obtaining capital from management and significant
shareholders sufficient to meet its minimal operating expenses and seeking equity and/or debt financing. However
management cannot provide any assurances that the Company will be successful in accomplishing any of its plans.

The ability of the Company to continue as a going concern is dependent upon its ability to successfully accomplish the
plans described in the preceding paragraph and eventually secure other sources of financing and attain profitable
operations. The accompanying financial statements do not include any adjustments that might be necessary if the
Company is unable to continue as a going concern.

F-4
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Item 2.     Management’s Discussion and Analysis of Financial Condition and Results of Operations

Forward-Looking Statements

Certain statements, other than purely historical information, including estimates, projections, statements relating to our
business plans, objectives, and expected operating results, and the assumptions upon which those statements are
based, are “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934.   These
forward-looking statements generally are identified by the words “believes,” “project,” “expects,” “anticipates,” “estimates,”
“intends,” “strategy,” “plan,” “may,” “will,” “would,” “will be,” “will continue,” “will likely result,” and similar expressions.  We intend
such forward-looking statements to be covered by the safe-harbor provisions for forward-looking statements contained
in the Private Securities Litigation Reform Act of 1995, and are including this statement for purposes of complying
with those safe-harbor provisions.  Forward-looking statements are based on current expectations and assumptions
that are subject to risks and uncertainties which may cause actual results to differ materially from the forward-looking
statements. Our ability to predict results or the actual effect of future plans or strategies is inherently
uncertain.  Factors which could have a material adverse affect on our operations and future prospects on a
consolidated basis include, but are not limited to: changes in economic conditions, legislative/regulatory changes,
availability of capital, interest rates, competition, and generally accepted accounting principles. These risks and
uncertainties should also be considered in evaluating forward-looking statements and undue reliance should not be
placed on such statements.  We undertake no obligation to update or revise publicly any forward-looking statements,
whether as a result of new information, future events or otherwise.  Further information concerning our business,
including additional factors that could materially affect our financial results, is included herein and in our other filings
with the SEC.

Overview

On June 26, 2008, we were served with an involuntary petition for relief under Chapter 11 of the United States
Bankruptcy Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of Nevada (the
“Bankruptcy Court”), Case No. 08-16332.   The bankruptcy court’s Order for Relief was entered on July 30,
2008.  During the pendency of our chapter 11 bankruptcy case, we are continuing to operate our business as a
“debtor-in-possession” under the jurisdiction of the Bankruptcy Court and in accordance with the applicable provisions
of the Bankruptcy Code and orders of the Bankruptcy Court.

Currently, our only remaining non-cash asset is a 25% tenant -in-common interest in three buildings located at 5203 -
5205 East Lincoln Drive in Paradise Valley, Maricopa County, Arizona 85253. Currently, the property is subject to a
first trust deed held by Marshall & Ilsey Bank with a principal balance of approximately $852,146 bearing an annual
interest rate of 6.5% per annum.

4
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Results of Operations for the three and nine months ended September 30, 2008 and 2007

Comparison the three and nine months ended September 30, 2008 and 2007.

Income. We recorded a loss from continuing operations of $30,930 for the three months ended September 30, 2008,
compared with a loss from continuing operations of $210,478 for the three months ended September 30, 2007.  We
recorded a loss from continuing operations of $319,984 for the nine months ended September 30, 2008, compared
with a loss from continuing operations of $478,666 for the nine months ended September 30, 2007.

We recorded a loss $0 from discontinued operations for the three months ended September 30, 2008 as compared with
a loss from discontinued operations of $402,279 for the same period ended 2007. We recorded a loss of $0 from
discontinued operations for the nine months ended September 30, 2008 as compared with a loss from discontinued
operations of $398,259 for the same period ended 2007.

Operating Expenses. Operating and administrative expenses consist primarily of payroll expenses, legal and, formerly,
accounting fees and costs associated with the acquisition and ownership of real properties. We had operating expenses
of $12,318 for the three month period ended September 30, 2008 compared with $209,665 for the three months ended
September 30, 2007.  We had operating expenses of $298,316 for the nine months ended September 30, 2008
compared with $468,618 for the nine months ended September 30, 2007.

Other Expenses. We reported other expenses of $18,612 for the three months ended September 30, 2008 compared
with $813 for the three months ended September 30, 2007.  We reported other expenses of $21,668 for the nine
months ended September 30, 2008 compared with other income of $7,953 for the nine months ended September 30,
2007.

Net Loss. We reported a net loss of $30,930 or $0.19 per share for the three months ended September 30, 2008
compared to a net income of $191,801 or $1.18 per share for the three months ended September 30, 2007. We
reported a net loss of $319,984 or $1.96 per share for the nine months ended September 30, 2008 compared to a net
loss of $80,407 or $0.49 per share for the nine months ended September 30, 2007.

Liquidity and Capital Resources

Capital Resources

As stated in financial statement Note 2 - Going Concern, we do not have an established source of revenues sufficient
to continue to cover our operating costs over an extended period of time allowing us to continue as a going concern.
Moreover, we do not currently possess a financial institution source of financing or an adequate principal source of
financing and it does not appear likely that we will be able to obtain such a source.

5
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At September 30, 2008, we had $14,741 in cash and cash equivalents to meet our immediate short-term liquidity
requirements.

Cash Flows from Operating Activities

Net cash provided by operating activities was $13,057 for the nine months ended September 30, 2008 compared to net
cash provided by operating activities of $14,297 for the same period ended September 30, 2007.

Cash Flows from Investing Activities

Net cash provided by investing activities amounted to $0 for the nine months ended September 30, 2008 compared to
the $0 for same period ended September 30, 2007.

Cash Flows from Financing Activities

Cash provided by financing activities amounted was $0 for the nine months ended September 30, 2008, compared to
cash used by financing activities of $17,949 for the same period ended September 30, 2007.

Off Balance Sheet Arrangements

As of September 30, 2008, there were no off balance sheet arrangements.

Item 3.     Quantitative and Qualitative Disclosures about Market Risk

A smaller reporting company is not required to provide the information required by this Item.

Item 4T.     Controls and Procedures

We carried out an evaluation of the effectiveness of the design and operation of our disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) as of September 30, 2008.  This evaluation was carried
out under the supervision and with the participation of our Chief Executive Officer and Chief Financial Officer, Mr.
Munjit Johal.  Based on this evaluation, our Chief Executive Officer and Chief Financial Officer has concluded that
our internal control over financial reporting was not effective as of September 30, 2008 as the result of a material
weakness.   The material weakness results from significant deficiencies in internal control that collectively constitute a
material weakness.

A significant deficiency is a deficiency, or combination of deficiencies, in internal control over financial reporting that
is less severe than a material weakness, yet important enough to merit attention by those responsible for oversight of
the registrant’s financial reporting.   The Company had the following significant deficiencies at September 30, 2008:
The Company is effectively insolvent, and only has one employee to oversee bank reconciliations, posting payables,
and so forth, so there are no checks and balances on internal controls.

6
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We are unable to remedy our internal controls until we are able to locate another business opportunity, or receive
financing to hire additional employees.

Limitations on the Effectiveness of Internal Controls

Our management does not expect that our disclosure controls and procedures or our internal control over financial
reporting will necessarily prevent all fraud and material error. Our disclosure controls and procedures are designed to
provide reasonable assurance of achieving our objectives and our Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures are effective at that reasonable assurance level.  Further, the
design of a control system must reflect the fact that there are resource constraints, and the benefits of controls must be
considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls
can provide absolute assurance that all control issues and instances of fraud, if any, within the Company have been
detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that
breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the
individual acts of some persons, by collusion of two or more people, or by management override of the internal
control. The design of any system of controls also is based in part upon certain assumptions about the likelihood of
future events, and there can be no assurance that any design will succeed in achieving its stated goals under all
potential future conditions. Over time, control may become inadequate because of changes in conditions, or the degree
of compliance with the policies or procedures may deteriorate.

PART II – OTHER INFORMATION

Item 1.     Legal Proceedings

We are currently a debtor-in-possession in a case under Chapter 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”) currently pending in the United States Bankruptcy Court for the District of Nevada (the “Bankruptcy
Court”), Case No. 08-16332.

In conjunction with our largest creditor, Cane Clark LLP, we have proposed a Joint Plan of Reorganization.  If
approved, our plan of reorganization will extinguish our outstanding non-priority unsecured debts in exchange for the
issuance of new common stock to creditors.  All currently outstanding equity interests would be extinguished under
the proposed plan.  Our plan also calls for a share exchange to be performed with a private operating company under
which the owners of the private company would become the majority owners of Secured Diversified
Investment, Ltd.   Upon approval of our proposed plan of reorganization and upon consummation of the proposed
share exchange transaction, we would go forward with the operations of the private company.

We have mailed copies of the proposed plan together with a court-approved disclosure statement regarding the plan to
all of our shareholders and creditors.  A Bankruptcy Court hearing on confirmation of the reorganization plan is
currently scheduled for December 8, 2008 at 9:30 a.m. 

Complete copies of our proposed plan of reorganization and the related disclosure statement are available upon
request from our bankruptcy counsel, David W. Huston, Esq.  Ph: (702) 384-9555.
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Item 1A:  Risk Factors

A smaller reporting company is not required to provide the information required by this Item.

Item 2.     Unregistered Sales of Equity Securities and Use of Proceeds

None

Item 3.     Defaults upon Senior Securities

None

Item 4.     Submission of Matters to a Vote of Security Holders

No matters have been submitted to our security holders for a vote, through the solicitation of proxies or otherwise,
during the quarterly period ended September 30, 2008.

Item 5.     Other Information

None

Item 6.      Exhibits

Exhibit
Number

Description of Exhibit

31.1 Certification of Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section
302 of the Sarbanes-Oxley Act of 2002

32.1 Certification of Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
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SIGNATURES

In accordance with the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

Secured Diversified Investment,
Ltd.

Date:November 19, 2008

By:       /s/Munjit
Johal                                           
             Munjit Johal
Title:    Chief Executive Officer,
Chief Financial Officer and
Director
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