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- ARGO GROUP

Argo House
110 Pitts Bay Road
Pembroke HM 08, Bermuda

NOTICE OF THE ANNUAL GENERAL MEETING OF SHAREHOLDER S

The Annual General Meeting (the “Annual General Mag) of Argo Group International Holdings, Ltdh,Bermuda exempted company
limited by shares, will be held on May 5, 2015 @i0D am local time at 110 Pitts Bay Road, PembrBkemuda and at any adjournments or
postponements thereof.

The Annual General Meeting is called for the foliogvpurposes:

1. To elect three Class Il directors to our Board akEtors (the'Boarc” or “Board of Director”) for a term of three years (Proposal

2. Tovote on a proposal to approve, on an advisay-binding basis, the compensation of our Named Exez@fficers (Proposal 2

3. To consider and approve the recommendation of thditACommittee of our Board of Directors that Er&sYoung LLP be appointed i
our independent auditors for the fiscal year endegember 31, 2015 and to refer the determinatidgts oemuneration to the Audit
Committee of our Board of Directors (Proposal 3

4. To take action upon any other matter that may pippeme before the meeting or any adjournmenteetife

The Board has fixed the close of business on M8r@®v15 as the record date for determining thoaeeiolders who will be entitled to vote
at the Annual General Meeting.

The vote of each shareholder is important. | uge tp access the proxy materials on the intern&t cequest an electronic or a paper copy of
them as promptly as possible. This will ensure yloat will be able to complete your proxy card itiraely manner so that your shares will be
voted at the Annual General Meeting.

By Order of the Board of Directors

David J. Doyle
Secretary

March 20, 2015

WHETHER YOU PLAN TO BE PRESENT AT THE ANNUAL GENERA L MEETING OR NOT, YOU ARE REQUESTED TO
SUBMIT YOUR PROXY EITHER ELECTRONICALLY VIATHE INT ERNET OR BY TELEPHONE AS DESCRIBED ON THE
PROXY CARD OR, IF YOU REQUEST A PAPER COPY, BY COMPLETING, SIGNING AND RETURNING THE PROXY CARD
TO ENSURE THAT YOUR SHARES WILL BE REPRESENTED.
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< ARGO GROUP

Argo House
110 Pitts Bay Road
Pembroke HM 08, Bermuda

PART 1
PROXY STATEMENT

This proxy statement is furnished in connectiorhwtiite solicitation by Argo Group International Hioigs, Ltd. (“Argo Group” or the
“Company”) of the enclosed proxy to vote sharedifo Group’s Common Shares (the “Common Sharesthe@fAnnual General Meeting of
shareholders (the “Annual General Meeting”) to billon May 5, 2015, at 10:00 am local time at 1t Bay Road, Pembroke, Bermuda
and at any postponements or adjournments thereof.

As permitted by rules adopted by the United St&e=urities and Exchange Commission (the “SEC”)lanthe statutory provisions of
the Companies Act 1981 of Bermuda, Argo Group i&intathis proxy statement, the proxy card and tieual report to shareholders (the
“proxy materials”) available to shareholders elegically via the Internet. A notice (the “NoticeBat includes instructions on how to access
and review the proxy materials and how to submitrymoxy online will be mailed to shareholders Imggng on or about March 23, 2015.
Shareholders may request a printed copy of theypmaterials by following the instructions includiedthe Notice. In addition Argo Group
will post copies of the 2014 Annual Report on FA®AK and this proxy statement on its web site atwargolimited.com. The reference to
Argo Group’s web site does not incorporate by egiee the information contained in the web site aureh information should not be
considered a part of this proxy statement.

The Annual General Meeting to which the Notice #ns proxy statement apply is being convened sdtalyhe purposes discussed in
this document. Shares represented by duly exequtedes in the accompanying form received befoeeAhnual General Meeting will be
voted at the Annual General Meeting. Any sharehodiléng a proxy has the power to revoke it at &me before it is voted by (i) filing with
the Secretary of Argo Group an instrument revokirgproxy or (ii) submitting another proxy by Irmtet, phone or mail bearing a later date,
duly executed if submitted by mail. Proxies mayadie revoked by any shareholder present at the #rdeneral Meeting who votes in
person. If your shares are held in street namenyast contact your broker, nominee or trustee te and revoke your proxy. If a shareholder
specifies a choice on any matter to be acted ugandans of the ballot provided in the accompanyiraxy, the shares will be voted
accordingly. If no specification is made, the skampresented by the proxy will be voted in faviothe proposals set forth in the Notice,
subject to limitations prohibiting brokers from i@ on certain matters on behalf of their cliertisent specific instructions (so called “broker
non-votes” as described below in this Proxy Statgjne

Argo Group will bear the cost of preparing, assengband mailing this Proxy Statement and the maleegnclosed herewith. In
addition, we have retained Georgeson, Inc. toraitié solicitation of proxies. For these serviges will pay Georgeson, Inc. a fee of $9,500
plus reasonable expenses. Our directors, officedsemployees may solicit proxies orally or in wrij without additional compensation. Al
Group will also request that banks, brokerage hoase other custodians, nominees and fiduciaries ggxy materials to the beneficial
owners of Argo Group Common Shares and will, ifuested, reimburse the record holders for theiromasle out-of-pocket expenses in so
doing.
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VOTING SECURITIES AND VOTING RIGHTS

Securities Outstanding

The close of business on March 9, 2015 has beed fis the record date for the determination ofestwdders entitled to notice of and
vote at the Annual General Meeting or any adjoummer postponements thereof. On that date, there 85,554,864 Common Shares
issued, outstanding and entitled to vote. Argo @roas no other voting securities outstanding. Runsto Argo Group’s Bye-Laws, a
majority of all the shares entitled to vote, préserperson or represented by proxy, will consétatquorum for the transaction of business at
the Annual General Meeting.

Each shareholder of record is entitled to one peteshare held on all matters submitted to a vbghareholders. Proposals in this pr
statement will be decided as follows:

1. In accordance with our Byleaws, proposals 1 and 3 will be decided by an @imesolution; that is, a resolution passe
a simple majority of votes cast in person or byxgr:

2. Proposal 2 will be decided on an advisory, nmthing basis and passed, if approved, by a simpl@nity of votes cast in
person or by proxy

A resolution put to a vote at the Annual Generakhteg will be decided on by a show of hands, unéepsll has been demanded
pursuant to our Bye-Laws. Shares represented #rthaal General Meeting whose votes are withheldmynmatter, shares that are
represented by “broker non-votes” (that is, shhedd by brokers or nominees that are representéttadinnual General Meeting but with
respect to which the broker or nominee has notivederoting instructions from the beneficial owrserd is not empowered to vote on a
particular proposal) and the shares that abstain froting on any particular matter are not includethe tabulation of the shares voting on
such matter, but are counted for quorum purposesnidér brokerage firms of the New York Stock Exclearige. that hold shares in street
name for beneficial owners, to the extent that saateficial owners do not furnish voting instruatavith respect to any or all proposals
submitted for shareholder action, may vote in théscretion upon the proposal for the ratificatadrthe appointment of Ernst & Young LLP
(“Ernst & Young”) as our independent auditors.

Under our Bye-Laws, no “U.S. Person” (as that texmlefined in our Bye-Laws) that owns our sharesatly or indirectly through
foreign entities is entitled to exercise voting @own a matter (either directly or through a pensbose ownership of shares in us is attrib
to such U.S. Person) that equals or exceeds 9.58e afotes conferred on all of our shares enttibedbte on such matter, after taking into
consideration all votes held by such U.S. Persoecty or through attribution.

2
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CORPORATE GOVERNANCE

Director Independence

The Board of Directors has determined that eadts afirectors except Mark E. Watson I, the CHiadecutive Officer of Argo Group,
is “independent” in accordance with the applicatdgoorate governance requirements of the listimgsraf the Nasdaq Stock Market
(“Nasdaq”) as currently in effect.

Board Leadership Structure

The Board of Directors has chosen to separatedkitign of Principal Executive Officer (held by tR®mpany’s Chief Executive
Officer) from the position of Board Chairman. Therfipany believes that this separation of positisreni appropriate structure for effectiv
dealing with both management and risk oversightibse it creates a lead director that is indeperfdemt management whose job duties
include, but are not limited to, chairing meetingshe independent directors.

Code of Business Ethics and Conduct

The Board of Directors has adopted Corporate Garera Guidelines and a Code of Conduct and Buskthséss (the “Code of
Conduct”) that applies to all its directors, offis@nd employees, including the principal executifficer and the principal financial officer,
copies of which are available on the Company’s siebat www.argolimited.com. In addition, copiesioé Code of Conduct can be obtained,
free of charge, upon written request to Investdatens, 110 Pitts Bay Road, Pembroke HM 08, Bermuddy amendments to or waivers of
the Code of Conduct that apply to the Company’srBaa its executive officers will be disclosed amr eveb site. The reference to the
Companys web site does not incorporate by reference tloenration contained in the web site and such inftiom should not be consider
a part of this proxy statement.

Committees and Meetings of the Board of Directors

During 2014, the standing committees of the Bodidirectors were the Audit Committee, the ExecuiB@mmittee, the Human
Resources Committee, the Investment CommitteeNtieinating Committee and the Risk Committee. Thaaf Directors has no other
committees. The Board of Directors has adoptedewritharters for the Audit, Human Resources, Imzest, Nominating and Risk
Committees that specify the scope of each comnsttesponsibilities. Each committee charter is kadé on our web site at
www.argolimited.com. The reference to the Compamyeb site does not incorporate by reference tharnimétion contained in the web site
and such information should not be considered tgfdhis proxy statement.

During 2014, the Board of Directors met 4 timeg, Audit Committee met 4 times, the Human Resou@mamittee met 4 times, the
Investment Committee met 4 times, the Nominatingh@idttee met 2 times, the Risk Committee met 4 tiaved the Executive Committee
not meet. During that time, all directors atten@®&@6 or more of the meetings of the Board of Diresceind of the Committees of the Boarc
which they served. The independent directors mekécutive session 3 times.

While Argo Group does not have a policy requirifigectors to attend the Annual General Meeting, ating of the Board of Directors
is customarily held on the same day as the Anneale@l Meeting and Argo Group encourages direttoastend the shareholder meeting.
All of the directors attended the Company’s Ann@aheral Meeting held in May of 2014.

Executive Sessions of Independent Directors

In order to promote open discussion among the iexégnt directors, the Board of Directors schedrtdgalar executive sessions at le
2 times each year in which those directors medtauit management participation. Any interested pardy contact the independent directors
as a group by using the procedures set forth balmer “Shareholder Communication with Board MemBers

3
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Board Committees
Executive Committee

The Executive Committee consists of Messrs. WobDésl,.eon, and Watson. The Executive Committee mayaése all powers and
authority of the Board of Directors in the overgighthe business of the Company.

Audit Committee

The Audit Committee consists of Messrs. Browne | Ben, El-Hage, Josephson, Power and Ms. Nealoh, @awhom is “independent”
and meets the other requirements for audit comenittembership as defined by applicable Nasdaqdistites for audit committee members.

The Audit Committee assists the Board in its ogsof the quality and integrity of the accountiagditing, and financial reporting
processes of the Company. Its primary responséslinclude (a) review of quarterly and annualfficial results and other financial
information of the Company, (b) appointment, reptaent, compensation and oversight of independetitas, including selection of the
lead audit partner, (c) review of all recommendaiby the auditors with respect to accounting nmathamd internal controls of the Company,
(d) review and advance approval of audit and natitaervices provided by the auditors and the sad@eich audits and services, and
(e) oversight of the performance of the Companyternal audit function. The Committee’s role alsclides discussing with Senior
Management, Internal Audit and the independenttatslthe Company’s processes to manage its busamelsnancial risk and processes for
compliance with significant applicable legal andufatory requirements. In addition, the Committstaklishes procedures for complaints
relating to accounting, internal accounting corgi@l auditing matters as well as procedures fofidential, anonymous submission by
Company employees of any concerns regarding quredtie accounting or auditing matters.

In connection with performing its oversight roldated to the audited consolidated financial stat#meontained in the Company’s
Annual Report on Form 10-K, the Audit Committee:has

. reviewed and discussed the audited consolidataeddial statements with management and with reptathess from Ernst &
Young;

. discussed with Ernst & Young the matters requicedd discussed under Public Company Accounting €yter Board
(“PCAOPR") Auditing Standard No. 1tCommunications with Audit Committees (AS 16); anc

. received from Ernst & Young the written disclosuregarding the auditors’ independence required®#®B Ethics and
Independence Rule 3526pmmunications with Audit Committees Concerning Independence, and discussed with the independent
auditors, the independent audi’ independence

Based on these reviews and discussions, the Auditndittee recommended to the Board of Directorstti@atCompany’s audited
consolidated financial statements be included énGbmpany’s Annual Report on Form 10-K for the yeadled December 31, 2014, for filing
with the Securities and Exchange Commission.

AUDIT COMMITTEE:
Nabil N. El-Hage, Chairman
F. Sedgwick Browne
Hector De Leon
Mural R. Josephson
Kathleen A. Nealon
John R. Power, Jr.

4
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Audit Committee Financial Experts

Messrs. El-Hage and Josephson are qualified ast“emmmimittee financial experts” within the meaniofgapplicable SEC rules and
regulations governing the composition of the A@immittee. In addition, the Audit Committee hased®ined that they have the appropr
experience and background to satisfy the “finansigahistication” requirements of Nasdaq’s listintes.

I nvestment Committee

The Investment Committee consists of Messrs. CasHage, Tonelli, Watson and Woods. The Investn@rnmittee assists the Board
in the oversight of the Company’s key investmenéctives, strategies and policies. The Committgesponsible for (a) approval of the
Company’s investment policies, strategies, andstrations and (b) review of the performance of then@any’s investment portfolios. All
investment transactions are ratified by the fulaBbof Directors.

Human Resources Committee

The Human Resources Committee consists of Messosurig, Cash, De Leon, Josephson, Power, TonellVéoadds, each of whom is
“independent” in accordance with the applicablgpooate governance requirements of the listing rafd$asdaq as currently in effect. Each
member of the Human Resources Committee also tpsadif a “non-employee director” under Sectionfite Exchange Act and as an
“outside director” under Section 162(m) of the Urgernal Revenue Code. The Human Resources Coemdttresponsible for overseeing
the compensation of the Company’s executive offieerd directors, reviewing and discussing withGoenpany’s management the
Compensation Discussion and Analysis containetdigygroxy statement, producing an annual reposbatutive compensation for inclusion
in the Company’s proxy statement, and overseeidgaarising the Board of Directors on the adoptibplans and policies that govern the
Company’s compensation programs.

Human Resources Committee I nterlocks and I nsider Participation

None of the members of the Human Resources Conendtidng the fiscal year 2014 or as of the datinisfproxy statement is or has
been an officer or employee of the Company andxeawdive officer of the Company served on the HufiRasources Committee or board of
any company that employed any member of the Compafiyman Resources Committee or Board of Directors.

Risk Committee and Oversight

The Risk Committee currently consists of all memshmfrthe Board of Directors. The Board of Directbas the ultimate responsibility
for overseeing and approving the Company’s risktegyy, risk appetite and risk tolerance levels. Risk Committee provides oversight of
the Company'’s Corporate Governance Guidelinestarféalicies and Procedures relating to compliamcersk management. Risk
management is a collaborative effort of managenteatCompany’s Board of Directors and several fionstwithin the Company that are
focused on risk.

The Company’s risk management framework consistsret levels and begins at the department leaahBbusiness department is
charged with the task of identifying, assessingasneng, monitoring, reporting, and mitigating eskssociated with the department’s
respective functions and responsibilities. The Hefdinterprise Risk Management plays a key rolmamaging the next level by
coordinating, facilitating, and overseeing the efifeeness and integrity of the Company’s risk mamagnt activities. This function is also
charged with establishing, maintaining and enhantlie methodology and tools used to identify aralweate risks and, where risks are
outside the Company’s risk appetite or toleranosugng that there is an appropriate responseeapply the respective risk owner. The third
level consists of the Company’s Internal Audit
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department which independently assesses the e#eetss of the Company’s risk management processigractices, including the risks
associated with the Company’s compensation planprdviding timely feedback and assurance on tfectfeness of the Company’s risk
management framework. The Head of Internal Audlibres directly to the Audit Committee.

The Company believes that the foregoing corporatméwork and oversight activities are structured way that enables the Company
to take an active approach to governance and r&slagement in an ever changing legal, regulatoy baisiness environment. Through the
efforts of management, the Compasiriternal risk management functions and the Bo&f@irectors, the Company believes it is able toid
or mitigate unnecessary risks while accepting aedther risks that may be beneficial to the Conypand its shareholders.

Nominating Committee

The Nominating Committee consists of Messrs. BroviRmver and Woods, each of whom is “independengicitordance with the
applicable director independence rules of Nasdaguaently in effect. The purpose of the Nominati®gmmittee is to (a) establish criteria
Board member selection and retention, (b) identifijviduals qualified to become Board membersrécommend to the Board individuals to
be nominated or re-nominated for election as dirsctand (d) recommend directors for appointmentme or more of the Board’s standing
committees. The Committee is also charged withbéistdang evaluation criteria and an evaluation psscapplied by the Board and each
Committee in its self-evaluation process.

Director Qualifications and Diversity

The Nominating Committee assesses several factoes wvaluating director nominees including, butlimited to, the current needs of
the Board and, with regard to a nominee, theirin@grity, honesty and accountability; (b) sucéaldeadership experience and strong
business acumen; (c) forward-looking strategic $p€d) collegiality; (e) independence and absefric@wflicts of interests; and (f) ability to
devote necessary time to meet director resportsiiliThe Nominating Committee will ultimately resmend nominees that it considers tc
fit and proper who will enhance the Board’s abitibyoversee, in an effective manner, the manageofehe affairs and business of the
Company. While the Nominating Committee does nethaformal policy when considering the overall pasition of the Board with regard
to the consideration of diversity in identifyingector nominees, the Nominating Committee seekgexsk and appropriate balance of
members who have the experience, qualificatiotisbates and skills that are necessary to overgrehicly traded, growth oriented,
international organization that operates in mudtipirisdictions. In addition, the Nominating Comteé seeks directors with experience in a
variety of professional disciplines and businesstwes that can provide diverse perspectives otmepany’s operations. The Committee
evaluates the types of backgrounds that are needsttengthen and balance the Board based on ithgdimg factors and will nominate
candidates to fill vacancies accordingly. For &dssion of the specific experiences, qualificatjatgibutes or skills that led the Nominating
Committee to conclude that each director shouldesen the Company’s Board of Directors, see thgraiphical information section
beginning on page 11.

Process for Nominating Directors

The Nominating Committee may receive recommendationdirector nominees from various sources ssobfficers, directors and
shareholders and it may also use third party ctersisl to assist in identifying and evaluating pte&@mominees. The Nominating Committee
will consider and evaluate a director candidatemanended by a shareholder in the same mannerasla@ate recommended by an officer,
director or consultant.

Shareholders wishing to recommend a director canelitb serve on the Board may do so by providinguace written notice to the
Company. To make a director nomination at the 28i6ual General Meeting, a

6
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shareholder must follow the same procedures redjfimesubmitting a shareholder proposal. See “St@der Proposals for 2016 Annual
General Meeting” beginning on page 44 for a desionpof these procedures. Notices should be seAtdo Group International Holdings,
Ltd. c/o David J. Doyle, Secretary, Clarendon Ho@s€hurch Street, Hamilton HM 11, Bermuda. Anytsnotice must also meet certain
other requirements specified in our Bye-Laws.

Shareholder Communication with Board Members

The Company has a process for shareholders to cainate with the Board of Directors, a specific dtor or the independent directors
as a group. Shareholders may send written comntiorisato Argo Group International Holdings, Ltdodavid J. Doyle, Secretary,
Clarendon House, 2 Church Street, Hamilton HM ldrnBuda. The Secretary will review the communicatiod forward such
communication to the individual director or direrst@o whom the communication is directed, if arfighé communication does not specify a
recipient, the Secretary will forward it to thelfBloard of Directors or to the directors the Seamgbelieves are most appropriate.

Related Person Transactions
Policy for Evaluating Related Person Transactions

The Board of Directors has adopted a written palétgiting to the Audit Committee’s review and apfaicof transactions with related
persons that are required to be disclosed in pstedgments by SEC regulations (“related persorsaetions”). A “related person” is defined
under the applicable SEC regulation and includesioactors, executive officers and 5% or more lfieisd owners of our Common Shares.
Management administers procedures adopted by thedRBi Directors with respect to related personda&tions and the Audit Committee
reviews and approves all such transactions. Atdjritenay be advisable to initiate a transactioioteethe Audit Committee has evaluated it,
or a transaction may begin before discovery of@ad person’s participation. In such instancemagament consults with the Chairman of
the Audit Committee to determine the appropriaterse of action. Approval of a related person tratisa requires the vote of the majority
disinterested directors on the Audit Committee #redAudit Committee must determine that the tratisads fair and reasonable to the
Company for a related person transaction to becappl: The Audit Committee periodically reports tmactivities to the Board of Directors.
The written policy relating to the Audit Committeg’eview and approval of related person transagi®available on our web site at
www.argolimited.com. The reference to the Compamyeb site does not incorporate by reference thranmétion contained in the web site
and such information should not be considered tgfdhis proxy statement.

Certain Related Person Transactions

Kinetica Partners, LLC . In 2013, our Surety unit received a submissisauph its established broker network to issue apprately
$13 million of surety bonds on behalf of Kineticarfhers, LLC (“Kinetica”) in connection with a Gudf Mexico pipeline project. Mr. Gary
Woods, who is the Chairman of our Board of Direstis the President of Kinetica, and beneficiallne 10% of Kinetica through a family
trust. The submission was underwritten, pricedtamehd in the ordinary course of business by thetgumit. The terms and conditions of
surety bonds that were issued, and the premiungeldo Kinetica for issuance of the bonds, weresistent with those routinely applied and
charged for similarly situated risks bound by oure®y Unit for unrelated third parties. In accordamvith the Surety unit's customary
requirements in connection with the issuance dadétyusonds, Kinetica and Mr. Woods, in his persaaglacity, among others, executed our
Surety units standard form of indemnity agreement holdingQunety unit harmless against any and all lossesapénses incurred resulti
from the issuance of the surety bonds.
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BENEFICIAL OWNERSHIP

Security Ownership of Principal Stockholders and Maagement

The following table sets forth certain informatimgarding the beneficial ownership of Argo Groumaaon shares (“Common Shargs
as of March 9, 2015 of each person known to Argou@rto beneficially own more than 5% of the Comr&trares. The information for each
of these beneficial owners is based solely on mé&dion as of December 31, 2014 reported on a Sthd@& filed by such owner with the
Securities and Exchange Commission, except thaMilés Fargo & Company share ownership numberdased on information as of
February 28, 2015 as subsequently reported by Waligo & Company with the Securities and Exchangea@ission.

Common Share
Number of Shares

Name and Address of Beneficial Owt Beneficially Owne Percent of Clas
Dimensional Fund Advisors LP 2,383,11(1) 9.32%

Palisades West, Building One
6300 Bee Cave Road
Austin, TX 7874€

BlackRock, Inc. 1,588,88(2) 6.22%
55 East 52nd Street
New York, NY 1002z

The Vanguard Group, Inc. 1,537,37(3) 6.02%
100 Vanguard Blvd.
Malvern, PA 1935!

Wellington Management Group LLP 1,466,62i(4) 5.7&%
c/o Wellington Management Company, LLP
280 Congress Street
Boston, MA 0221(

Wells Fargo & Company 1,393,84.(5) 5.45%
420 Montgomery Street
San Francisco, CA 941(

(1) The Dimensional Fund Advisors LP Schedule 13@&5 filed with the SEC on February 5, 2015, arayisles that Dimensional Fund
Advisors has sole voting power with respect to 2,383 Common Shares, sole dispositive power wipeet to all of the 2,383,117
Common Shares and no shared voting power over anyn@n Shares. Dimensional Fund Advisors LP, ansimient adviser register
under Section 203 of the Investment Advisors Act®40, furnishes investment advice to four investntempanies registered under
the Investment Company Act of 1940, and serveswssiment manager to certain other commingled ghaugts and separate accounts
(such investment companies, trusts and accouritsctieely referred to as the “Funds”). In certaimses, subsidiaries of Dimensional
Fund Advisors LP may act as an adviser or sub-adtiscertain Funds. In its role as investment satyisub-adviser and/or manager,
neither Dimensional Fund Advisors LP or its sulmmigis (collectively, “Dimensional”) possess votegd/or investment power over the
securities of the Issuer that are owned by the §umad may be deemed to be the beneficial owndrecshares of Argo Group held by
the Funds. However, all securities reported inSbhkedule 13G/A are owned by the Funds. Dimensidisalaims beneficial ownership
of such securities

(2) The BlackRock, Inc. Schedule 13G/A was filedhithe SEC on January 20, 2015, and provides tla@kRock, Inc. has sole voting
power over 1,526,291 Common Shares and sole dismopbwer with respect to 1,588,884 Common Sh:
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(3)

(4)

(5)

The Vanguard Group, Inc.’s Schedule 13G/A vilasl fwith the SEC on February 10, 2015, and inctu@® 33,335 Common Shares
beneficially owned by Vanguard Fiduciary Trust Ce@myp (“VFTC"), a wholly owned subsidiary of The Varayd Group, Inc., as a
result of it serving as investment manager of ctille trust accounts and (b) 2,350 Common Sharesfioéally owned by Vanguard
Investments Australia, Ltd. (“VIA”"), a wholly owneslibsidiary of The Vanguard Group, Inc., as a tesfts serving as investment
manager of Australian investment offerings. The §eard Group, Inc. has sole dispositive power oy804,036 Common Shares,
shared dispositive power over 33,335 Common Shaods voting power over 35,685 Common Shares arghaged voting power over
any Common Share

The Wellington Management Group LLP Schedul&/#3was filed with the SEC on February 12, 2015 Bthedule 13G/A provides
that Wellington Management Group LLP has no soléngoor dispositive power over any Common Sharkearexd voting power over
1,268,662 Common Shares and shared dispositiverpmwee 1,466,628 Common Shar

The Wells Fargo & Company Schedule 13G/A wislifivith the SEC on March 10, 2015, and includesehbeneficially owned by
several of its subsidiaries. The Schedule 13G/Aiges that Wells Fargo & Company has sole voting smle dispositive power over
1,214 Common Shares, shared voting power over 3898 ommon Shares and shared dispositive powerlg882,629 Common
Shares. Aggregate beneficial ownership reportedhbifs Fargo & Company as shown in the table abevania consolidated basis and
includes any beneficial ownership separately regubbly a subsidian

The following table sets forth certain informatimgarding the beneficial ownership of the Commoar&é as of March 9, 2015 of

(i) each director of Argo Group, (ii) each indivelluwho has been identified as a Named Executive@f{*"Named Executive Officer” or
“NEO") of Argo Group or its subsidiaries, and (i@l directors and individuals who have been idedias executive officers of Argo Group

as a group:
Number of
Shares
Beneficially
Name of Beneficial Ownel Owned (1) (2 Percent of Class (1
Gary V. Woods 37,29¢ *
F. Sedgwick Brown 32,80¢ *
H. Berry Cast 25,85( *
Hector De Leor 31,25¢ *
Nabil N. E-Hage 16,50( *
Mural R. Josephsc 29,96« *
Kathleen A. Nealol 16,50( *
John R. Power, . 30,18¢ *
John H. Tonell 22,00( *
Mark E. Watson Il (3 744,17( 2.91%
Jay S. Bullock (3 250,23: *
Kevin J. Rehnber 1,212 *
Jose Ribeirc 0 *
Axel Schmidt 0 *
Total (a) 1,241,13. 4.86%

(1)

(a) All directors and individuals identified as exéve officers of Argo Grou
and its subsidiaries as a group (14 pers
* Less than 1% of the outstanding Common Sh

The information in this table is based on infiation supplied directly to Argo Group by directarsd on information reported on Forms
3, 4 or 5 or on any Schedule 13G filed with theusiéies and Exchange Commission. A person is deegméd the beneficial owner of
shares if such person, either alone or with othes,the power to vote or to dispose of such sh8tesmres beneficially owned by a
person include shares to which the person hasgheto acquire beneficial ownership within 60 dajthe record date, including equ
grants that were exercisable on March 9, 2015airtiecome exercisable within 60 di
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after March 9, 2015. Unless otherwise indicatethenfootnotes below, the persons and entities nam#ds table have sole voting and
dispositive power with respect to all shares bemafy owned, subject to community property lawsaendapplicable

(2) Includes the following shares to which the parkas the right to acquire beneficial ownershighini60 days, including equity grants
that were exercisable on March 9, 2015 or that tmecexercisable within 60 days after March 9, 20dB:Woods — 25,850;
Mr. Browne — 26,792; Mr. Cash — 25,850; Mr. De LeoB5,850; Mr. EI-Hage — 16,500; Mr. Josephson 728 Ms. Nealon — 16,500;
Mr. Power — 25,850; Mr. Tonelli — 22,000; Mr. Watse 417,352; Mr. Bullock — 206,146; Mr. Rehnberg;-Mr. Ribeiro — 0 and
Mr. Schmidt- 0.

(3) Includes the following number of shares pledgsdecurity and held by brokers in margin accowhisther or not there are loans
outstanding: Mr. Watso- 118,600 shares; Mr. Bullo— 23,240 share:

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchange Act 0f4123 amended (the “Exchange Act”), requires dimsctexecutive officers and
holders of more than 10% of Common Shares to fith the Securities and Exchange Commission repegarding their ownership and
changes in ownership of Argo Group’s securitiesdgbon our review of these reports, we believedtehg 2014 all reports for the
registrant’s executive officers, directors and 1€8areholders that were required to be filed unéetiGn 16(a) of the Exchange Act were
timely filed, except for those transactions desalin the immediately following sentence. Mr. Watéited one late report involving one
transaction relating to a gift of shares to a fgrtriist; and Mr. Andrew Carrier (a former NEO) waee day late in filing one report involving
four concurrent transactions relating to the exercif stock appreciation rights.
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PROPOSAL 1
ELECTION OF DIRECTORS

Our Bye-Laws provide for the election of directbysour shareholders. Each class of directors sdovesterm of three (3) years. In
accordance with the Bye-Laws, our Board of Direzisrdivided into three classes (Classes |, Il [d)dThe classes are determined by
dividing the number of directors by 3. If this réisun a whole number, there will be an equal nunddalirectors in each class. If this results
in a fraction of 1/3, one additional director vk placed into Class Ill. If this results in a ffan of 2/3 one director will be placed into Class
Il and one into Class Ill. The Company’s Bye-Lawslier provide that the Board may re-designatectbirs to different classes so that they
conform to the preceding formula. A classified labstructure is common among publicly traded comgmtiiat are domiciled in Bermuda |
is consistent with the board structure of the CamyfsaBermudian peers. We believe a classified bematture is in the best interests of our
shareholders because stability in Board membegmioyides continuity in the guidance managementiveserom the Company’s Board of
Directors with respect to the Company’s long-tetrategy.

Three Class Il directors are to be elected at & Annual General Meeting. The Nominating Commitias nominated Hector De
Leon, Mural R. Josephson and Gary V. Woods to stange-election as Class Il directors. Nabil N-HElge’s term as a director will expire at
the Annual General Meeting. The Board would likehtank Mr. ElI-Hage for his dedicated service to &@roup. Mr. Josephson and
Mr. Woods are both presently serving on the Boar@lass Il directors. Mr. De Leon is presently sepon the Board as a Class Il director
and was reclassified as a Class Il director thé&s.yeach of them was recommended for re-electiothéyNominating Committee for
consideration by the Board of Directors and proptzsaur shareholders. If elected, the three nossneill serve as Class Il directors for
three-year terms until the Annual General Meetifghareholders in 2018 or until their successovehmeen elected and qualified. It is
intended that proxies will be voted in favor ofsbeersons. If, for any reason, any of the nomireest able or willing to serve as a director
when the election occurs (a situation which ispresently contemplated), it is intended that trexjas will be voted for the election of a
substitute nominee in accordance with the judgroétite proxy holder.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE ELECTION OF THE NOMINEES
LISTED ABOVE AS DIRECTORS AND, UNLESS DIRECTED OTHE RWISE, IT IS THE INTENTION OF THE PROXIES

NAMED IN THE FORM OF PROXY THAT ACCOMPANIES THIS PR OXY STATEMENT TO VOTE FOR SUCH NOMINEES AS
DIRECTORS.

Biographical Information for the Class Il Nomineesto be Elected this Year

Hector De Leon (68) became a director in 2003.Dr.Leon is the chairman of the board of directd®® Leon & Washburn, P.C., a
law firm based in Austin, Texas, which he founded®77. Prior to 1977, Mr. De Leon was the Gen€mlnsel of the Texas State Insurance
Board. From February 1985 to November 1997, MrLBen served as a director of Titan Holdings, lagublicly traded property and
casualty insurance holding company. Mr. De Leondsito the Board experience and skills relatindnéoinsurance regulatory environmen
which the Company operates combined with a corpdegfal background. In addition, Mr. De Leon’s exgece includes prior service as a
director of a publicly traded, growth oriented, Gp#ty property and casualty insurance holding canyp

Mural R. Josephson (66) became a director in 2P4Josephson retired from Kemper Insurance CongsafiKemper”) in 2002.
During his 5-year tenure at Kemper, he held keyagament positions, including senior vice presi@emnt chief financial officer and senior
vice president of finance. Prior to joining Kemplr, Josephson held several senior level positadniéPMG, including 19 years as an audit
partner. While at KPMG, he was a member of the dwti Insurance Practice Committee and a membdéredPtofessional Practice Review
Committee. Mr. Josephson has been a director dtiMarkets, Inc., an insurance holding companygsiiay of 2003 and is currently
chairman of its Audit Committee. He was also adive of
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SeaBright Holdings, Inc., an insurance holding canyptraded on the NYSE until February 2013, anditslly owned subsidiary, SeaBright
Insurance Company, from July 2004 until February28nd was serving as the Chairman of its Audit @ditee. In addition to his historical

knowledge of the Company’s operations and his ekterbackground in the insurance sector, Mr. Josmpbrings to the Board experience,
qualifications and skills that are specific to tbempany’s accounting, internal control and auditctions. Due to his background,

Mr. Josephson also possesses financial reportipgrése and a level of financial sophisticationt ipaalifies him as a financial expert in his

role as a member of the Audit Committee.

Gary V. Woods (71) became a director in 2000 arsddeaved as Chairman of the Board of Directorses@01. Mr. Woods has been
President of McCombs Enterprises since 1979. Hesasves on the boards of directors of the SouthResearch Institute, the Cancer
Therapy and Research Center Foundation and Bio81@igbal. Mr. Woods brings to the Board an entnepoeial background with
experience in overseeing complex business orgamizatAs President of McCombs Enterprises, Mr. Woloals successfully funded and
promoted numerous growth companies in a diversg/ afrindustries, both domestically and internaaityn providing him with the necessary
skills and qualifications to serve as the Chairmbtihe Company’s Board of Directors.

Biographical Information for the Class Il Director s whose Terms Expire in 2016

F. Sedgwick Browne (72) became a director in 1989also served as Vigehairman of the board of directors from 2003 u2@i07. He
retired as counsel at Sidley Austin Brown & WoodA_{now known as Sidley Austin LLP), a law firm,2804. Mr. Browne previously was a
partner at Morgan, Lewis & Bockius LLP and prioetéto at Lord Day & Lord, Barrett Smith, where Ipecalized in the insurance and
reinsurance industry. Mr. Browne is also a pasté® and director of the Swiss Reinsurance US Gaodf the Winterthur Swiss Insurance
US Group. In addition to his historical knowledddtee Company’s operations, Mr. Browne brings t® Board a corporate transactional
background that is specific to the Company’s openatin the insurance sector. Mr. Browne also peseefinancial reporting expertise and
the legal experience and qualifications necessaguide the Company through many of the regulateguirements currently imposed on
publicly traded companies.

Kathleen A. Nealon (61) became a director in 2002013, she also became a director of the Comganlgblly owned subsidiary,
Argo Managing Agency Limited, which underwritesunance risks for the Company’s syndicate at Lloyaf’tondon. Ms. Nealon’s
international career includes significant expereendth risk management, compliance and regulatsyés with global companies.

Ms. Nealon was the group head of legal and comgdiat Standard Chartered Plc in London from 2001 lver retirement in 2004 where she
also held additional international legal and comptie positions from 1992 to 2001. Prior to Standrdrtered Plc, Ms. Nealon practiced
international banking and regulatory law in New K éor 14 years. Ms. Nealon is also the Co-ChaithefEuropean Advisory Board of
Georgetown Law School and serves on the advisamaibof the Institute of Business Ethics. Ms. Neahlso served on the boards of
directors of Shire Plc from 2006 to 2010, Halifaari& of Scotland Plc from 2004 to 2009 when it wasgead into Lloyds Bank Plc. In
addition, Ms. Nealon served on the board of dinectd Cable and Wireless Communications Plc anprigslecessor company, Cable and
Wireless Plc, from 2005 until 2011. In 2012, Msak® was named to the board of Health Educatiordfg a Special Health Authority tt
manages health education in England. Ms. Nealorgbrio the Board specialized expertise in the avkasrporate governance, compliance
and risk management specific to the banking arehfiral services industry.

John H. Tonelli (50) became a director in 2010. Wonelli has been the Chief Executive Officer ofvadced Global Capital, a private
investment-company, since 2009. He is also Chairofi@udvanced Global Securities, a FINRA registeBedker-Dealer based in New York.
Mr. Tonelli has over twenty years of experiencéimance, working both as an investment banker ananaattorney. Mr. Tonelli has advised
numerous companies and governments on direct imegs$, securities issuance, privatizations an@stfucture financings. He has been a
director of Garnero Group Acquisition Company siivay 2014 where
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he also serves as Chairman of the Audit CommiEsan 2009 to 2013, Mr. Tonelli was Chief Finaneficer of Corporacion America,
S.A., a global transportation and infrastructurmpany. Mr. Tonelli continues to serve as a finanmitvisor to Corporacion America. From
2003 to 2009, Mr. Tonelli was a Senior Managingelior with J.P. Morgan & Co., Inc. and Bear Ste&rt0. Inc. where he was Head of
International Structured Finance. From 1999 to 20@3wvas CEO of International Venture Partners, L&iCNASD member broker-dealer
specializing in emerging markets. From 1992 to 1980 Tonelli was an attorney with Cadwalader, Widham & Taft where he was heau
the Latin American practice group. Mr. Tonelli lgsito the Board specialized expertise in finanackemnerging markets that will benefit the
Company’s international growth strategy.

Biographical Information for the Class | Directors whose Terms Expire in 2017

H. Berry Cash (76) became a director in 2005. MrstCwas a general partner of InterWest Partnersniaire capital fund, from 1985
through 2014. Mr. Cash has also served on the lafatilectors of Ciena Corporation since April 19%licon Laboratories Inc. since
December 1997, and First Acceptance Corporaticzediovember 1996. Mr. Cash previously served deeatdr of i2 Technologies, Inc.
from January 1996 until April of 2009. In addititmhis capital raising experience, Mr. Cash britigthe Board a strong background in
information technology, which plays an integrakrai the Companyg operations. Due to his experience in the vertapial sector, Mr. Ca
also brings perspectives to the Board associattdthe capitalization and management of organinattbrough the corporate life cycle.

John R. Power, Jr. (59) became a director in 2B@0is currently President of the Patrician Grouprigate investment firm located in
Lisle, lllinois. Mr. Power has also served on tloatd of directors of certain financial subsidiarid<NH Global, N.V. since January 1997.
Mr. Power previously served as a director of Ameeli¢est Airlines and it's advisory board from Augastl994 to April of 2001 and has also
served as a director of several charitable orgéioize Mr. Power brings to the Board senior manag#rskills and insight derived from a r
estate, finance and commercial and investment hgrikdckground. Due to his past and present yeassroifce as a director of other publicly
traded companies, Mr. Power has experience witliéisggn and implementation of effective compensativategies that benefit the Comp
in his role as a member of the Human Resources GieemMr. Powers prior service on the audit and executive commsttaf other publicl
traded companies has also provided him with expeég and skills that benefit the Company and camgit his current committee
assignments on the Company’s board of directors.

Mark E. Watson Il (50) became a director in 19898 &as been President and Chief Executive Offitdte@Company since January
2000. He was a principal of Aquila Capital PartharSan Antonio, Texas-based investment firm fr@®8lto 1999 and served from 1992 to
1997 as a director and Executive Vice Presidenhe@é Counsel and Secretary of Titan Holdings,, lag@ublicly traded property and casu
insurance holding company. Prior to that, Mr. Wata@s an attorney with the New York based law fikroll & Tract from 1989 to 1992
where he represented international insurance ansumnce companies. Mr. Watson is currently a nexrobthe Board of Governors of the
Property Casualty Insurers Association of Amer&cepember of the Board of Directors of the U.S. Chanof Commerce and a member of
the Board of Directors of the Association of Berraudsurers & Reinsurers. Due to his lengthy teniagjng previously held several
executive positions at Titan Holdings, Inc. whichsaltimately sold to USF&G Corporation, Mr. Watdmimgs to the Board a wealth of
experience in the specialty property and casualiyriance sector. In his role as President and Exietutive Officer of the Company,

Mr. Watson brings to the Board critical insightdnhe Company’s operating environment and growthitegy.
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Non-Employee Director Compensation
Cash Compensation

Our non-employee directors receive a combinatiotash retainers, meeting fees and travel feessasilded in the following table. We
also reimburse our directors for travel, lodgingd aelated expenses incurred in attending our boaommittee meetings or for travel related
to the Company’s business.

Annual Retainer (paid in quarterly $85,000
installments’

Board and Committee Meeting Fees Travel for Board and Committee meetings = $2,0000pg
Special Meetings of the Audit Committee = $1,000 gy
Travel for Company Affairs at the Request of theagb= $2,000 per day
Meeting of Executive Committee = $2,000 per mee

Board and Committee Retainers (a) Chairman of the Board = $50,000 annual retainer
(paid in quarterly installments) (b) Chair, Audit Committee = $25,000 annual retaine

(c) Member, Audit Committee = $10,000 annual regain
(d) Chair, Human Resources Committee = $15,000ametainer
(e) Member, Human Resources Committee = $8,000dmatainer
(f) Chair, Investment Committee = $10,000 annutiner
(g) Member, Investment Committee = $8,000 annuaimer
(h) Chair, Nominating Committee = $10,000
(i) Member, Nominating Committee = $8,0

Annual Equity Awards

Each of our non-employee directors receives analrfixed-value grant of $70,000 awarded in restdcstock. The awards are granted
on the date of our annual general meeting of slddels that is generally held in May of each y&#e awards vest on the day preceding the
next annual general meeting of shareholders.

Deferred Compensation Plan

Until December 16, 2013, our non-employee direciegse also entitled to participate in a deferrechpensation plan. The plan allowed
a non-employee director to defer 0%, 50% or 100%i®br her cash compensation. While no furtheeafs were permitted under the plan
from and after December 16, 2013, and certain atsdbhereunder were paid out prior to the end of32@tlditional deferred amounts remain
subject to the terms of the plan and will be paitlio accordance with the terms of the plan. Uniderplan, deferred amounts were credited
with interest, compounded quarterly at a rate 2&valihe prime commercial lending rate. The Compsy matched 75% of the deferred
amount which was converted into stock units basethe closing price of the Company’s stock on tatedhat the deferred amount was
otherwise earned. Pursuant to the plan, each direets credited with an initial grant of 1,650 &amits. The hypothetical value of a stock
unit at any point in time is equal to the markdtesof the Compang’ common stock. Remaining distributions under tha pccur six montt
after the date on which a non-employee directosegto be a member of the Board of Directors, #te dn which a change of control (as
defined in the plan) occurs or December 1, 2017¢ch@ver comes first, and are made in cash.

2014 Non-Employee Director Compensation

The following table sets forth our non-employeediors’ 2014 cash and equity compensation. Refesenext to each director's name
in column (a) refer to the applicable committeesled)included in the “Committee
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Retainers” section of the Non-Employee Director @emnsation cash compensation schedule above. Thesvsthown in column (c) represent
the U.S. GAAP ASC TOPIC 718 fair value on the grdate.

(b)

Fees Earned (c) (e)

(@) Stock (d) All Other ®
Name Paid in _Casl Awards (1 Option Award Compensatic Total
Gary V. Woods (a) (e) (g) (h) $ 198,00( $82,057 $ — $ — $280,05°
F. Sedgwick Browne (c) (e) ( $ 137,00 $72,48( $ — $ — $209,48(
H. Berry Cash (d) (g $ 136,50! $71,19¢ $ — $ — $207,69¢
Hector De Leon (c) (e $ 129,00 $72,72: $ — $ — $201,72:
Nabil N. E-Hage (b) (g’ $ 139,50 $76,26¢ $ — $ — $215,76¢
Mural R. Josephson (c) ( $ 141,50( $75,96( $ — $ — $217,46(
Kathleen A. Nealon (c $ 121,00( $73,75¢ $ — $ — $194,75¢
John R. Power, Jr. (c) (e) $ 160,50 $79,89: $ — $ — $240,39°
John H. Tonelli (e) (f $ 186,00! $71,15¢ $ — $ — $257,15:

(1) Includes the grant date fair value of restdctéock granted by the company during 2014 andiiaddi stock units granted by the
Company during 2014 pursuant to the director detecompensation plan described above for cashetidisl paid on the Company’s
common stock

The following table sets forth the aggregate nundfetock units, stock options and stock appremmatights owned by each of our non-
employee directors on December 31, 2014:

Name Stock Unit: Stock Options/SAF
Gary V. Woods 17,81 25,85(
F. Sedgwick Brown 3,781 32,29
H. Berry Cast 1,947 25,85(
Hector De Leor 4,10¢ 25,85(
Nabil N. E-Hage 9,25¢ 16,50(
Mural R. Josephsc 8,891 32,29:
Kathleen A. Nealol 5,69/ 16,50(
John R. Power, J 14,69: 31,35(
John H. Tonell 1,93: 22,00(

Director Stock Ownership

All of our non-employee directors are required eonply with the Company’s Equity Ownership Guidefirtbat are discussed beginning
on page 30. Pursuant to the guidelines, each nquegee director is required to hold equity withaue equal to or greater than three times
the annual retainer they received for service enGbmpany’s Board of Directors in the preceding y€ampliance is tested annually as of
the first business day of the second quarter eaah YAs of April 1, 2014, all of our non-employdeedtors were in compliance with the
guidelines.

15



Table of Contents

PROPOSAL 2
ADVISORY VOTE ON THE COMPENSATION OF THE NAMED EXEC UTIVE OFFICERS AS DISCLOSED IN THIS PROXY

The Dodd-Frank Wall Street Reform and Consumerdetimn Act enacted in July 2010 (the “Dodd-Frank”’Adncluded a requirement
that companies provide shareholders with an oppitytto vote on an advisory, non-binding basis lo& ¢ompensation of the Company’s
named executive officers (“NEQOs"), as disclosethin Compensation Discussion and Analysis and kkateles in the proxy statement. This
vote is on the compensation reported for the NEQké proxy for the prior year and is commonly nefd to as “say on pay”. Consistent with
the preference expressed by our shareholders &0ddrannual general meeting, our Board of Direchars determined that we will include a
vote to approve, on an advisory basis, our exeewdmpensation in our proxy materials every yedit the next required advisory vote to
approve the frequency of an advisory vote on exesgpbmpensation, which will occur no later tham 8017 annual general meeting.

As discussed more fully in the Executive SummarthefCompensation Discussion and Analysis sectioiciwbegins on page 18 and
the discussion which follows it, the Company’s cemgation program is designed to link pay to botsiress and individual performance and
is intended both to retain superior, productive xyges and to attract new talent necessary tormamtihe company’s profitable growth. The
program is designed to align the interests andvatitins of our executives with the creation andqution of shareholder value. The program
includes three main components—base salary, cashtive awards and long-term incentive awards.

We consider growth in book value per share, ingkisif cash dividends paid to our shareholdersetthb most comprehensive
assessment of our ability to create shareholderev&rowth in book value per share is achievedutiinca combination of earnings,
appreciation in the value of invested assets, feeracquisitions and, in recent years, throughoopmistic stock repurchases. Since 2002
Company'’s book value per share has grown at a cong®ul growth rate of 10.2% per year inclusive ahlibe ordinary and extraordinary
dividends paid during such period. In our viewstisi the most relevant measurement period sireptiesents the point after which current
management actions are most clearly reflectedarCthmpany’s financial results. During this time @@mpany transformed itself from being
primarily a California-based workers compensatiarrier to an international specialty carrier. Thenipany believes that its NEOs were
instrumental in achieving these results and thepsarsation packages designed for them were intelnokbdo reward them for their current
achievements and to motivate them to continue ¢eldr the future. We believe our record continteesompare well with our peers in terms
of value creation, particularly given the extraoaty economic and market conditions facing our stiduover the past several years.
Accordingly, the Company requests shareholder agbiaf the following resolution:

“RESOLVED, that the Company'’s shareholders appromean advisory, non-binding basis, the compensaticghe Named Executive
Officers as disclosed in the Compensation Discasaia Analysis, compensation tables and narrats@idsion included herein.”

An advisory vote is not binding upon the Compangwdver, the Human Resources Committee, which oresble for designing and
administering the Company’s executive compensaiiogram, values the opinions expressed by sharefrsoéhd will consider the outcome
of the vote when making future compensation degssielated to the Company’s NEOs.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE TO APPROVE THIS PROPOSAL. IT IS THE
INTENTION OF THE PROXIES NAMED IN THE FORM OF THE P ROXY THAT ACCOMPANIES THIS PROXY STATEMENT
TO VOTE FOR THE APPROVAL OF SUCH PROPOSAL.
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EXECUTIVE OFFICERS

Mark E. Watson Ill (50) has been President and {Hwxecutive Officer of Argo Group since January @0A description of
Mr. Watson'’s business experience can be found begiron page 13 where the biographical informat@rthe three Class | directors whose
terms expire in 2017 is set forth.

Jay S. Bullock (50) has been Chief Financial OffiseArgo Group since May 2008. He joined Argo Gudtom Bear Stearns & Co.
Inc. where he was a Senior Managing Director analdH# Bear Stearns’ Insurance Investment Bankirau@rWhile at Bear Stearns,
Mr. Bullock focused on the insurance sector. Is tle, he advised on company acquisitions, meryeissales as well as all forms of public
and private financings and restructurings. Durlmg period, he was also an advisor to Argo Group onmber of transactions. Prior to
joining Bear Stearns in 2000, Mr. Bullock was a ldgimg Director at First Union Securities. He ishamors graduate of Southern Methoi
University and received his MBA from The McColl Sat of Business, Queen’s College, Charlotte, N@#nolina. Mr. Bullock also holds
the designation of Certified Public Accountant (QPA

Kevin J. Rehnberg (51) has been President of Angu@s U.S. Operations since March 2013. Mr. Rehgloeersees all activities of
Argo Group’s US-based business segments. Priainong the Company, Mr. Rehnberg served as exeewine president for specialty lines
at OneBeacon Insurance where he oversaw speciaipdss. Mr. Rehnberg began his career at Chub®86 and he held a number of roles
with increasing responsibility at Chubb Atlantigberty, St. Paul and St. Paul Travelers through628@ore recently, he served as CEO of
Consultants in Laboratory Medicine of Greater Tolddc. Mr. Rehnberg has a bachelor’'s degree itoHisrom Princeton University.

Jose Ribeiro (54) joined Argo Group in Septembdr42fis Head of International and served in thatagpantil March 2015. He came
to Argo Group from Generali where he served as fEwecutive Officer for Generali Brazil. PreviousMr. Ribeiro served as Director of
International Markets at Lloyd’s of London with pemsibilities spanning Europe, Asia, Australasifijod and Latin America. Prior to
Lloyd’s, he served as Managing Director for Wilsoup in Latin America and the Caribbean, and asigent and CEO of AIG Life
Companies in Brazil. Mr. Ribeiro began his insuenareer more than 25 years ago as an actuanawitbsidiary of AlG in Portugal. He
an MBA from Lisbon Catholic University and is a @fed European Actuary with a degree in AppliedtMa

Axel Schmidt (58) joined Argo Group in August 204<Group Chief Underwriting Officer. He came to &i@roup from Aviva where
he served as Chief Underwriting Officer for the gamy’s UK/Ireland business across personal, comialeand corporate/specialty lines and
also as Aviva’s global practice leader for undeting, products, pricing and claims. Prior to joigiAviva, Mr. Schmidt spent 20 years at
Zurich in their international business where hateehumber of senior underwriting and managemesitipas including Deputy Chief
Executive Officer/CUO for their corporate busines&urope/UK and Underwriting Director for theirofpal corporate business. He also
served as a member of Zurich’s Group Underwriting &roup Reinsurance Board. Prior to joining Zuridh. Schmidt spent 2 years at
Gerling Global Re as an underwriter. Mr. Schmididyrated from Westphalian Wilhelms University in Mter, Germany with a degree in
Law Studies. He also earned a Juris Doctorate flenState Supreme Court in Dusseldorf, Germany.

COMPENSATION OF EXECUTIVE OFFICERS

The information referenced in Item 11 of the Compsurorm 10-K for the year ended December 31, 2€Hrbe found under the
“Compensation Discussion and Analysis,” “Execui@mpensation” and “Human Resources Committee bksl and Insider Participation”
headings of this Proxy Statement.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary
2014 Performance and Strategy

Operating and financial results continued to shigmicant improvement in 2014 against all measurata. The implementation of
underwriting and operations initiatives coupledhaan increased focus on strategic asset allocatiderly these improvements. This progress
was achieved despite a continued general weaknése economic environment, historically low yiettsinvested assets and increased
competition in our markets. Our financial resutisfiscal 2014 improved year-over-year as showtiméincomparison set forth below.

For the Year Ended December 31

(in millions except per share amounts) 2014 2013 Percentage chang
Gross written premiums $1,905. $1,888. 0.9%
Total revenus 1,518." 1,475.: 3.C%
Operating income before taxes 117.€ 106.% 10.2%
Net income 183.2 143.2 27.%
Comprehensive incorr 143t 101.t 41.2%
Book value per shai 64.0¢ 58.9¢ 8.6%
Cash dividends paid during ye 0.6¢

Book value per share incl. dividen 64.7:

Book value per share percentage incre 9.8(%

(1) Excludes net realized investment and othergyafr$94.0 million, foreign currency gains of $mélion and impairment of intangible assets of $8lion for the year ended
December 31, 2014. Excludes net realized investgeins of $71.3 million and foreign currency exapaugain of $1.7 million for the year ended Decen8ier2013

The insurance industry is cyclical and, becausatdihes of business in all geographic regionofe the same path during a cycle, we
believe that a company with a diverse underwriptagform, both by line of business and geographyeist positioned to succeed across the
underwriting cycle. The existence of a diversefplat allows a company to deploy capital to morefifmble product lines and geographies in
response to favorable market conditions while reduanderwriting capacity in areas where pricirggnts and conditions have deteriorated
due to economic downturns and/or aggressive cotigetiro this end, the Company has developed &ophatto offer a broad spectrum of
insurance and reinsurance products accessing feuligmgraphies through operations in Bermuda, thiged States, the United Kingdom and
more recently in Brazil.

During periods of intense competition and depregs®es, or soft markets, insurers often choose-#examine their risk appetite
strategies and platforms while constraining unditing. We believe companies that are able to a@tkdyiwhen conditions improve are like
to benefit the most from them. Accordingly, throoghthe current prolonged soft market period, weeh@mained focused on initiatives
intended to position the Company for success a¢hessycle and in future hard markets. The growmthawhieved during 2014 in part reflects
expansion in businesses where we have a trackdre¢qrofitable results and modest rate increasegveral of our markets. In addition, we
continued to experience growth in our Brazilianragpien that was started in 2012. We continue taigogn initiatives to grow our business
where we see profitable opportunities and to walkdfrom markets where there is excessive competdioprice or terms and conditions.

Remaining well capitalized is one of our key fin@hobjectives. This objective is balanced agamstefforts to create shareholder
value through share repurchases and the paymeasbfdividends. In 2014, we continued to returorign of what we deem to be excess
capital to our shareholders. To this end we re@set $50.8 million or approximately 1.1 million st&of our common stock and paid in the
aggregate
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cash dividends of $18.2 million during 2014. Impmity, we were able to return this capital withdirinishing our financial strength,
retaining sufficient capital to fully support bathr existing initiatives and our ability to takevatitage of opportunities as they arise.

We consider growth in book value per share, inekisif cash dividends paid to our shareholdersetthb most comprehensive measure
of our financial strength and ability to creatergtmlder value and, as such, we have incorporaiedhrtetric into our long-term incentive plan
(as discussed in greater detail beginning on p&ye&owth in book value per share is achievedu@hoa combination of earnings,
appreciation in the value of invested assets, feeracquisitions and, in recent years, throughoopmistic stock repurchases. In 2014, our
book value per share grew 9.8% inclusive of castddinds paid to our shareholders during the y@sadidition, we believe the compound
annual growth rate in our book value presents apediing record. As shown in the table below, sig682 our book value per share has
compounded at an annual rate of 10.2% inclusivaiofulative dividends paid during such period. Inwew, this is the most relevant
measurement period since it represents the pditwhich current management actions are mostlglesfiected in our financial results.
Given the extraordinary economic and market comwiitifacing our industry over the past several yaegshelieve our record in terms of
creating shareholder value remains strong andrmaegito compare well with our peers.

Maximizing Shareholder Value - BVPS Growth
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Summary of 2014 Compensation Decisions

Our incentive compensation metrics for 2014 inctltirgets that required achievement of plan presfetating income and year-over-
year growth in book value per share inclusive efdéinds. Annual and loi-term incentive compensation decisions were based o
achievement of these targets together with indafigherformance objectives established for the year.

Annual incentive compensation is determined usitividual target awards adjusted at year-end barddctors related to both the
Company’s financial performance and individual parfance to determine the final amount of the awBadget awards are established at the
beginning of the year along with a pre-tax operaticome goal for the Company. At the end of tharythe individual target awards are
multiplied by the
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percentage of plan pre-tax operating income actigyethe Company to calculate preliminary awardsliinary awards are then subject to
upward or downward adjustment by up to 30% if dedq@propriate by the Human Resources Committeactoff in individual performance
against pre-determined annual objectives not cagthy the result. Information about the Companiyiaricial performance as it relates to the
calculation of preliminary annual incentive awaatisl detailed disclosure about the individual penfamce objectives considered by the
Human Resources Committee to determine personfarpeance modifiers, including performance agaihese objectives, may be found in
the discussion of the Company’s annual incentias jpleginning on page 25.

Long-term incentive compensation is determinedgigidividual target awards established at the bgmof the year modified by
growth in book value per share goals for the Comimamd individual performance objectives set bykluman Resources Committee. At the
end of the year, the target awards are adjustestb@s the percentage of book value per share grandlusive of dividends, achieved by the
Company and the Committee’s evaluation of indiviqaeaformance against the pre-determined long-fedividual objectives with payouts
ranging from 25% to 150% of an executive’s targgiatunity. Following a peer group review, in 20l Human Resources Committee
modified the Company’s long-term incentive plamieawork to align with market practice and strengtiiemnetention impact while
maintaining a strong pay for performance link. Unithe revised framework, one-half of an individu@sget award rather than the full target
award is adjusted based on book value per shavgttyrinclusive of dividends, while the full targetvard continues to be modified by an
evaluation of individual performance. Informatidooat the Company’s achievement of the book valuespare growth goal, and detailed
disclosure about the individual performance objagiconsidered by our Human Resources Committdetesmine final awards, including
performance against those objectives, may be fautite discussion of the Company’s long-term incenplan beginning on page 27.

Our 2014 financial performance resulted in theoiwihg compensation actions for our NEOs:

. No adjustments were made to our N's base salaries in 2014 with the exception of Watson, whose base salary was increased
to $1,070,000 from $1,000,000 effective February2lB4. The Committee decided to increase Mr. Wesdoase salary by 7%
given his lengthy tenure with the Company withauirecrease in base salary, his last increase bei2g07.

. Our performance with respect to geec operating income resulted in calculated predany awards for our NEOs equal to 1129
the $122.2 million goal as adjusted by the HumasdrReces Committee in the manner described beloter Adking into account
achievement of individual performance annual objest our NEOs earned between 112% and 146% ofttrgiet 2014 annual
incentive awards. Mr. Schmidt's annual incentiveaedwvas pro-rated for the year 2014 based on hgagment commencement
date with the Compan

. Book value per share grew 9.8% in 2014 inclusiveasth dividends paid to our shareholders as comparine year-over-year
book value per share growth rate target of 7% é&stedal by the Human Resources Committee. Aftentakito account
achievement of individual performance long-termeakives, Messrs. Watson, Bullock and Rehnberg dareréveen 114% and
141% of their target 2014 long-term equity inceatawards. Messrs. Ribeiro and Schmidt began worfkinthe Company in the
third quarter of 2014 and Mr. Schmidt will begirrfigpating in the Compar's lon¢-term incentive plan in 201!
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Our compensation program is designed to link pak performance against key financial measures ofigamy performance and
individual performance objectives tied to achievatr@ our strategic business objectives and drieéiacreased shareholder value. The
following chart compares 2012, 2013 and 2014 actoaipensation (as defined below) realized by oud@&Ecompensation reported in the
Summary Compensation Table and the Company’s cuiveikmtal shareholder return (“TSROyer the same period. This information is ni
substitute for the Summary Compensation Tablejsooeant to illustrate how actual realized equaiue differs from the values reported as
of the grant date based on the Company’s perforemahgear-end. Actual compensation includes athefcategories in the Summary
Compensation Table and values equity awards basgdamt date fair value per share, consistent thithSummary Compensation Table, but
adjusts the number of shares to reflect the nuraéiered based on Company and individual performiordée year (as shown in the Total
Actual CEO Compensation vs. Summary CompensatideTan page 32). The Committee believes actual emsgtion more effectively
demonstrates the close alignment of the compemsptimgram with Company and individual performancd aSR.

CEQ Total Actual Compensation and Summary Compensation Tahle (*SC1T™)
Compensation vs. Comulative TSR
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Key Components of the Compensation Program

The following table provides a brief summary of giiencipal components of the Company’s executivapensation program, as
derived from the compensation philosophies desdribenore detail later in this Compensation Disaussnd Analysis:

Compensation
Element Form Compensation Objective Relation to Performance
Annual Base Salary Cash paid on a Provide a level of fixed compensation th: Base salaries reflect the experience,
regular basis competitive and allows us to attract and skills and responsibilities of the NEO,
throughout the year retain executive talent the pay practices of companies with
whom we compete for talented
executives, economic conditions, and
the Committee’s assessment of
Company and individual performan
Annual Incentive Cash awards paid on Reward executives who contribute to the Annual incentive awards are earned for
Awards an annual basis Company’s success through achieving achievement of a planned pre-tax
following year-end annual corporate financial objectives and operating income goal with payout
individual performance goals aligned with from 0% to 200% of an executive’s
the Company’s strategic objectives target opportunity adjusted by +/-30%
for assessment of annual individual
performance
Long-Term Incentive Equity incentive Reward and retain executives who Long-term incentive awards are earned
Awards awards vesting contribute to the Company’s success for achievement of pre-established
ratably over four through achieving long-term corporate  growth in book value per share goals
years financial objectives and individual and achievement of long-term
performance goals that are aligned with individual performance objectives with
building shareholder value payout from 25% to 150% of an

executive's target opportunit

We also provide broad-based savings and welfarefitgnlimited perquisites and post-termination pemsation to our NEOs for the
financial security and well being of the executiasl their families as described in more detadlrlat this Compensation Discussion and
Analysis.

2014 Say on Pay Vote

At our 2014 annual general meeting, 99.5% of votest were in favor of the 2013 compensation pamioNEOs. The Company
believes this result is a positive endorsementsoéxecutive compensation program and the HumaalRess Committee’s compensation
decisions. The strong support of the Company’s @kex compensation program is one factor that domted to the Human Resources
Committee’s decision not to make significant chanigethe Company’s current executive compensatiograms or policies in 2014. In
addition, the Company routinely engages with oarsholders to understand their perspectives oftmepany, including our executive
compensation practices. In general, our sharehohttrised that the alignment of pay and performaincéuding clear disclosure describing
performance metrics and the linkage between payparfdrmance, are important considerations fomgptin “say on pay” proposals. The
Human Resources
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Committee will continue to consider the result®of annual shareholder advisory votes, as wehasdtlditional feedback we receive from
our shareholders, when reviewing our executive amaation programs and policies.

Compensation Philosophy
The main objectives of our executive compensatiogi@am are to:
. Link pay to both Company and individual performar
. Align our executiv’s interests with the Compé’s strategic goals and the interests of sharehgl

. Provide a competitive compensation program thatalus to attract and retain superior talent incthrapetitive specialty
insurance marketplace in which we operate;

. Appropriately manage risl

When determining the appropriate level of compeasdbr an NEO, the Human Resources Committee look®nly at the separate
components of the compensation package and thetineg@rovided by each but also at the NEO's agatetevel of compensation. This
philosophy allows the Committee to determine th&t beix of components to incentivize and rewarddbsired performance from each NEO.
Because the Committee wants to retain its NEOdsaadiare that they have other employment oppoiesjiits compensation decisions are
also based upon the competitive environment fanliziqualified executives.

Pay Mix

Our compensation program is designed in a mana¢ptiovides incentives to our NEOs to achieve stesrh and long-term operating
and strategic objectives. To foster a longer-teiemvyour compensation program provides long-tercemtives in the form of equity incentive
compensation that generally vests over a four-gednd subject to the achievement of Company fir@nd individual performance goals
during the first year of the grant. Although th@ssentives have an economic value on the dateasftgtheir ultimate value depends upon
financial and individual performance during the ryefithe grant and on the market value of the gcalithe end of the vesting period. That
value is largely dependent upon our Company'’s &parformance and market dynamics.

As shown in the table below, on average 67% ofdke target compensation for our NEOs for 2014nised to short-term and long-
term performance-based incentives with approximgdtalf of their performance-based compensatiorelihto long-term incentives. We
believe a focus on equity-based compensation, aoedbwith the holding requirements in our Equity @vahip Guidelines, aligns their
interests with those of our shareholders.

% of Total Target Compensati
’ P % of Total Target Compensation

Allocated to Fixed Allocated to Variable Short-Term &
Compensatiol Long-Term Incentive:
Annual Performanc Long-Term Performanc
Base Salar Based Equity Incentivi Based Cash Incentiv
(%) (%) (%)

Mark E. Watson lll, CE( 27% 33% 40%
Average for Other NEO 37% 37% 26%
Average for All NEOs 33% 35% 32%

Comparison Group

To ensure that our compensation packages are citivipehe Human Resources Committee compares cosapien for its executives
with the compensation received by the executivesuofcompetitors. Although
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the Committee considers compensation data for igrnked comparison group when establishing compiemsdahe Committee does not tar
a specific percentage of compensation reportedibly group. Instead the Committee uses the datayaila in determining the level of
compensation necessary to successfully competxémutives. Because the Company seeks to hireetaid experienced and talented
executives, the Committee has selected a designatedarison group that incorporates the companigswhom we compete. The
designated comparison group for 2014 consisted of:

Allied World Assurance Co. Holdings A Endurance Specialty Holdings L1
American Financial Group, In HCC Insurance Holdings In
Amlin plc Hiscox Ltd.

Arch Capital Group Ltd Markel Corporatior

Aspen Insurance Holdings Lt RLI Corporation

Axis Capital Holdings Ltd Renaissance Re Holdings, L
Beazley plc Validus Holdings, Ltd

Catlin Group Limitec W.R. Berkley Corporatio

In relation to the Company’s 2013 comparison grdigwer Group International, Ltd. was removed frdma group after being acquired
by ACP Re, Ltd.

Compensation Process

Our Human Resources Committee considers peer gnagpices and our performance to ensure that anpeasation program is
consistent with best practices and our compensatidosophy. The Committee, in making the decisionghe compensation of our execu
officers, seeks to ensure that the total compemsatiid is competitive and aligned with performance

The Human Resources Committee reviews our CEOfeimeance and makes recommendations regarding hisophe full Board for
approval. In determining the amount and form of pensation for our other executive officers, the @uotree considers our CEO’s
assessment of their performance and his recomniendatgarding their compensation.

When setting compensation levels for 2014 and deténg compensation practices, the Human Reso@oesmittee took into account
the Company’s strategic and financial goals as aelhdividual performance objectives for each N&@ other members of the executive
management team. The Committee also considerazbthpensation levels of the Company’s peers as sigclin the Comparison Group
section above. When awarding compensation for 2@BACommittee took into account the Company’srgial performance in the current
market and economic environment as well as thenfilmh metrics and individual performance objectideussed in the Elements of the
Compensation Program section below.

During 2014, the Human Resources Committee alstimtad to engage Frederic W. Cook & Co., Inc. (“€&80Co.”) to assist in the
evaluation of our executive compensation prograine gcope of Cook & Co.’s engagement was to profdiladvice regarding the design of
our long-term incentive program, (2) assistancétidgathe 2014 Long-Term Incentive Plan, and (3istance drafting the disclosures in the
Compensation Discussion and Analysis section od# proxy statement. Cook & Co. performed theseises solely on behalf of the
Human Resources Committee. The Human Resources (temimas assessed the independence of Cook &€cequired by the Compasy’
governance framework and Nasdaq and SEC ruledhandoncluded that no conflict of interest exisith wespect to its services to the
Committee.
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Elements of the Compensation Program
Base Salary

Consistent with our desire to provide compensatian will attract and retain superior executivebew establishing base pay for our
NEOs, our Human Resources Committee considers(fdtie experience, skills and responsibilitiegref NEO and (i) the pay practices
companies with whom we compete for executives. WAdjasting base salaries, the Committee also cerssidompany performance and an
NEQ's individual performance.

As part of the 2014 compensation review processHomman Resources Committee decided not to incribaskease salaries of our
NEOs because they were found to be appropriate@mgetitive in light of the economic environmenwhich we are currently operatii
with the exception of Mr. Watson, whose base salay increased to $1,070,000 from $1,000,000 éffe€tebruary 18, 2014. The
Committee decided to increase Mr. Watson’s baseysaly 7% given his lengthy tenure with the Compaiithhout an increase in base salary,
his last increase being in 2007.

Annual | ncentive Awards

Our annual cash incentive compensation plan ietstred to motivate and reward achievement of steont financial goals and
individual performance objectives and to providgrang linkage between pay and performance. FON&®s, annual incentive awards are
determined based on an individual target awardiptigitl by the percentage of plan pre-tax operaitiegme earned by the Company subject
to upward or downward adjustment by up to 30% #rded appropriate by the Human Resources Committixetor in individual
performance on annual objectives not captured dyehult:

Individual X [ % Achievement =| Calculated X | Individual =| Individual Final
Target of Plan Pre-Tax Preliminary Performance Award
Award Operating Award Modifier

Income

At the beginning of the year, each NEOndividual target award is established as a mage of his or her base salary. At the end o
year, a profit sharing pool is established basemhupe Compar’s achievement of plan pitax operating income for the year subject to a
threshold and a 200% maximum amount. The Comntiidseselected pre-tax operating income as a keypnpesthce metric because it
believes it is the most accurate reflection of@wenpany’s short-term financial and operational @enfance. If the Company does not achieve
50% of the plan pre-tax operating income for tharythe pool is not funded and no awards are pgaydar-end. The funding of the pool is
designed to align the interests of managementtéhinterests of shareholders while not providimgeintives for undue risk taking. When
evaluating financial performance at the end ofythar, the Human Resources Committee may also aniid state of the insurance market,
the state of the investment market, the impacthofual catastrophic events, accounting changether factors affecting pre-tax operating
income outside of management’s control, in adjgstive calculated preliminary award. For 2014, teenBiittee adjusted pre-tax operating
income by eliminating the impact of the changenim €ompanys stock price and the associated accounting treatofieertain types of equi
awards.

At the beginning of the year, the Human Resouraasi@ittee also establishes and communicates anmiizldual performance
objectives for each NEO. At the end of the yeas, Glommittee evaluates the extent to which each B&teved his or her individual
performance objectives and adjusts the calculatelihgnary award by up to +/- 30% as appropriatestach a final individual award. In
making such adjustments, the Committee considets H&O’s performance objectives collectively ratthem applying a formula or
weighting any one or more objectives. Accordinglgryouts under the plan are directly linked to ibthCompany'’s financial performance
and each NEO's individual performance during tharye

For 2014, the Company’s pre-tax operating incoragdjusted by the Human Resources Committee im#mer described above, was
equal to 112% of the $122.2 million goal establisbg the Human Resources
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Committee at the beginning of the year. This gaad wet taking into account the challenging econ@mitmarket conditions facing our
industry, which are discussed on page 18. The\iafig table sets forth the calculation of annuakimive award payments to each of our
NEOs after applying the plan |-tax operating income multiplier and after adjusttsefor achievement of the individual performance
objectives described below:

2014 Annual Incentive Awards

%

Achievemen Individual
Individual Calculated Performance
Target of Plan Pre- Preliminary Individual
Name Award x  Tax Ol = Award x  Modifier = Final Award
Mark E. Watson Il $1,284,00! 112% $1,438,08! +3C(% $1,869,50.
Jay S. Bullock $ 625,00( 112% $ 700,00( +5% $ 735,00(
Kevin S. Rehnber $ 575,00( 112% $ 644,00( +7% $ 689,08(
Axel Schmidt $ 150,59 112% $ 168,66! 0% $ 168,66

Annual incentive awards for 2014 performance wetid ;1 2015. Continued employment with the Companyhe payment date is a
condition for receiving an annual incentive awavidl. Ribeiro’s employment with the Company termirapior to the payment date, so he
was not eligible to receive an annual incentiveraviar 2014. Mr. Schmidt’s annual incentive awaraswpro-rated for the year 2014 based on
his employment commencement date with the Company.

. Mr. Watson’s calculated preliminary award was atdjdsdased on the Committee’s assessment of achéaterhthe annual
individual performance objectives set forth belé\ter considering his achievement of these perferoeaobjectives, the Human
Resources Committee modified his annual incentivard by 30%

Annual Incentive Objectives Achievements
Continue directing efforts to identify and execateinvestment During 2014, seven new mandates were initiatecesgmting a
opportunities focused on creating shareholder vahite appropriately total investment of approximately $300 million. @bincremental
managing risk. contribution during 2014 from investments in maedatutside th

core bond portfolio was approximately $33 millidém.addition, a
pre-tax gain of $43.3 million was recognized ondhk of a real
estate holding in the fourth quart

Direct the capital management activities of Compaiti a target of Share repurchases in 2014 totaled $50.8 millioh afit shares
returning at least $40 million to shareholdersddition to the payment repurchased at prices that were accretive to bablevper share.
of regular quarterly dividends. In addition the quarterly cash dividend was incegldsy 20% on a

per share basi

. Mr. Bullock’s calculated preliminary award was astgd based on the Committee’s assessment of aohéewef the annual
individual performance objectives set forth belé\ter considering his achievement of these indigidobjectives collectively, th
Human Resources Committee modified his annual ineeaward by 5%

Annual Incentive Objectives Achievements
Through management oversight, see that Argo Saieves goals for Argo Surety’s underwriting capacity increased fr$ib million to
increased underwriting capacity and underwritingpme during 2014.  $100 million and it exceeded its underwriting in@target by
over 100% during 201

Implement additional organizational streamliningl @onsolidation to  Streamlining changes initiated during second quaite

further enhance the operational efficiency of tharice organization. ~ completed by the end of the year resulting in grong of the
quarterly closing process by three days and $500000un rate
savings.
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. Mr. Rehnberg’s calculated preliminary award wasiagid based on the Committee’s assessment of aohét of the annual
individual performance objectives set forth beléJter considering his achievement of these indigidobjectives collectively, th
Human Resources Committee modified his annual iheeaward by 7%

Annual Incentive Objectives Achievements
Achieve underwriting income target of $40.5 millitor U.S. operation: Underwriting income for U.S. operations was $75iBion.

Hire a Head of Producer Management to enhance tiregks&rategy for Head of Producer Management identified and sucakbgsin-
the U.S. operatior boarded in Q3 201

Long-Term I ncentive Plan

Our long-term equity incentive compensation is giesd to develop a strong linkage between pay am@€tmpany’s strategic goals and
to align the interests of our executives with thoBeur shareholders by awarding compensationerfahm of equity, which may be restricted
stock, restricted stock units, stock options oclstappreciation rights (“SARs"). With the exceptiohawards granted as sign-on incentives,
each such grant is primarily conditioned upon ttl@evement of financial and individual performardgectives during the year in which the
grant is made as further described below. In 2628) the Book Value Per Share (or “BVPS”) moditied the Individual Modifier were
applied to 100% of the target award to determirepgrformance modified grant. Following a peer groeview, in 2014, the Human
Resources Committee determined that it would beerappropriate to apply the BVPS modifier to 50%hef target award to align with
market practice and strengthen the retention impfatir long-term equity incentive compensationgsamn. Subject to the achievement of
these goals, the awards (on a performance-modifists) vest ratably over a four-year period fromdhant date.

For our NEOs, individual target awards are esthbtisat the beginning of the year along with presxdeined threshold, target and
maximum growth in book value per share goals fer@ompany and lonterm individual performance objectives set by thertdn Resourct
Committee. Even though the performance period ésyaar, the Committee sets individual performargeatives under the long-term
incentive plan that are more forward-looking andtefgic in nature when compared to the individigéctives set under the annual incentive
plan, which are shorter term and more operationabture. At the end of the year, the target awardshen adjusted based on the following
formula:

Target + BVPS + Individual = Performance
LTI Modifier Modifier Modified
Award -100% to +50% +/-25% applied to Grant
applied to 50% of 100% of target
target

For the BVPS Modifier, 50% of the target award rbayincreased, reduced, or forfeited based on thievaament of the pre-determined
book value per share goals. For 2014, the adjustfaetor was determined on a linear basis accorttirthe following ranges of achieveme

2014 BVPS Growth Rate

Inclusive of Dividends % Modifier
10% +50%
7% 0%
4% -50%
< 4% -100%

The BVPS target goal of 7% growth inclusive of diemds was set taking into account the challengieg@mic and market conditions
facing our industry as discussed below. For théviddal Modifier, the full target award may be asljed up to +/- 25% based on the
Committee’s evaluation of each NEQO's individualfpemance against the pre-determined individualgremfince objectives
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We consider growth in book value per share as thgt kcomprehensive assessment of our financial peaioce and ability to create
shareholder value. Growth in book value per shaeehieved through a combination of earnings, ajgtien in the value of invested assets,
accretive acquisitions and in recent years thrayggortunistic stock repurchases. Value is alsotedefor shareholders through the payment
of cash dividends. The 2014 growth in book valueghare target was established based on an assegsitee current operating
environment, evidenced by continued and heighteoetpetition relative to prior periods, the sluggétonomic environment in which
business startups are limited and businesses aegally purchasing less insurance, and an histyrikav interest rate environment which t
had the effect of reducing investment income sigaiftly. Growth in book value per share during 2@&% primarily a function of improved
operating earnings. In addition, further growth \@ahkieved through the realization of gains in tloeen@any’s investment portfolio. Growth
was negatively impacted by the decline in the valifxed income instruments that make up the nmjaf our investment portfolio, partial
offset by the strong performance of equity marleetd by the strategic reallocation of a portion wf portfolio away from traditional fixed
income investments to credit related alternativegtment strategies. The repurchase of our comimanes during the year at prices below
Company’s book value per share also had a positipact on growth in book value per share. Findhg, Company’s quarterly cash dividend
was increased by 20% in the first quarter of 2@sta result of the above the Company’s book vakreshare growth for 2014 was 9.8%
inclusive of cash dividends paid to our sharehadirring the year, as compared to the target go&op which resulted in a book value per
share modifier of 47%.

The following table sets forth the calculation loé ffinal 2014 long-term incentive awards for ead&N\as adjusted based on growth in
book value per share in 2014 and the Human Ress@ommittee’s assessment of achievement of thetknng individual performance
objectives described below:

2014 Lon¢-Term Incentive Awards

s - - Performance
2014 LTI BVPS Modifier Individual Modifier Modified
Target % Applied to +/-25% Grant Date
Name Award + 50% of Target Amount + of Target Amount = Fair Value
Mark E. Watson Il $1,569,28. 47% $368,78. +17% $266,77¢ $2,204,84.
Jay S. Bullock $ 399,96: 47% $ 93,99 0% $ — $ 493,95.
Kevin J. Rehnber $ 383,33 47% $ 90,08 -10%  $(38,33Y) $ 435,08(

. Mr. Watson’s award was adjusted based on the Caeeistassessment of achievement of the individedbpmance objectives
set forth below. After considering his achievemefrthese individual objectives collectively, thedan Resources Committee
modified his lon-term incentive award by 17% of his targ

Long Term Incentive Objectives Achievements
Implement a leadership communication program reggrthe Developed and delivered through various commurdoathannels
Company’s vision and strategy for competing ant/ithg in a rapidly a strategy to prepare the Company for changesindmpetitive
changing environment. environment including the digitization of custonirgeraction and

the changing role of capital in the insurance besst

Implement a comprehensive talent management programsure the  With direction from newly hired head of human reses,

Company has the required leadership and techrmilgalttin place to executed a rigorous internal and external talesntification and

execute on our strategy and drive profitable growth recruitment program resulting in key placementsiiamerous
leadership roles. Further refined performance memegt,
compensation, development and succession plannitggses to
enhance bench strength and support future busimesgh.
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While profitability in our US Operations overall saetter than plan, the Human Resources Commigierdined that it would reduce
Mr. Rehnberg’s target award by 10% because thdtsdaiselected businesses within our Commerciaciity segment were worse than
expected.

Messrs. Ribeiro and Schmidt began working for tbenBany in the third quarter of 2014 and Mr. Schmidltbegin participating in the
Company’s long-term incentive plan in 2015. In le&WR2014 long-term incentive awards, pursuant sotdrms of their Employment Contracts
with the Company:

. Mr. Ribeiro received a sign-on restricted stock mvaf £150,000 on his start date in September @#42The award was subject to
vesting on the third anniversary of the grant deie was not subject to adjustment based upon thievanent of financial and
individual performance goals. In addition, Mr. Rileereceived a hiring bonus £100,000.

. Mr. Schmidt received a sign-on restricted stockrawd £150,000 on his start date in August of 28td an award of restricted
stock equal to 100% of his base salary pro-ratethi®»2014 financial year from his start date. @ivard vests on the third
anniversary of the grant date and is not subjeatifostment based upon the achievement of finaaailindividual performance
goals.

Savings Plans

Substantially all of our United States based emgdsy including our NEOs who are U.S. citizens gliggble to participate in our tax-
qualified savings plan (the “Qualified Savings P)aithis plan provides an opportunity for employ¢esave for retirement on both a tax-
deferred and after-tax basis. Participants mayritrie up to 75% of their base pay through tax-defeand after-tax contributions up to the
Internal Revenue Code (“IRC”) limit on employee tribbutions. We match 100% of the first 5% of eaatpboyee’s contributions.
Participants are vested on a five-year gradedngestthedule for employer matching contributionsaddition, we contribute 1% of base pay
up to the IRC compensation limit. This contributieests upon completing 3 years of service.

Our NEOs who are U.S. citizens are also eligibteaftax-deferred non-qualified defined contributigan (the “Non-Qualified Savings
Plan”). The Non-Qualified Savings Plan providesreenent benefits which would be payable under thal@ed Plan but for the limits
imposed by the IRC. Our NEOs who are U.S. citizeay contribute up to 5% of their pay to the Non-Iigal Savings Plan after reaching
the maximum allowable IRS contribution to the Qfiedi Plan. The participant’s investment returnagualated as though the account was
invested as designated by the individual from saniglly the same funds that are available undeQbalified Savings Plan.

Our NEOs who are non-U.S. citizens are eligiblpddicipate in defined contribution pension plansspant to the laws of the
jurisdictions where they work and reside. The Conypgenerally contributes 15% of a particif’'s basic salary to these plans up to the limits
permitted by applicable legislation.

Welfare Benefits and Perquisites

To provide our executives with competitive compéiosapackages similar to those available at otloenganies in our peer group, the
Company provides certain welfare benefits to abbuf executives, including our NEOs. Welfare baseafonsist of company-paid portions of
life, disability, medical and dental insurance prams. The Company also provides our executives livithied perquisites as part of our
compensation program. Perquisites consist of filgptanning assistance, term life insurance agap umbrella casualty insurance policy.
Certain of our NEOs also receive supplemental {#endisability and medical insurance coveragdéotmation regarding these perquisites is
set forth in a footnote to the Summary Compensafiaile.

In addition, the Company provides executives whoaamked to relocate internationally with benefitst tare consistent with those
provided to executives holding comparable positiongther insurance and reinsurance
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companies operating in the global marketplace. &gia benefits may include relocation assistahoesing allowances, home leave travel
allowances, education allowances and cost-of-liéhgwances. The Company also provides a tax gupssa housing, educational and home
leave travel allowance benefits to executives wigoaaked to relocate internationally in order wuiee the related negative tax consequences
of such allowances. Providing a tax gross-up usdeh circumstance is a customary practice andesded to insure that an executive’'s
after-tax income would not be substantially diffgrfrom that of his or her U.S. counterpart assalteof being compensated for the higher
housing, educational and travel costs associattdami international relocation.

Occasionally, non-employee family members of arcettee may accompany the executive who is travelingompany business on a
plane that is part of the Company’s aircraft progr#f there is an additional cost associated with travel, the incremental cost to the
Company is allocated to the executive. If an exgeuises time in the Company’s aircraft programpfersonal use, the Company requires the
executive to reimburse the Company for the costeftrip.

Post-Termination Benefits

Our NEOs are eligible to receive severance paynarddenefits pursuant to the terms of their empkayt agreements in the event
their employment is terminated by the Company withgause or by the executive with good reasoniszsissed in detail beginning on page
37. The Company provides severance payments argitsdoecause they are essential to attractingaadhing highly-qualified executives.
The Company also mitigates potential liability untteese circumstances by requiring the executigigio a separation and release agreement
acceptable to the Company as a condition to ratgis¢verance benefits.

Compensation Governance
Equity Ownership Guidelines

The Company requires a designated group of seramugives (including the NEOSs) to adhere to itsigg@wnership Guidelines. The
guidelines are an integral part of the Company&cekive compensation program as they align the@uoaninterests of the Company’s
executives with those of its shareholders. Thegjinds are an incentive to encourage behavionthifioster long-term, sustainable value
creation because the value of the stock beinglhettie participants is dependent upon the Compdagig-term performance.

Pursuant to the guidelines, designated executives hold at least 50% of earned net profit shangi$ the guideline ownership level is
attained. Compliance is tested annually as ofitkelfusiness day of the second quarter each geanpliance with the guidelines is a factor
that the Committee takes into consideration wheaardening whether to grant future equity awardstio executives under the Company’s
long-term incentive plan. As of April 1, 2014, aflour NEOs were in compliance with the guidelines.

The following table shows the guideline ownerslaipels applicable to our designated executives, lwaie expressed as a multiple of
salary depending upon their position:

CEO 5.00 x Base Sala
Other NEOs 2.50 x Base Sala
Segment Leade 2.00 x Base Sala
Operating Company & Functional Lead 1.00 x Base Sala
Business Unit Leade 0.50 x Base Sala

For purposes of the ownership guidelines, the Yalig shares are counted: (1) shares of common &texk&ficially owned by or on
behalf of an individual or an immediate family mesnbesiding in the same household, including staelld in trusts or tax-qualified
retirement plans; (2) the value of unvested shafes
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restricted common stock that are no longer subbgeperformance conditions, net of taxes; (3) tHeezexpressed in shares of common stock,
of any unexercised vested stock options, net ofcése prices and taxes; and (4) the value, expddasghares of common stock, of any other
unexercised vested award that is linked to theemfche Company’s common stock and granted puttoame of the Company’s qualified

or non-qualified compensation or stock incentivengl, net of exercise prices and taxes. The valeaaf common share (or derivative) is
equal to the greater of the market value or thekb@atue per common share of the Company’s stock. Gbmpany’s Equity Ownership
Guidelines can be found on the Company’s web sitenav.argolimited.com. The reference to the Compamieb site does not incorporate

by reference the information contained in the wieband such information should not be considerpdraof this proxy statement.

Compensation Clawback Policy

In order to ensure that the Company has the alditgcoup performance-based compensation obtéiimedgh misconduct on the part
of management that is detrimental to the Compaesfppmance-based compensation may be recoveree didcretion of the Board if an
executive officer has engaged in fraud or othercorisuct and the misconduct resulted in a mater&dduracy in the Company'’s financial
statements that affect such executive officer's pensation. The Company’s Compensation Clawbackyoén be found on the Company’s
web site at www.argolimited.com. The referencento€ompany’s web site does not incorporate by eafer the information contained in the
web site and such information should not be comedia part of this proxy statement.

Prohibition of Hedging and Significant Pledging of Equity Securities

Our Insider Trading Policy prohibits our employeefficers and directors from selling any Compangusiies that they do not own. It
also prohibits transactions in exchange-tradedaptsuch as puts, calls and other derivative gesidf the Company’s stock since they are
inherently short-term and speculative in nature.pighibit all hedging transactions involving oucsegties that would insulate our
employees, officers and directors from the effe€tsur stock price performance. The Policy furtheshibits our officers and directors from
directly or indirectly pledging a significant nuntiaf the Company’s equity securities. Pursuanh&Rolicy, significant pledging means the
lesser of 1% of the Company’s outstanding equitystges and 50% of the equity securities of thenpany owned by an officer or director.
Equity securities include common stock, voting predd stock, options and any other securities le@aky owned by an officer or director.
The Company’s Insider Trading Policy can be foundiee Company’s web site at www.argolimited.come Téference to the Company’s
web site does not incorporate by reference thermdition contained in the web site and such infoimmaghould not be considered a part of
this proxy statement.

Internal Revenue Code 162(m)

Section 162(m) of the Internal Revenue Code (thed&C) generally disallows a tax deduction to publienpanies for compensation in
excess of $1 million paid to the Chief Executivdi€r or any of the three other highest paid exgeufficers employed at the end of the
year (other than the Chief Financial Officer). Bemfanc-based compensation arrangements may qualify fexamption from the deductic
limitation if they satisfy requirements under Sentll62(m). This rule has limited effect on us. Bessawe are a Bermuda domiciled compi
a majority of our executive officers’ base salaigenot considered U.S. compensation. Section 16a(y applies to limit deductions for
expenses that are otherwise deductible in the diSitates and are not considered to be “performbased” compensation. While our Human
Resources Committee considers the impact of Set8@gm) when developing and implementing our exeeutompensation programs, the
Human Resources Committee believes that it is itapoto preserve flexibility in designing compensatprograms. Accordingly, the Hum
Resources Committee has not adopted a policy thedarmpensation must qualify as deductible undettiSa 162(m).
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Total Actual CEO Compensation vs. Summary Compensain Table

Our Human Resources Committee takes into accotmtlamompensation paid to our NEOs rather thanrteda@ompensation to ensure
alignment between pay and performance as measyrée chievement of financial and individual pemfance goals. The following table
provides more detail on the amount of our CEO’$§ized actual compensation, shown in the graph @e 24, as compared to the amounts
shown using the format required for the Summary @emsation Table on page 33. Actual compensatiogistof salary, hon-equity
incentive plan compensation, the grant date vafistoak and option awards after adjustment for@afinent of Company and individual
performance goals and the amounts reported in aauim and (i) of the Summary Compensation Tahiehfe change in pension value and

non-qualified deferred compensation and all otleengensation:

Fiscal 2012 Fiscal 2013 Fiscal 2014
Salary $1,000,00! $1,000,00! $1,060,30:
Long-term Incentive Award
Stock Awards $1,460,74. $ 792,68 $1,102,41.
Option Awards $ 924,95: $ 785,02 $1,102,43;
Total Lon¢-term Incentive Award $2,385,69 $1,577,70: $2,204,84.
Non-Equity Incentive Plan Compensati $ 550,00( $1,392,00 $1,869,50
Total Actual Direct Compensation $3,935,69 $3,969,70: $5,134,65!
Change in Pension Value and Nonqualit
Deferred Compensatic $ 38,92 $ (19,93¢) $ 49,88:
All Other Compensatio $ 214,49: $ 211,47 $ 216,70(
Total Actual Compensation $4,189,11 $4,161,24 $5,401,23
For Reference: Total Compensation from the Summary
Compensation Tabl $3,487,03! $3,917,18! $4,765,67

HUMAN RESOURCES COMMITTEE REPORT

The Human Resources Committee has reviewed andsdisd the Compensation Discussion and Analysisméthagement. Based on
their review and discussions, the Human Resouroesn@ttee recommended to the Board of Directorstth@Compensation Discussion and

Analysis be included in the registrant’'s annuabrépn Form 10-K and proxy statement.

HUMAN RESOURCES COMMITTEE
H. Berry Cash, Chairman
F. Sedgwick Browne
Hector De Leon
Mural Josephson
John R. Power, Jr.
John H. Tonelli
Gary V. Woods
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EXECUTIVE COMPENSATION
Summary Compensation Table

(h)

Change in
Pension Valu
and
Nonqualified
(9) Deferred (i)
(e) ® Non-Equity = Compensatio All Other
(a) (c) (d) Stock Option Incentive Compensatic @)
Name & Principa (b) Salary Bonus Awards Awards Plan Comp Earnings Total
Positon Year ® O ® @ ®E ®E ® @ ® 6 ® (6 ®)
Mark Watson, 2014 $1,060,300 $ — $ 784,63! $784,64¢ $1,869,500 $ 49,88: $ 216,70( $4,765,67
PEO Argo Group 201: $1,000,000 $ — $ 670,05¢ $663,58° $1,392,000 $ (19,93¢) $ 211,47 $3,917,18!
201z $1,000,000 $ — $1,030,87 $652,75¢ $ 550,000 $ 38,92! $ 214,49 $3,487,03!
Jay Bullock, 201¢ $ 500,000 $ — $ 199,97¢ $199,98. $ 735,00 $ — $ 40,70t $1,675,66
PFO Argo Group 201t $ 500,000 $ — $ 201,000 $199,07! $ 870,00 $ — $ 149,99. $1,920,06!
201z $ 500,000 $ — $ 309,27¢ $195,83. $ 343,75( $ — $ 156,81: $1,505,67
Kevin Rehnberg, 2014 $ 575,000 $ — % — $383,33( $ 689,08( $ — $ 40,08¢ $1,687,49
President US Operatiol 201: $ 477,69. $275,000 $ 275,00¢ $381,56! $ 575,000 $ — $ 43,28¢ $2,027,54
Jose Ribeiro, Head of
Internationa 2014 $ 189,54! $155,79( $ 24341 $ — $ —  $ — $ 63,00¢ $ 651,75¢
Axel Schmidt, Group Chief 201¢ $ 188,24t $ — $ 46334. $ — $ 168,66¢ $ — $ 56,661 $ 876,91
Underwriting Officer
Former NEO
Andrew Carrier, CUO Argo 2014 $ 49982t $ — $ —  $ — % — 3 — $ 20,71¢ $ 520,54.
Group 201 $ 65493( $ — $ — $496,52! $ 883,73. $ — $ 43,47 $2,078,66:
201z $ 642,02 $ — $ —  $301,57. $ 342,25. $ — $ 31,717 $1,317,56:

(1)
(2)

(3)

(4)
()

Messrs. Ribeiro and Schmidt were paid in Brit®ounds. Their salaries were converted into Uo8aid for purposes of the foregoing
table using a December 31, 2014 exchange rat&bb¥2.US$/GBP

Mr. Ribeiro received a hiring bonus of £100,@0suant to the terms of his Employment Contratit thhe Company'’s subsidiary, Argo
International Holdings, Ltd. The hiring bonus waseerted into U.S. dollars for purposes of the goieg table using a December 31,
2014 exchange rate of 1.5579 US$/GBP. Mr. Ril's last day of employment with the Company was Marth2015

Represents grant date fair value of target dsvarhe receipt of equity awards is primarily cdiotied upon the achievement of financial
and individual performance goals during the yeawlnch the grant is made as discussed in the LagrgaTncentive Plan section that
begins on page 27. After adjustment for achievernétitese goals, the awards then vest ratably @¥eur-year period beginning on the
first anniversary of the date of the grant. Thengdate fair value of the maximum amount of shaasable under the equity awards
granted in 2014 is as follows: Mr. Watson ($2,388)0 Mr. Bullock ($600,000) and Mr. Rehnberg ($%08). “Option Awards” were
granted as stock appreciation rights settled ih castock. Mr. Ribeiro’s and Mr. Schmidt’s “Sto8kvards” were granted in conjunction
with their Employment Contracts with the Companylascribed beginning on page 38. The awards vesteothird anniversary of the
grant date and are not subject to adjustment hasead the achievement of financial and individuaf@enance goals in 201.

Non-Equity Incentive Plan Comp consists of cash awardde under the Company’s annual incentive plaad® refer to the Annual
Incentive Awards section on page 25 for a discussfdhe decisions made related to these aw

Represents the change in the present valdeedhtgo Group US Retirement and Pension Equaliza&ians that occurred during 2014.
The Pension Benefits table on page 36 presenti@uiinformation about both the calculation o€ tthange in value and the foregoing
plans.
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(6) All Other Compensation include

Name

Mark E. Watson Il
Jay S. Bullock
Kevin J. Rehnber
Jose Ribeirt

Axel Schmidt

(@)

401(k) and
Retirement
Contribution:

B P HH P

4,52
15,60(
15,60(
28,43:
28,23

Imputed Valu

of Company
Provided
Insurance

_Coverage (a

$ 45,96¢
$ 5,28(
$ 5,58¢

$

Gross Up ol
Supplementi

Housing &
Executive Home Trave Perquisite
Retirement
Plan Benefi (b) (©)
$ 59,09t $ 32,30¢ $74,80¢
$ 14,40( $ — $ 5,42¢
$ 18,90( $ — $ —
$ $ — $34,57¢
$ — $ — $28,42¢

Total
$216,70(
$ 40,70t
$ 40,08¢
$ 63,00¢
$ 56,66

Imputed Value of Company Provided Insuranceetage includes the following: term life insurano@@rage which is provided to

all employees, umbrella insurance coverage providedl senior executives and company paid life disdbility insurance policies

provided to Mr. Watsor
(b)

calculated by multiplying the p-tax value of the perquisite by his assumed effediix rate

(©)

The gross-up for housing and home travel allosea is calculated using an assumed effectiveataxfor Mr. Watson. The tax is

The following table provides detail for each ™E perquisites. All of the reported perquisitesevdirect, separately identifiable

costs that did not require measurement of any imergal portion since the entirety of those costs ati&ributed to the compensation

of the applicable NEC

Home Leave ¢
Financia Housing Travel Medical Total
Name Planning Allowance Allowance Relocatiol Premium Perquisite
Mark E. Watson Il $4,30¢ $42,00( $ 18,00( $ — $10,50( $74,80¢
Jay S. Bullock $1,87( $ — $ 3,55¢ $ — $ — $ 5,42¢
Kevin J. Rehnber $ — $ — $ — $ — $ — $ —
Jose Ribeirt $ — $ — $34,57¢ $ — $34,57¢
Axel Schmidt $2,13¢ $ — $ 26,29( $ — $ — $28,42¢
Grants of Plan-Based Awards
All Other All Other Grant
Stock Option Exercise Date Fair
Awards: Awards: or Base Value of
Number of Number of Price of Stock anc
Estimated Future Payouts Undet Estimated Possible Payout Shares of  Securities  Option Option
Non- Equity Incentive Plan Under Equity Incentive Plan Stock or  Underlying Awards  Awards
Awards (1) Awards (2) Units (#) Options (#) ($) Share _ ($) (2)
@ (b) (c) (d) (e) ® @ (h) ® @ (k) 0]
Threshol Target Maximum Thresholt  Target = Maximum
Name Grant Dat $) ($) ($) # #) #)
Mark E. Watson IlI 3/15/201: — 13,24¢ 22,08: 4,41¢ $ 44.4: $ 784,63
3/15/201« $642,00( $1,284,000 $2,568,00! — 64,31t 107,19! 21,43¢ $ 44.4. $ 784,64
Jay S. Bullock 3/15/201- — 3,371 5,62¢ 1,12¢ $ 4447 $ 199,97
3/15/201 $312,50( $ 625,000 $1,250,00! — 16,39: 27,32: 546/ $ 44.4: $ 199,98.
Kevin J. Rehnber 3/15/201: $287,50( $ 575,000 $1,150,00! — 31,42( 52,36¢ 10,47 $ 44.4: $ 383,33(
Jose Ribeirc 10/1/201« $ 94,77: $ 189,54! $ 379,09 4,881 $ 49.87 $ 24341
Axel Schmidt 10/1/201- $ 60,23¢ $ 120,47t $ 240,95! 9,291 $ 49.87 $ 463,34
(1) 2014 non-equity incentive plan awards are dised in the Annual Incentive Awards section thagireeon page 25. The awards earned

for 2014 performance were paid in 20

(2)

2014 long-term incentive awards are discussdlla LongTerm Incentive Plan section that begins on pagd B&.grants vest in 4 eq.

installments beginning on the first anniversaryhaf date of the grant. The Grant Date Fair Valusoinmn (1) is the target value on the
grant date. Option awards were granted as stoaleejagion rights settled in stock. In addition be tstock appreciation rights awards,

Mr. Watson and Mr. Bullock also received restricstock awards
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Outstanding Equity Awards at Fiscal Year End

Option Awards Stock Awards
Number o
Number of
Securities Number of Shares or Market Value o
Underlying Securities Units of Shares or Units
Underlying Option Stock The of Stock That
Options (# Unexercise Exercise Option Have Not Veste
Expiration Have Not
Name Exercisabl Options (# Price ($ Date Vested (# (%) (1)
85,754 3/14/202: 17,664 $ 979,82.
2,01« 6,03¢  $36.4< 3/15/202( 572 $ 31,61¢
8,67: $25.4¢ 3/1/201" 2,46 $ 136,62
6,15¢ 6,15  $26.9¢ 3/15/201! 148« $ 82,20
Mark E. Watson lI 4,27: 1,42fa  $29.5¢ 3/15/201! 14,83 $ 822,73
20,13 60,41  $36.4« 3/15/202! 24,63> $ 1,366,33
61,58: 61,58  $26.9¢ 3/15/201! 569 $ 316,06¢
42,73¢ 14,242 $29.5¢ 3/15/201!
86,73¢ $25.4¢ 3/1/201"
62,24¢ $25.5¢ 3/13/201t
21,85¢  $44.4: 3/14/202: 4504 $ 249,72
604 1,81  $36.4¢ 3/15/202! 9% $ 5,214
4,83¢ $25.4¢ 3/1/201" 758  $ 41,88(
1,88¢ 1,88  $26.9¢ 3/15/201! 444 3 24,62¢
2,83( 9442 $29.5¢ 3/15/201! 4,44« $ 246,78t
2,86¢ $25.5¢ 3/13/201t 7,54¢ $ 418,57
6,041 18,12  $36.4 3/15/202! 94z  $ 52,30¢
18,86¢ 18,8660  $26.9¢ 3/15/201!
Jay S. Bullock 28,30¢ 9,43¢¢  $29.5¢ 3/15/201!
48,36« $25.4¢ 3/1/201"
28,64¢ $25.5¢ 3/13/201¢
4,50( $34.7¢ 5/13/201!
141 $35.4: 5/13/201!
1,415 $35.4: 6/4/201*
1,22 $25.2¢ 3/13/201t
12,27¢ $25.5¢ 3/13/201t
16,03: $34.7¢ 5/13/201!
10,60( 31,80(c  $36.4« 3/15/202! 7,21 $ 400,38
Kevin J. Rehnber 1,06( 3,18(c  $36.4« 3/15/202( 72  $ 39,99
41,894  $44.4; 3/14/202:
Jose Ribeir¢ 488 $ 270,74
Axel Schmidt 9,29 $ 515,37:
Date grant
will be fully
# Years in Vesting Period Grant Date vested
; 4 3/15/2011 3/15/201¢&
4 3/15/2012 3/15/201¢€
Z 4 3/15/2013 3/15/2017
4 3/14/2014 3/14/201¢
¢ 3 10/1/2014 10/1/2017

(1) The stock price used to calculate the valueqofity awards was $55.47, the price at which thea@any’s common stock closed on
December 31, 2014, the last trading date of 2
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Option Exercises and Stock Vested

Option Awards Stock Awards
(a) b (©) d (e)
Number of Shar¢ Number of Shar¢
Acquired on Value Realized ¢ Acquired on Value Realized ¢
Name Exercise (# Exercise ($ Vesting (#) Vesting ($)
Mark E. Watson I 1,80z $ 57,696.0 8,67¢ $ 377,232.2
7,07: $ 223,860.4 867 $ 37,705.8:
6,68¢ $ 211,611.9 5,69¢ $ 261,823.1
— — 1,231 $ 56,564.4!
— — 12,317 $ 565,966.1
— — 49t $ 22,745.2!
— — 4,944 $ 227,176.8
— — 56¢ $ 26,145.5!
Jay S. Bullock 5,00( $ 91,100.01 94: $ 43,330.8!
5,00( $ 91,100.01 377 $ 17,323.1
5,00( $ 91,100.01 94 $ 4,319.3(
5,00( $ 91,100.01 14¢ $ 6,846.5!
50C $ 10,991.7! 1,48: $ 68,143.8!
4,40( $ 95,665.6! 3,77¢ $ 173,415.3
2,96¢ $ 64,0235 — —
1,10( $ 23,070.9 — —
Kevin Rehnber — — — —
Jose Ribeirc — — — —
Axel Schmidt — — — —
Pension Benefits
@ (b) © () ()
Present Value of Present Value of
Number of Year Accumulated Accumulated
of Credited Benefit as of Benefit as of
Name Plan Name Service (# 12/31/2013 ($) (: 12/31/2014 ($) (k
Mark E. Watson IlI Argo Group US Retirement Pl: 3.42 $ 56,94( $ 84,71¢
Mark E. Watson llI Argo Group US Pension Equalization F 3.4z $ 94,957 $ 117,05¢

In November, 2003, the Company amended both itsedRetnt Plan, a defined benefit plan, and its RenBiqualization Plan, a plan which
provided retirement benefits which would have bpayable under the Retirement Plan but for the $inmitposed by the Code, to freeze
benefits as of February 29, 2004. No additionaEfisihave been accrued since that date.

(&) The changes in the values of the accumulatedfte for Mr. Watson during 2014 were due solelyite change in the present value of
the vested benefit that existed at February 2942

(b) Please refer to footnote 17 of the 2014 Codatdid Financial Statements included in our FornKX6r the year ended December 31,
2014 for details regarding valuation method andematassumptions for the plar
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Nonqualified Deferred Compensation

@ S () B - © @ @
Executive Registrant Aggregate Aggregate Balanc
Contributions in la: Contributions in las Earnings in la at last fiscal year

Name fiscal year ($ fiscal year ($° fiscal year ($ end ($)
Mark E. Watson IlI $ 51,48: $ 59,09¢ $ 166,47: $ 1,535,22
Jay S. Bullock $ 2,00( $ 14,40( $ 1,32 $ 220,01!
Kevin Rehnbery $ 5,75( $ 18,90( $ 72C $ 31,55¢

Under the Company’s 401(k) Plan, a defined contidlouplan, the contribution made by the Companyehalf of eligible U.S. employees is
equal to the sum of:

a. 100% of the first 5% of eligible pay that the emygle contributes to the plan; a
b. 1% of the employ¢'s eligible pay

During 2014, the Internal Revenue Code limitedrtteximum amount of compensation used to calculatefite under a defined contribution
plan to $260,000 and the maximum dollar amounhef401(k) contribution that could be made to $1@ plis an additional $5,500 for
employees over the age of 50. The Company’s SuppieahExecutive Retirement Plan (“SERP”) providetirement benefits to its U.S.
employees which would be payable under the 401i¢«) But for the limits imposed by the Internal Rewe Code. The investment return on
an individual's SERP balance is calculated as thdhg funds in the account were invested, as @idelsy the individual, from among
substantially the same funds available under ttgo&roup US 401(k) Plan.

During 2014, the Company credited the account raaiatl for each U.S. NEO for the following.

a. The difference between the Company matchingibenion which would have been made to the indigithiaccount under the
Company'’s 401(k) Plan based upon the individual$(k) election had his or her contributions undhat plan not been limited by
reason of the Code and the amount that was acraitiited to the individu’s account under the Compi’'s 401(k) Plan

b. A supplemental Company contribution equal todf%he excess of the NEO's eligible compensatiortlie 2014 fiscal year less
the maximum amount of compensation permitted ttaken into account under the Code ($260,000 foR€et fiscal year); an

c. Investment income calculated as though the fimttse account were invested, as designated binttieidual, from substantially
the same funds that are available under the Con’'s 401(k) Plan

In addition, executives under the age of 50 whotete contribute more than the $17,500 allowed utide Code and executives 50 years old
or older who elect to contribute more than the 823,allowed under the Code can contribute 5% optheearned after the limit is reached to
the SERP.

Potential Payments upon Termination or a Change iiControl

While we do not maintain a formal severance plarofo employees, we believe that reasonable sesem@mangements are essential to
attracting and retaining highly qualified execusv®ur employment arrangements are designed toderogasonable compensation to
departing executives under certain circumstancéacibitate their transition to new employment. part of these arrangements, we also
mitigate potential Company liability by requiringezutives to sign a separation and release agreéezoesptable to us as a condition to
receiving severance benefits. While we do not kelihat the provisions of a severance benefit wbeld determinative factor in an
executive’s decision to join or remain with the Guany, the absence of such a provision in an exeestemployment agreement would
present a distinct competitive disadvantage imtlagket for highly skilled and experienced execigivieurthermore, we believe that it is
important to set forth the benefits payable ingeigng circumstances in advance in an attempt eadauture disputes or litigation. In
determining
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severance arrangements provided for in an execsigveployment agreement, our Human Resources Cdamitias drawn a distinction
between voluntary resignations and terminationg&use versus terminations without cause or byxeeutive for good reason. We believe
severance arrangements for a termination withousear by the executive for good reason are apigtepsince the executive’s departure is
due to circumstances not within his or her controtontrast, we believe that payments are not@ppate in the event of a termination for
cause or voluntary resignation because such eveitdst either unsatisfactory performance or airrafitive decision by the executive to end
his or her relationship with us.

We have entered into an employment agreement with ef our NEOs. The employment agreements sét floet general terms and
conditions of each NEO’s employment with the Conmypand provide for certain severance benefits uperotcurrence of certain events.
Severance benefits are limited to those set forthe NEO’s employment agreement.

The following discussion summarizes the severaecetits Mr. Watson, Mr. Bullock and Mr. Rehnbergulbreceive pursuant to their
employment agreements if their employment were iteated under the following circumstances:

For Cause If Mr. Watson, Mr. Bullock or Mr. Rehnberg werrtinated for “cause” (as defined in their emploptregreements), they
would receive their base salary accrued throughi#ite of termination and any bonus that has bdecatéd or awarded for any
measurement period that ends prior to the daterofihation that has not yet been paid. They wooldeceive any other benefits exc
as required by law.

Death or Disability. If Mr. Watson, Mr. Bullock or Mr. Rehnberg ceasstdployment with the Company because of death ertalu
disability, they (or their estates) would receikieit base salary accrued through the date of tedtioimand any bonus that has been
allocated or awarded for any measurement peridcetids prior to the date of termination that hasyet been paid. Mr. Watson would
also receive his target annual incentive awardHeryear in which his employment was terminatedncdBullock and Mr. Rehnberg
would also receive any bonus that has been “fdlped” (as defined in their employment agreemeimsddition, they (or their
surviving spouses) would be entitled to continuedipipation in the Company’s health and medicahglfor a period of 18 months on
the same terms and conditions available to activel@yees of the Company.

Without Cause or for Good Reasolfi Mr. Watson or Mr. Bullock were terminated watht “cause” or resigned for “good reason” (as

defined in their employment agreements), all uregsiguity grants previously awarded to them woetdain in full force and effect as
if no termination had occurred. Mr. Watson wouldaige a severance payment equal to 2.99 timesasis §alary and Mr. Bullock and
Mr. Rehnberg would receive a severance payment égjtizeir base salary (or a severance payment égj@atimes their base salary i

change in control has occurred or is reasonablg@®p to occur). Mr. Watson would also receivethiget annual incentive award for
the year in which his employment was terminatedndBullock and Mr. Rehnberg would also receivg donus that has been “fully
earned” (as defined in their employment agreemehtsgddition, Mr. Watson, Mr. Bullock and Mr. Rdferg would be entitled to:

e Their base salary accrued through the date of textioin;

* Any bonus that has been allocated or awarded fpreasurement period that ends prior to the daterofination that has not yet
been paid; an

» Continued participation in the Company’s health aretlical plans on the same terms and conditiontaél@to active employees
of the Company until the earlier of 18 months falliog the termination date or the date they obtaasonably equivalent
coverage

The following discussion summarizes the severaecetits Messrs. Ribeiro and Schmidt would receivespant to their employment
agreements if their employment were terminated.dveRibeiro’s and Schmidt’'s employment agreememittain notice provisions requiring
the Company and Mr. Ribeiro to give each otherlesg than twelve months written notice to termiriaseemployment, and requiring
Mr. Schmidt and the
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Company to give each other not less than six mantiten notice to terminate his employment (theotide Period”). During the Notice
Period, Messrs. Ribeiro and Schmidt remain emplepé¢he Company and continue to receive their baty and benefits as set forth in
agreement. The Company has the option to pay MdR#rsiro and Schmidt an amount equal to their Isasary in lieu of the Notice Period
and terminate their employment with immediate d@ffEébe Company may also terminate Messrs. Ribe&icbSchmidt for cause (as defined in
their agreements) in which case they would rectiiee base salary accrued through the date of tatioin. If Messrs. Ribeiro or Schmidt
become disabled for more than six months or forentban one hundred and twenty working days (whetbesecutive or in the aggregate) in
any continuous period of twelve months, the Compaay terminate their employment with immediate efferovided that such action does
not prejudice the effect of any permanent healaiance scheme. Following termination of MessrbeRd’s or Schmidt’'s employment, the
Company is required to pay them one day'’s salargéch day of accrued vacation not taken duringdalendar year.

In addition to the foregoing employment agreemaemts long-term incentive plan, which was approvgabr shareholders in 2014,
gives our Human Resources Committee the discredimong other methods, to provide for the acceldradsting and/or a purchase of our
NEC's equity grants by the Company upon the occurreheechange in control (as defined in the planyttrar, their equity grant agreeme
provide for accelerated vesting upon terminatioeraployment due to death or disability. Other thathe case of a change in control or a
termination of employment due to death or disahilitan NEO voluntarily terminates his employmaerith the Company or is terminated for
cause, he forfeits all unvested equity awards.
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The amounts shown in the table below are calcullaésed on the assumption that an involuntary rratdase termination occurred on
December 31, 2014. The values shown are calculesied the Company'’s closing stock price on tha¢ déhe actual amounts that would be
paid out if such a termination were to occur caly e determined at the time of such executiveceffs actual termination and would be
subject to the achievement of financial and indrgildperformance goals and thresholds and theientigalaries and benefits at such time.

Termination
Termination Without Cause /
Death or Without Cause ot for Good Reasol

Name Benefit Disability For Good Reasol with a CIC
Mark E. Watson IlI Base Salar $ = $ 3,199,300 $ 3,199,30!
Annual Incentive Award (1 $1,284,000 $ 1,284,000 $ 1,284,00
Unvested Restricted Stock Awards $3,735,400 $ 3,735,400 $ 3,735,40
Unvested Option Awards (: $4,550,200 $ 4,550,200 $ 4,550,20!
Health, Medical, Dental Benefits ( $ 5994 $ 59,94 $ 59,94:
Total $9,629,55. $ 12,828,85 $ 12,828,85
Jay S. Bullock Base Salar $ — $ 500,00 $ 1,000,00t
Annual Incentive Award (1 $ 700,000 $ 700,00 $  700,00(
Unvested Restricted Stock Awards $1,039,120 $ 1,039,120 $ 1,039,12
Unvested Option Awards (- $1,481,77. $ 148177 $ 1,481,777
Health, Medical, Dental Benefits ( $ 2399 3 23,998 3 23,99¢
Total $3,244,89. $ 3,744,89. $ 4,244,89
Kevin J. Rehnber Base Salar $ — $ 575,00 $ 1,150,00
Annual Incentive Award (1 $ 644,000 $ 644,000 $ 644,00(
Unvested Restricted Stock Awards $ 440,37¢ 3 = $ 440,37t
Unvested Option Awards (: $1,128,590 $ — $ 1,128,59
Health, Medical, Dental Benefits ( $ 1348( $ 13,48 $ 13,48(
Total $2,226,45. $ 1,232,480 $ 3,376,45
Jose Ribeir¢ Base Salary (& $ — $ 568,63: $ 568,63
Annual Incentive Award (1 $ 212,290 $ 212,29 $ 212,29
Unvested Restricted Stock Awards $ 270,74 3 270,74¢  $  270,74¢

Unvested Option Awards (: $ — $ — $ —
Total $ 483,03¢ $ 1,051,67. $ 1,051,67.
Axel Schmidt Base Salary (5 $ = $ 253,15¢ $  253,15¢
Annual Incentive Award (1 $ 168,66¢ $ 168,66¢ $  168,66¢
Unvested Restricted Stock Awards $ 51537. $ 515,37 $ 515,37:

Unvested Option Awards (: $ — $ — $ —
Total $ 684,04 $ 937,19¢ $ 937,19

(1) Amounts represent Mr. Watson’ target annuatintive award and 112% of each other NEO’s annualritive target award under the
Company'’s annual incentive plan based upon fiseat 2014 pre-tax operating income as adjustedédydtiman Resources Committee
for purposes of determining calculated preliminawards. No adjustments were made to the amountgnstos achievement of
individual performance objectives. Further discossif the annual incentive plan begins on page¢

(2) Amounts represent the intrinsic pre-tax valtieach NEO's unvested restricted stock awards usieaglosing market price of the
Company’s common stock on December 31, 2014 ofd$5that would continue to vest upon terminatioemiployment in accordance
with terms of their employment agreements or thatilel accelerate and vest upon termination of empéoyt due to death or disability
or in conjunction with a change in contr
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(3) Amounts represent the intrinsic pre-tax valtieach NEO’s unvested option awards using the mipsiarket price of the Company’s
common stock on December 31, 2014 of $55.47 thatdvoontinue to vest upon termination of employmardccordance with terms
their employment agreements or that would accedexatl vest upon termination of employment due &hder disability or in
conjunction with a change in contr

(4) Amounts represent continued participation | @ompany’s health and medical plans on the samestand conditions available to
active employees of the Company for a full 18 m@#hod following the termination date based onrttes in effect for coverage at
December 31, 201

(5) Amounts represent the aggregate pre-tax vdltleedbase salary that would continue to be paldéssrs. Ribeiro and Schmidt over the
course of their Notice Period, or that would bedgaithem in lieu of the Notice Period if their diayment were terminated with
immediate effect, in the case of a termination withcause. Messrs. Ribeiro and Schmidt are paititish Pounds. Their salaries were
converted into U.S. dollars for purposes of thedming table using the December 31, 2014 exchaatgeof 1.5579 US$/GBI
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PROPOSAL 3
APPOINTMENT OF INDEPENDENT AUDITORS

On the recommendation of the Board’s Audit Comreitthe Board recommends that the firm of Ernst &igbe appointed as our
independent auditors for the fiscal year endingdbawer 31, 2015. This recommendation is being pteddo the shareholders for their
approval at the Annual General Meeting. A repres@rdg of Ernst & Young is expected to attend thendad General Meeting, with the
opportunity to make a statement if he or she so@keand to respond to questions. Shareholdeheainnual General Meeting will also be
asked to vote to refer the determination of thatatsl remuneration to the Audit Committee of theaBd of Directors.

THE BOARD OF DIRECTORS RECOMMENDS THAT SHAREHOLDERS VOTE TO APPROVE THE APPOINTMENT OF
ERNST & YOUNG AS OUR INDEPENDENT AUDITORS AND TO RE FER DETERMINATION OF THE AUDITORS’
REMUNERATION TO THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS. UNLESS DIRECTED OTHERWISE, IT IS
THE INTENTION OF THE PROXIES NAMED IN THE FORM OF T HE PROXY THAT ACCOMPANIES THIS PROXY
STATEMENT TO VOTE FOR THE APPROVAL OF SUCH PROPOSAL .

Relationship with Independent Auditors
Fees paid to the Independent Auditors by Argo Group in 2013 and 2014
The fees incurred in 2013 and 2014 for servicesigen by Ernst & Young to Argo Group were as folkow

Categony 2013 2014

Audit Fees (1) $2,974,42 $3,239,56!
Audit-Related Fees (: 95,50( 50,00(
Tax Fees (3 433,411 611,93¢
All Other Fees (4 3,00( 3,00(
TOTAL $3,506,33: $3,904,50!

(1) “Audit Fees” include the aggregate fees inadifice professional services rendered by Ernst & pfor the review of Argo Group’s
quarterly reports for 2013 and 2014 and its fedtieraudit of Argo Group’s annual consolidated ficial statements for the years ended
December 31, 2013 and 2014. “Audit Fees” also ohelfees incurred for professional services reladeather statutory and regulatory
filings and comfort letters and consents relatekgistration statements filed with the Securitiad Exchange Commission. The fees
include Ernst & Youn's estimate of unbilled fees related to service26dr4.

(2) “Audit-Related Fees” include fees incurred égsurance and related services that are reasaedditiyd to the performance of the audit
and not included in th*Audit Fee” described above. These services include auditseeaémnployee benefits plans in 2013 and 2

(3) “Tax Fees” are fees incurred for Ernst & Youmtgx services, which include tax planning, adwand assistance for Argo Group
regarding statutory, regulatory or administratiezelopments and other international, federal, statelocal issues and non-income tax
minimization and planning

(4) *“All Other Fees” includes fees for servicesatet to the purchase of online accounting resesoftivare and for permitted advisory
services related to regulatory matters in 2013201d!.

Argo Group Pre-Approval Process

All services provided by Ernst & Young to Argo Gmin 2013 and in 2014 were permissible under appl&laws and regulations and
were specifically pre-approved by the Audit Comeetbf Argo Group, as required under its chartee Abdit Committee can delegate
authority to subcommittees or an individual
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committee member to approve services by Ernst &nigau the event there is a need for such appraved  the next full Audit Committee
meeting. A full report of such interim approvalksamy, is required to be given at the next Audin@uoittee meeting.

FORM 10-K AND PROXY AVAILABILITY

As permitted by rules adopted by the SEC and bthieitory provisions of the Companies Act 198Befmuda, Argo Group is makil
this proxy statement, the proxy card and the anragdrt to shareholders (the “proxy materials”)ialde to shareholders electronically via
the Internet.

A Notice that includes instructions on how to ascasd review the proxy materials and how to sulymir proxy online will be mailed
to shareholders beginning on or about March 23528hareholders may request a printed copy of ibeypmaterials by following the
instructions included in the Notice. In additiongarGroup will post copies of the 2014 Annual Remort~orm 10-K and this proxy statement
on its web site at www.argolimited.com. The refexto Argo Group’s web site does not incorporatedigrence the information contained
in the web site and such information should notdresidered a part of this proxy statement.

The Company’s Annual Report contains financial atieer information about the Company, but is nobiporated into this Proxy
Statement and is not to be considered a part eéthsoxy-soliciting materials or subject to RegolatL4A or 14C or to the liabilities of
Section 18 of the Exchange Act. The informationtaored in the “Human Resources Committee Repod’tae Audit Committee’s report to
the Board of Directors shall not be deemed filethwlie Securities and Exchange Commission or stutgeRegulations 14A or 14C or to the
liabilities of the Section 18 of the Exchange Asiid shall not be incorporated by reference in dmgfof the Company under the Securities
Act of 1933, as amended (the “1933 Act”), or theliange Act, whether made before or after the dettedfiand irrespective of any general
incorporation language in any such filing.
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SHAREHOLDER PROPOSALS FOR 2016 ANNUAL GENERAL MEETI NG

Under SEC rules and our Bysws, shareholders must follow certain prescribet@dures to introduce an item of business at anal
general meeting.

Under these procedures, if a shareholder desinges®nt a proposal for inclusion in our 2016 Pr8igtement, such shareholder must
submit the proposal in writing to us for receipt tader than November 24, 2015. Proposals must oowmith the proxy rules relating to
shareholder proposals, in particular Rule 14a-&utite Exchange Act, to be included in our 201&praterials.

Shareholders who wish to submit a proposal for idemation at our 2016 Annual General Meeting, bbibwlo not wish to submit a
proposal for inclusion in our proxy materials pustito Rule 14a-8 under the Exchange Act, shoulstlatea copy of their proposal to us for
receipt not later than 60 days prior to the dateurf2016 Annual General Meeting (such deadlineerly expected to be on or about
March 3, 2016). Any such notice must also meetgexther requirements specified in our Bye-Laws.

In either case, proposals should be delivered goA&roup International Holdings, Ltd. c/o Daviddhyle, Secretary, Clarendon House,
2 Church Street, Hamilton HM 11, Bermuda.

You may obtain a copy of Argo Group’s Bye-Laws bijting to our Secretary at the above address.
By Order of the Board of Directors

David J. Doyle
Secretary

March 20, 2015
44



Table of Contents

ARGO GROUP INTERNATIONAL HOLDINGS, LTD. ATTN:
MARTIN RUSSELL

110 PITTSBAY ROAD

PEMBROKE HM08 BERMUDA

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

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time the defore the cut-off date or meeting
date. Have your proxy card in hand when you acttesweb site and follow the
instructions to obtain your records and to createlactronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

If you would like to reduce the costs incurred by company in mailing proxy materials,
you can consent to receiving all future proxy steats, proxy cards and annual rep:
electronically via e-mail or the Internet. To sigim for electronic delivery, please follow
the instructions above to vote using the Internet &hen prompted, indicate that you
agree to receive or access proxy materials eleéctathyin future years.

VOTE BY PHONE - 1-800-690-6903

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

VOTE BY MAIL

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

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

The Board of Directors recommends you vote FOR
the following:

1. Election of Directors

la Hector De Leo O O
1b Mural R. Josephsc O O
1c Gary V. Wood: O O

The Board of Directors recommends you vote FOI
proposals 2 and 3

2 To vote on a proposal to approve, on an advisagtinding basis O O
the compensation of our Named Executive Offic

3 To consider and approve the recommendation of tiditA O O
Committee of our Board of Directors that Ernst &g LLP be
appointed as our independent auditors for thelfigear ending
December 31, 2015 and to refer the determinaticouof
independent auditorsemuneration to the Audit Committee of «

Board of Directors

Please sign exactly as your name(s) appear(s) meréoen signing as
attorney, executor, administrator, or other fidogiplease give full title
as such. Joint owners should each sign persordlifiolders must sign.
If a corporation or partnership, please sign ihdatporate or partnership
name, by authorized office

Signature [PLEASE SIGN WITHIN BOX] Date

For Against Abstain

O
O
O

For Against Abstain

O

O

NOTE: WHETHER YOU PLAN TO BE PRESENT AT THE
ANNUAL GENERAL MEETING OR NOT, YOU ARE
REQUESTED TO SUBMIT YOUR PROXY EITHER
ELECTRONICALLY OR, BY COMPLETING, SIGNING AND
RETURNING THIS PROXY CARD TO ENSURE THAT THESE
SHARES WILL BE REPRESENTED. The vote of each shalddr
is important. Information about each shareholdénjsortant.
Information about accessing the proxy materiatoistained on the
reverse side. We urge you to access the proxy iaksten the
Internet or to request an email or a paper copherh as promptly &
possible. This will ensure that you will be ablectimplete your
proxy card in a timely manner so that these shailébe voted at th:
Annual General Meetin

Signature (Joint Owners) Date

0000235160_1 R1.0.0.511
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy Statement, Form 10-K
is/are available at www.proxyvote.cam

ARGO GROUP INTERNATIONAL HOLDINGS, LTD. PROXY
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned shareholder of Argo Group Inteonati Holdings, Ltd. (“Argo Group”) hereby appoilMARK E.
WATSON Il and DAVID J. DOYLE, and each of them,tivithe full power of substitution to each, as thetand lawful
attorneys, agents and proxyholders of the undezdigand hereby authorizes them to represent ardagospecified herein,
all shares of Common Stock held of record by th#eusigned on March 9, 2015 at the 2015 Annual Gaméeeting of
Shareholders of the Company to be held on Tuedday,5, 2015 at 10:00 a.m. Bermuda local time atRit3 Bay Road,
Pembroke, Bermuda and at any adjournments or postpents thereof.

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTHN THE MANNER DIRECTED. IN THE
ABSENCE OF ANY DIRECTION, THE SHARES WILL BE VOTEEFOR” ITEMS 1, 2 AND 3 AND IN THE
DISCRETION OF THE PROXYHOLDERS ON ANY OTHER MATTEREHAT MAY PROPERLY COME BEFORE
THE MEETING OR ANY ADJOURNMENTS OR POSTPONEMENTS EREOF. THE UNDERSIGNED
ACKNOWLEDGES RECEIPT OF THE NOTICE OF ANNUAL MEETIBI AND AVAILABILITY OF PROXY
MATERIALS DATED MARCH 20, 2015. THE DIRECTORS RECOWEND VOTES ON THE REVERSE SIDE.

Continued and to be signed on reverse side
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