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MECHANICAL TECHNOLOGY INCORPORATED
968 Albany-Shaker Road Latham, New York 12110

PROXY
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby revokes any proxy heretgfiorsn to vote such shares, and hereby ratifiescanfirms all that said proxies may do
by virtue hereof.

THIS PROXY WILL BE VOTED AS SPECIFIED BY THE SHAREBLDER. IF AUTHORITY TO VOTE FOR ITEM 1, ELECTION OF
DIRECTORS, IS NOT SPECIFICALLY WITHHELD, THE PROXWILL BE VOTED FOR THE NOMINEES LISTED IN THE PROXY
STATEMENT. IF NO

CHOICE IS SPECIFIED WITH RESPECT TO ITEM 2, THE PROWILL BE VOTED FOR THIS PROPOSAL.

The undersigned hereby appoints L. Shore and RseDier either of them, as proxies to vote allstork of the undersigned with all the
powers which the undesigned would possess if paliyopresent at the Annual Meeting of the Sharetialaf Mechanical Technology
Incorporated, to be held at the Rensselaer Polgtedhstitute, Troy, New York 12180, at 10:00 aon.May 9, 1995, or any adjournment
thereof, as follows:

1.ELECTION OF DIRECTORS:

FOR ALL NOMINEES LISTED BELOW WITHHOLD AUTHORITY
(except as marked to the contrary below) to vote for all nominees
listed below

INSTRUCTION: TO WITHHOLD AUTHORITY TO VOTE FOR ANY  INDIVIDUAL NOMINEE,
STRIKE A LINE THROUGH THE NOMINEE'S NAME IN THE LIS T BELOW.

Harry Apkarian Stanley I. Landgraf E. Dennis O'ConR. Wayne Diesel Albert W. Lawrence Lawrence Aof®

2.PROPOSAL TO APPROVE THE REAPPOINTMENT OF COOPERSYBRAND AS AUDITORS.
FOR AGAINST ABSTAIN

3.IN THEIR DISCRETION, UPON ANY OTHER MATTERS WHICIMAY PROPERLY COME BEFORE THE MEETING.

Please sign exactly
this proxy. When sh
tenants, both should
attorney, executor,

or guardian, please

If a corporation, pl
corporate name by Pr
authorized officer.
sign in partnership

Please provide Socia
Identification Numbe

Attendance at Meeting:

No---- Yes---- Number a

as name appears on

ares are held by joint

sign. When signing as
administrator, trustee,

give full title as such.

ease sign in full

esident or other

If a partnership, please
name by authorized person.

| Security Number or Tax
r

ttending----



MECHANICAL TECHNOLOGY | NCORPORATED

968 ALBANY-SHAKER ROAD LATHAM, NEW YORK 12110
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO THE SHAREHOLDERS:

The Annual Meeting of Shareholders of Mechanicalhfelogy Incorporated will be held at Rensseladyteohnic Institute, Troy, New Yor
12180, (directions enclosed) on Tuesday, May 9518010:00 A.M. local time (refreshments will led at 9:15 A.M.) for the following
purposes:

1. To elect six Directors of the Company to holficef until the next Annual Meeting of Shareholdefshe Company.
2. To vote on the approval of Coopers & Lybrandhesauditors of the Company.
3. To consider and transact such business as magnty come before the meeting or any adjournmesrenf.

Shareholders of record at the close of businegspoih 7, 1995, are entitled to notice of and toevat the meeting or any adjournment. The
Proxy Statement and Annual Report of the Companihifiscal year ended September 30, 1994, ales:

Whether or not you expect to attend the meetimenson, kindly mark, sign, date and return theas®ed Proxy in the envelope provided so
that your stock will be represented. Your Proxyeigocable up to the time it is voted, and you matg\n person at the Annual Meeting even
though you have previously submitted your Proxy.

John Recupero Latham, New York Secretary April1d95
YOUR VOTE IS IMPORTANT

YOU ARE URGED TO MARK, DATE, SIGN, AND PROMPTLY
RETURN YOUR PROXY IN THE ENCLOSED ENVELOPE



MECHANICAL TECHNOLOGY INCORPORATED
968 ALBANY-SHAKER ROAD
LATHAM, NEW YORK 12110

PROXY STATEMENT
April 10, 1995

This Proxy Statement, first being mailed to shaldérs on approximately April 10, 1995, is furnishieadtonnection with the solicitation by
the Board of Directors of proxies to be voted atAmnual Meeting of Shareholders to be held on Ba}Q95, and at any adjournment
thereof.

A proxy is enclosed for use at the meeting. Thexproay be revoked at any time before it is exertisiea shareholder specifies in this proxy
how it is to be voted on a matter as to which dahis indicated, the proxy will be voted in accamde with such specification. If no
specification is made, the proxy will be voted floe election of the nominees listed therein andafiproval of the auditors.

OUTSTANDING SHARES AND VOTING RIGHTS

All holders of Common Stock of record at the clo§éusiness on April 7, 1995, are entitled to noti€ and to vote at the Annual Meeting of
Shareholders to be held on May 9, 1995, at ReressBlaytechnic Institute, 110 8th Street, Troy, N¥ark 12180. At the close of business
April 7, 1995, the Company had outstanding 3,568 &ftares of Common Stock, which is the only clds®ourities entitled to vote at the
meeting. Each share of Common Stock entitles tfdehdhereof to one vote on the matters to be vafEmh by such shareholders.

ELECTION OF DIRECTORS

At the Annual Meeting of Shareholders, six Direstare to be elected, each to hold office untilrteet Annual Meeting of Shareholders and
until a successor shall be elected and shall qudltie Board of Directors voted to reduce the nunab®irectors to six following the
resignation of Bruce S. Goldwater from the Boarduty 1994.

Management's nominees for Director, together wéttiain information concerning them, are on theofelhg pages. All directors were elec
at the Annual Meeting of Shareholders held in 1984he event that any of such nominees shall beconavailable for any reason, it is
intended that proxies will be voted for substitnteninees designated by management.

The number of shares voted "for" the election @hegerson nominated for election as a Directowelsas the number of shares as to which
authority is withheld from the proxies to vote oy individual nominee or for all of managemengsiinees as a group and the number of
shares held for customers by brokers (or their ness) and represented at the meeting but not watbdespect to the election of Directors,
will be tabulated by inspectors of election appeihin accordance with the applicable provisionthefNew York Business Corporation Law.
The nominees for election as Director receivinduaghity of the votes which are cast at the meetisitly respect to the election of Directors
will be elected. Thus, except that such action neglyice the number of shares which are voted "fag"glection of any person nominated for
election as a Director and may reduce the numbeotafs which are cast at the meeting with respettte election of Directors, neither a
shareholder's withholding of authority from the xies to vote his shares for any individual nomineéor all of management's nominees as a
group, nor the failure of brokers to vote, withpgest to the election of Directors, shares heldheyrt (or their nominees) for customers, will
otherwise affect the vote required for the electbDirectors; the six nominees for election reagithe greatest number of votes will be
elected, without regard to the actual number ofeshaoted (or not voted) for each or the total nendf votes cast for all nominees.

YEAR FIRST
PRINCIPAL OCCU PATION BECAME A
NAME AGE OR EMPLOY MENT DIRECTOR
Harry Apkarian(1),(2) 72 Director and Fo rmer Chairman 1961
of the Board of Directors of
the Company
R. Wayne Diesel(2) 49 Presidentand C hief Executive 1994
Officer of the Company
Stanley |. Landgraf(1) 69 Retired 1993
Albert W. Lawrence(2),(3) 66 Chairman of the Board of 1992
Directors and C hief Executive
Officer of Lawr ence Group, Inc.
E. Dennis O'Connor(3) 55 Director-New Pr oducts and 1993
Technology, Mas co Corporation
Lawrence A. Shore(1),(2),(3) 66 Chairman of the Board of 1992

Directors of th e Company



(1)Member of the Compensation Committee of the BadiDirectors
(2)Member of the Executive Committee of the Bodr®wectors
(3)Member of the Audit Committee of the Board ofditors

CERTAIN INFORMATION REGARDING NOMINEES

Mr. Apkarian, one of the founders of the Compamyyed as President from the time it was organinei®61 until 1984 and as Chief
Executive Officer from 1961 to 1991. He was Chainméthe Board of the Company from 1984 until Augl@93; he continues as an
employee of the Company.

Mr. Diesel was elected President and Chief ExeeuBificer of the Company in February 1994. PrioF&bruary 1994, he had been Chief
Financial Officer since 1991 and President sincedMd 993 of Lawrence Management Group, and Treasfitee Lawrence Insurance
Group, Inc. from March 1993 to December 1994. Heai@s a Director of Lawrence Insurance Group, &md its principal subsidiaries (see
"Security Ownership of Certain Beneficial Ownens'the section entitled "Additional Information”,lbe). Lawrence Group, Inc. owns and
operates subsidiaries engaged principally in inszgagency and brokerage operations and in insaridgeinsuring primarily property,
casualty, accident and health risks. From 1988 histiassociation with Lawrence Group, Inc., MreBgl was Administrative Vice President
responsible for corporate administration, humaoueses and strategic planning at KeyCorp. Previoue held various executive positions
with the State of New York.

Following his election as President and Chief ExgeuOfficer of the Company in February 1994, Miegel was also elected Chairman of
the Board and Chief Executive Officer of the Cogimm's United Telecontrol Electronics, Inc. sulzig ("UTE"). A few weeks later, UTE's
request for a $7.8 million equitable adjustment§ARClaim") of the contract price on its Advanceddilen Range Air-To-Air Missile
("AMRAAM") launcher contract was denied; as a résUITE was forced to seek protection from creditamder Chapter 11 of the Federal
Bankruptcy Code in April 1994. While Mr. Diesel wabairman of the Board and Chief Executive OfficEUTE at the time of the UTE
bankruptcy filing, the bankruptcy had its genesisvents that occurred prior to Mr. Diesel's relaghip with the Company or with UTE.

Mr. Landgraf is a Trustee of Rensselaer Polytechrstitute ("RPI") in Troy, New York; a Director @&lbany International, Inc. in Albany,
New York; a Director of Elenel Industries, Inc.Milford Massachusetts; and a member of the Trustéése Victory Funds (mutual funds
Mr. Landgraf was Chairman and Chief Executive @ffiof Mohasco Corporation, in Amsterdam, New Y erknanufacturer of textile
products, before retiring in 1985. Mr. Landgrafoaderved as Acting President of RPI from March 1@8Wlarch 1988.

Mr. Lawrence is the founder of Lawrence Group, bd its subsidiaries. He is Chairman of the Baaud Chief Executive Officer of
Lawrence Group, Inc. and has held various officethé subsidiaries of Lawrence Group, Inc. sinéerpo 1986; he is Chairman of the Bo:
of Lawrence Insurance Group, Inc. (see "Securityn@whip of Certain Beneficial Owners" in the seattmtitled "Additional Information”,
below).

Mr. O'Connor has been the Director of New Prodaats Technology for Masco Corporation, Taylor, Mgadm, a diversified manufacturer of
building and home improvement, home furnishingsl atier specialty products for the home and fansilyce April 1984. He is a member of
the Board of Directors of the Metropolitan Centar iligh Technology and the Inventor's Council otMgan, both Michigan non-profit
corporations. The Company understands that Mr. @Gohas been selected by Masco Corporation dgsignee on the Company's Boar
Directors pursuant to agreements with the Lawrénserance Group, Inc. subsidiaries that own 49%hefCompany's outstanding stock (see
"Security Ownership of Certain Beneficial Ownens'the section entitled "Additional Information",lbe). Under those agreements (entered
into in connection with the transaction by whichdda sold such shares to the Lawrence InsurancepGioat subsidiaries), the Lawrence
Insurance Group, Inc. subsidiaries agreed to V& shares to elect a designee of Masco to thep@oy's Board of Directors so long as
Masco remains liable under a guarantee it had ¢éeddén connection with the Company's obligationderma line of credit.

Mr. Shore was President and Chief Executive Offafeahe Company from July 1992 until he resignexrfithose positions in February 1993.
He was President of Lawrence Management Group Sagn1990 and Treasurer of Lawrence Insurance Grmgpfrom July 1991, until he
resigned from those positions in March, 1993. Hee® from Lawrence Management Group in May 1998 reimains a Director of Lawren
Insurance Group, Inc. and its principal subsid&(aee "Security Ownership of Certain Beneficialm@vs" in the section entitled "Additional
Information”, below). Prior to July 1990, he senasdPresident and Chief Executive Officer of Laweemsurance Group, Inc. and President
of United Community Insurance Company (a subsididryawrence Insurance Group, Inc.), offices whiehhad held since September 1986
and September 1985, respectively.

Management recommends that you vote FOR electidimeasix nominees listed above as Directors ofxbmpany.
COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS

The Board of Directors has the responsibility fstablishing broad corporate policies and for therall performance of the Company,
although it is not involved in day-to-day operatifgtails. Members of the Board are kept informethefCompany's business by various
reports sent to them, as well as by operating enaohial reports made at Board and Committee mgetiy the officers of the Company. The
Board of Directors held seven meetings during fi4€84. All Directors attended at least 75% ofradletings of the Board, and of all Board
committees on which they serve, held during fid@94.

In addition to an Executive Committee and other kuttees it establishes from time to time, the ConysmBoard of Directors has establis



Audit and Compensation Committees, but not a notimga&ommittee. The Audit Committee reviews witle ihdependent auditors the plan
and results of the auditing engagement includirgatiditors' assessment of internal accounting alsnit also recommends the appointment
of the public auditors to the Board of DirectorsiegAudit Committee meeting was held during fisc@4. The Compensation Committee
determines compensation for officers and employieecibrs, the number of shares to be awarded uhddRestricted Stock Incentive Plan,
and the aggregate amount to be disbursed as imeattmpensation to Director and non-Director offiemployees. Two Compensation
Committee meetings were held during fiscal 1994.

APPROVAL OF AUDITORS

At the Annual Meeting, the shareholders will coesid proposal to ratify the reappointment of Cos#etybrand as the auditors of the
Company, subject to the receipt of a satisfacteitet of engagement from such firm. Coopers & Lyldraave been the Company's auditors
since 1978. While approval of auditors by the shalders is not required by the By-Laws of the Compananagement believes that it is an
appropriate matter for shareholder consideratitbloufl the Board's appointment of the auditors rotdtified, other auditors will be
appointed by the Board of Directors.

Representatives of Coopers & Lybrand are expeotée jpresent at the Annual Meeting with the oppotyuo make a statement if they
desire to do so and to be available to respon@poopriate questions.

The Board of Directors recommends that shareholt#ess FOR the ratification of the appointment ofopers & Lybrand as independent
public accountants for 1995.

ADDITIONAL INFORMATION
EXECUTIVE COMPENSATION

The following table sets forth information with pest to the compensation for services to the Compad its subsidiaries, during the
Company's fiscal year ended September 30, 19%haf person who served as Chief Executive Offinend such year, and of all other
persons who served as executive officers of the gamy during such year whose total annual compeasaticeeded $100,000.

SUMMARY COMPENSATION TABLE

Annual Long-Term
Compensation Compen-
sation
Name & Principal Fiscal Salary Bonus Othe r  Restricted All
Position Year Annu al Stock Other
Comp en-  Awards(l) Compen-
sati on sation
(%)
R. Wayne Diesel 1994 $129,744 - - $ 12,500
President & CEO 1993 - - - - -
1992 -
Mark L. Hyland(2) 1994 $89,110 - $2, 140(3) - $6,929(4)
Former President & 1993 $179,808 - $68, 545@3) -  $9,720(4)
CEO of the Company 1992 $150,000 $30,000 $24, 314(3) -  $9,720(4)
Stephen Sullivan 1994 $118,927 - - - $4,838(5)
President, Ling 1993 $121,828 - - - $5,384(5)
Electronics, Inc. 1992 $110,799 - - - $4,432(5)
Ronald Y. Miyahara 1994 $104,789 $27,500 - - $2,096(6)
General Manager, 1993 $ 95,923 $30,000 - - $1,919(6)
ProQuip, Inc. 1992 $90,000 $44,435 - - $1,523(6)
Douglas McCauley 1994 $105,000 - - $ 6,250 $4,200(5)

Vice-President, 1993
Technology Group 1992 - -

(1) This column shows the market value on the datrant of shares of the Company's Common Stockded under the Company's
Restricted Stock Incentive Plan. The Plan expimedecember 31, 1994. The restrictions on theseesHapse on a scheduled basis of 10%
per year for 10 years or upon death. The recigiaatvoting and dividend rights to the shares froendate of award. The aggregate
holdings/value of shares of Restricted Stock, agtizh the restrictions have not lapsed, on Sepéer@d, 1994, (based on a price on that date
of 1/16 per share) by the individuals listed irsttable, including the awards shown in this coluare; Mr. Diesel, 10,000 shares/$625.00;
Sullivan, 1,500 shares/$93.75; and Mr. McCaule§08,shares/$312.5



(2) Mr. Hyland was elected President and CEO ofChmpany during February 1993 and was replacedismbsition by the Company's
Board of Directors in February 1994. He was alsssient of United Telecontrol Electronics, Inc. T®)'), a wholly owned subsidiary of the
Company, from 1989 until February 1994.

(3) Includes payments to Mr. Hyland, as moving egldcation expense allowances, of $64,300, 1993 324,314, 1992. Also includes an
automobile allowance of $4,245, 1993 and $2,318419

(4) Includes Company contributions to the UTE Rr8fiaring Plan.

(5) Represents Company matching contributions ddCbior each $1.00 contributed by the named indi@ido the 401(k) Savings Plan up to
a maximum of 4% of base pay.

(6) Represents Company matching contributionsed?toQuip 401(k) Savings Plan.

The Company has outstanding stock options whicleweainted under a 1982 Stock Option Plan. The &tpired in 1992 and no further
options may be granted. At September 30, 1994follmving options were outstanding:

NAME # OF SHARES UNDERLYING
UNEXERCISED OPTIONS AT
SEPTEMBER 30, 1994

R. Wayne Diesel

Mark L. Hyland

Harry Apkarian -

Stephen Sullivan 5,000

Ronald Y. Miyahara -

Douglas McCauley

All options listed in the above table are preseaigrcisable, but the exercise price of the optexteeded the market price of the Company's
Common Stock on September 30, 1994. No options eezecised by any of the named persons duringisbelfyear ended September 30,
1994.

COMPENSATION COMMITTEE REPORT

COMPENSATION POLICIES FOR OFFICERS. The Compangisipensation program for executive officers and eyg® directors
currently consists of annual payments of salarytamlises and issuance of stock grants. Salary @maslpayments are primarily designed to
reward performance. Stock grants are mainly dedigm@rovide incentives for superior long term periance.

Any shares not vested are forfeited if the offigaves the Company before retirement. All stockitgrare made under the shareholder-
approved Restricted Stock Incentive Plan, adopted®88 and amended in 1991. The Plan expired oerbieer 31, 1994.

For the year 1994, the Committee used the folloveriigria in making compensation decisions for exiee officers:
# Company and individual affiliate financial penfoaince.
# Transition from the Company's heavy reliance efenise- oriented contracts to commercial products.

# Implementation of programs to improve workingitalpand cash flow, and to diversify the Compamytsduct offerings and strengthen its
technology resources.

# Resolution of major outstanding issues with thg.U
Government.

CHIEF EXECUTIVE OFFICER COMPENSATION. Mr. Diesel wappointed President and CEO effective Februat®94. He was
recruited from outside the Company and had prelydusld senior management positions in the inswran banking industries, and with
New York State. The compensation package offered)rsel took into consideration his experience exukrtise; the size, diversity a
needs of the business; and compensation levetsvgtanies of comparable size and industry. The cosgi®mn package included: (1) a base
salary, effective February 4, 1994; (2) the po#dritir cash incentive bonuses based on performamzi(3) stock grants under the Compa
Restricted Stock Incentive Plan. For the periodr&aty 4, 1994 through September 30, 1994 no casintive bonuses were paid. The
Committee did, however, issue a stock grant toDiesel effective April 29, 199



Compensation Committee

Stanley I. Landgraf, Chairman
Harry Apkarian
Lawrence A. Shore

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

The Compensation Committee of the Board of Direc{Committee") approves all of the policies undéich compensation is paid or
awarded to the Company's officers and employeetdire. The Committee consists of two non-employ&ediors (Mr. Landgraf and Mr.
Shore) and one employee Director (Mr. Apkarian). Btore and Mr. Apkarian are both former Chief Entee Officers of the Company. V
Shore serves as the Chairman of the Board of Direend had served as the Company's Chief Exeddffiger from July 1992 until
February 1993. Mr. Apkarian was Chief Executivei€f of the Company from 1961 until 1991 and wasai@han of the Board of Directors
from 1984 until his resignation from this positionAugust 1993. Mr. Apkarian does not vote on matfgertaining to his own compensation.
During the Company's last fiscal year, Mr. R. Waihiesel, President, Chief Executive Officer andieeEtor of the Company, was a member
of the Board of Directors of Lawrence Insuranceuprdnc., and served on the Compensation Comnuftéee Lawrence Insurance Group,
Inc. Board; Mr. Albert W. Lawrence, Chairman of Beard of Lawrence Insurance Group, Inc., is a @aeof the Company. See "Security
Ownership of Certain Beneficial Owners" and "Certaielationships and Related Transactions”, belowinformation regarding the
relationship between the Company, Mr. Lawrence,laawirence Insurance Group, Inc.

EMPLOYMENT AGREEMENTS

The Company has an agreement with Mr. Diesel wprolides that Mr. Diesel will receive an annualéaalary of $200,000 and is eligible
to receive incentive compensation at the discraticthe Compensation Committee. Per this agreenmtiesel was awarded an initial
grant under the Company's Restricted Stock Incemian ("the Plan") of 10,000 shares and is elgibt future grants at the discretion of the
Committee. (In December 1994, the Committee awakdiediesel an additional 25,000 shares under tha)PThe agreement also states

if Mr. Diesel is removed from the position of Pt and CEO for reasons other than cause durinfiréii three years of employment, the
Company will pay him severance payments equivdteatmaximum of one year's base salary plus inserhanefits.

The Company also has an agreement with Mr. Apkdeeninating on September 30, 1997 or upon Mr. Ajakes retirement, whichever
occurs first. This agreement provides that Mr. Agk@will continue as an employee and a DirectathefCompany at an annual salary of
$130,000. The agreement also provides an annuakhafi$10,000 which he will use to purchase $28D@Qerm life insurance. Upon his
retirement, an annual pension supplement of $5040®e paid until September 30, 1997, and if Mpkarian dies during this period, a
survivor's benefit payment of $25,000 per year bdlpaid to his spouse, if then living, for the a@nder of the payment period. In addition,
the agreement provides for the payment of club dnesthe use of a Company automobile for which Afrkarian pays 50% of the lease
payments.

DIRECTORS COMPENSATION

Directors who are not officers or employees recélirector's fees of $750 for each Board meetingratéd. Directors also are reimbursed for
travel expenses incurred in attending meetings.

COMPARISON OF FIVE YEAR CUMULATIVE RETURN AMONG MEBANICAL TECHNOLOGY INCORPORATED (MTIX), S&P
500 INDEX, AND S&P HIGH TECH COMPOSITE INDEX

S &P
Measurement Period S&P High Tech
(Fiscal Year Covered) MTIX 500 Index In dex
Measurement Pt-9/30/89 $ 100 $ 100 $ 100
FYE 9/30/90 $65 $091 $ 85
FYE 9/30/91 $ 50 $119 $ 105
FYE 9/30/92 $50 $132 $ 107
FYE 9/30/93 $35 $149 $ 130
FYE 9/30/94 $ 1 $155 $ 151

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth information as ofd@enber 30, 1994 in respect of each person knowthédZompany to be the beneficial
owner of more than 5% of its outstanding Commorcisto

Amou nt of
Bene ficial Percent
Name Address Owne rship of Class




Lawrence Insurance 500 Fifth Avenue 1,73 0,000(A) 48.5%
Group, Inc. New York, N.Y. 10110

Harry Apkarian 968 Albany-Shaker Road 28 8,001(B) 8.1%
Latham, N.Y. 12110

(A)These shares are owned by the following comsaovened directly or indirectly by Lawrence Insurariroup, Inc.: United Community
Insurance Company - 909,091 shares; United Replridirance Company - 363,636 shares; Global Inser@ompany 349,068 shares; al
Senate Insurance Company - 108,205 shares. Acgotithe Form 10-K Report of Lawrence Insuranceu@ranc. for its fiscal year ended
December 31, 1993, Lawrence Group, Inc. is the fi@akowner of approximately 93% of the outstargishares of the common stock of
Lawrence Insurance Group, Inc. Albert W. Lawrere®({rector of the Company) is, along with Barbard &wrence, his wife, the owner of
100% of the common stock of Lawrence Group, Ingaaesult, Mr. and Mrs. Lawrence may be deeméxt time beneficial owners of the
shares of the Company's Common Stock referreddeeaim this paragraph. Mrs. Lawrence also owns tigially and of record an additional
100 shares of the Company's Common Stock; Mr. Lagaelisclaims beneficial ownership of such shares.

In July 1994, upon application of the Superintendégninsurance of the State of New York ("Supeniatent"), and with the consent of UCIC,
an Order of Rehabilitation was entered in the Suer€ourt of the State of New York, Schenectady @guwnith respect to United
Community Insurance Company ("UCIC"). The Petitiorder which the Superintendent sought the Ordeged that UCIC was insolvent ¢
to inadequate reserves. The Order, among othegghauthorizes the Superintendent to take contrall of UCIC's assets and to conduct its
business and affairs. At the time the Order wasredt and for several years prior to that time eftilhawrence, a Director of the Company,
was Chairman of the Board of UCIC, and Messrs. Ryié Diesel, President, Chief Executive Officer aridirector of the Company, and
Lawrence Shore, Chairman of the Board of Directdithe Company, were members of the UCIC Boardiodd@ors. Mr. Diesel was also
Treasurer of UCIC. Subsequent to entry of the Qrither Superintendent filed a motion requesting thatCourt order that UCIC be
liquidated. UCIC is challenging that motion, clangj among other things, that there is no justificafor an order of liquidation; UCIC has
filed its own motion seeking to instead have thddéddissolved and the proceedings dismissed. Nigidadhas been made by the Court or
cross-motions filed by the parties; the mattetilspending, and the Order is still in effect. Byason of the Order and the powers granted to
the Superintendent thereunder, Lawrence Insuramcepiinc. may no longer have the power to votdigpose of the 909,091 shares of the
Company's Common Stock owned by UCIC, and thusmedpnger be deemed the beneficial owner of suahesh(which represents about
25% of the Company's outstanding Common Stock)suyant to the authority granted to him by the Orthex,Superintendent (in his capacity
as Rehabilitator under the Order, acting for theeffie of the policyholders and other creditors &€1Q) may be deemed to be the beneficial
owner of the shares of the Company's Common Staclked by UCIC.

(B)Includes 4,500 shares issued under the CompRegsicted Stock Incentive Plan which are stibjsuat to forfeiture.
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

In November 1993, the Company sold an approxim&#&|@00 sq. ft. building it owned, located on acBegparcel in Colonie, New York, to
Barbara C. Lawrence for $1,975,000. Mrs. Lawresdbé wife of Albert W. Lawrence, a Director of tBiempany and Chairman of the Bo
of Lawrence Insurance Group, Inc. (see "Securityn@whip of Certain Beneficial Owners" above). Tlerpany's Board of Directors
considered the price it received for the propestipe satisfactory, and voted to accept the offecabse the price matched an offer for the
property the Company had received from an unreldtied party and approximated the appraised vafubeproperty set forth in an
independent market value appraisal the Companyhtained. Moreover, the Company was able to selptioperty to Mrs. Lawrence
without paying brokerage commissions that wouldehlagen incurred in a sale to a third party.

In December 1993, the Company obtained an adv&r® million from a finance company pursuant tcagmeement relating to a receivable
of the Company's UTE subsidiary. The funds advaneede Company by the finance company were pravidghe finance company by
UCIC, and the finance company's obligation to reqpagh funds to UCIC is secured by (and is depenalepiayment of) the Company's
obligation to the finance company under the agregni¢CIC (a wholly owned subsidiary of Lawrencedrance Group, Inc.), owns about
25% of the Company's outstanding Common Stock Lamience Insurance Group, Inc. (through UCIC asdiber direct and indirect
subsidiaries) is the beneficial owner of about 28df the Company's outstanding Common Stock; Moefl W. Lawrence, a Director of the
Company, and his wife may be deemed to be the lotaledwners of the shares of the Company's Com8tosk owned by Lawrence
Insurance Group, Inc. and its subsidiaries. Seeu#g Ownership of Certain Beneficial Owners", abo

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth certain informatiaith respect to the beneficial ownership of shafethe Company's Common Stock by (i)
each Director and nominee for Director of the Conyp@i) each hamed executive officer describechm section of this Proxy Statement
captioned "Executive Compensation”, and (jii) a#gent Directors and Officers of the Company aamg as of December 30, 1994.

Amount

Name of and Nature of

Beneficial Beneficial Percent of

Owner Ownership(1) Class
Harry Apkarian 288,001(2) 8.1%
R. Wayne Diesel 35,000(2),(5) ,(6) *
Douglas McCauley 8,000(2) *
Stanley I. Landgraf 1,000 *
Albert W. Lawrence 1,730,000(4) 48.5%

E. Dennis O'Connor -0



Lawrence A. Shore -0-(5) *
Stephen Sullivan 10,000(2),(3) *

All present Directors and 2,080,101(2),(3) ,(4),(5),(6)
Officers as a group (10 persons).

* Percentage is less than 1.0% of the outstandomgr@on Stock.

(1)To the best of the Company's knowledge, basddformation reported by such Directors and officer contained in the Company's
shareholder records. Except as otherwise indicateth of the named persons is presumed to havedtiig and investment power with
respect to all shares shown. None of the Compang&ent Directors or officers other than Mr. Apkarand Mr. Lawrence (see "Security
Ownership of Certain Beneficial Owners," above)dfamally own more than 1% of the Company's outditag Common Stock; all present
Directors and officers as a group beneficially oimrthe aggregate, approximately 58.3% of the Camjgaoutstanding Common Stock.

(2)Includes shares granted under the Company'si&edtStock Incentive Plan which are still subjectorfeiture as follows: Mr. Apkarian,
4,500 shares; Mr. Diesel, 35,000; Mr. McCauley0®,Shares; and Mr. Sullivan, 1,500 shares. Allgme®irectors and officers as a group,
54,000 shares.

(3)Includes the right to purchase 5,000 sharesupmitso exercisable options granted under the Caog'patock option plan.

(4)Includes 1,730,000 shares owned by subsidiafieawrence Insurance Group, Inc. Albert W. Lawreand his wife, Barbara, may be
deemed to be the beneficial owners of the Lawrémaigrance Group, Inc. shares. (See "Security Ovaipers Certain Beneficial Owners",
above.) Excludes 100 shares owned by Barbara Crdree, wife of Albert W. Lawrence. Mr. Lawrenceadlims beneficial ownership of
such shares.

(5)Excludes shares owned by subsidiaries of Laveémsurance Group, Inc.; Mr. Shore and Mr. DieaslDirectors, share the power to vote
and dispose of such shares. Mr. Shore and Mr. Digselaim beneficial ownership of such shares.

(6)Does not include 100 shares held by Mr. Diesefs as custodian for their minor child; Mr. Diésksclaims beneficial ownership of such
shares.

COMPLIANCE WITH SECTION 16(a) OF THE SECURITIES EXC HANGE ACT OF 1934

Section 16(a) of the Securities Exchange Act o41&@Rjuires the Company's directors and executifreeo$, and persons who own more than
ten percent of a registered class of the Compauylity securities, to file with the Securities dxthange Commission ("SEC") initial repc

of ownership and reports of changes in ownershipahmon Stock and other equity securities of then@amy. Officers, directors and grez
than ten percent sharehold- ers are required by8g@ation to furnish the Company with copies Ibf a

Section 16(a) forms they file.

Based on Company records and other informationCthrapany believes that all SEC filing requiremeaaiplicable to its directors and
officers with respect to the Company's fiscal yermded September 30, 1994 were complied with.

ANNUAL REPORT TO SHAREHOLDERS

The Company's Annual Report to Shareholders accoiapthis Proxy Statement. The Company's AnnuabRem Form 10-K for the year
ended September 30, 1994, as filed with the Séesidind Exchange Commission, may be obtained breasidg a written request to the
Investor Relations Department at the Company'sazatp headquarters (968 Albany-Shaker Road, Lathé&f,2110).

PROPOSALS OF SECURITY HOLDERS

Proposals by security holders intended to be ptedeat the Company's Annual Meeting of Shareholdeld in 1996 must be received by the
Company before December 12, 1995, in order to fyufalf inclusion in the Company's Proxy Statemeahating to that meeting.

OTHER MATTERS

Management does not know of any matters whichhwlbrought before the meeting other than thosdfggaly set forth in the notice
thereof. If any other matter properly comes befbeemeeting, however, it is intended that the shegpresented by proxies will be voted v
respect thereto in accordance with the best judtjofahe persons voting them.

All expenses incurred in connection with this sitditon of proxies will be borne by the Company.

By Order of the Board of Directors



John Recupero

Secretary
Latham, New York
April 10, 1995
End of Filing
poveres oy GRGAR ey

© 2005 | EDGAR Online, Inc.



