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On March 7, 2019, Voce Capital Management LLC launched a website to communicate with the Company’s shareholders. The
website address is www.Argo-SOS.com. Screenshots of the website are filed herewith as Exhibit 1 . Copies of the news articles
linked on the website are filed herewith as Exhibit 2 .

In addition, information regarding the Participants (as defined in Exhibit 3) in a shareholder notice of nomination and intent to
present shareholder proposals at the 2019 annual general meeting of shareholders of Argo Group International Holdings, Ltd is filed
herewith as Exhibit 3 .
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Activist
Investor
Claims
Insurer’s
CEO
Uses
Company
Assets
to
Support
Lifestyle
The
Wall
Street
Journal
By
Cara
Lombardo
February
25,
2019


Voce Capital cites Argo Group expenses for Mark E. Watson III’s jet trips, designer furniture; company defends performance

An activist investor says a CEO is causing damage to his insurance company’s bottom line by using corporate assets to support his lifestyle and hobbies, and it
plans to launch a proxy fight.

Voce Capital Management LLC thinks Argo Group International  Holdings Ltd.’s  board is  letting its  chief  executive,  Mark E.  Watson III,  misuse the Bermuda-
based insurer’s assets at the expense of shareholders. It nominated four directors to the board, according to a letter to Argo shareholders published Monday.

The Wall Street Journal reported Sunday that the proxy fight was imminent.

Voce, Argo’s fourth-largest shareholder with a 5.8% stake, questions whether endeavors allegedly spearheaded by Mr. Watson, such as flying a corporate jet to the
Art Basel art fair in Miami Beach, furnishing offices with designer chairs and sponsoring race-car and sailing teams, are justified expenses.

“Exotic race cars and yachts have nothing to do with the rather humdrum business of selling insurance to small and midsize companies,” the hedge fund writes.

Voce says that some of Mr. Watson’s actions appear to violate Argo’s code of conduct and any improper personal use of company assets could have regulatory and
tax implications. A person familiar with Argo’s thinking said it has procedures in place to ensure compliance with all laws as it relates to corporate expenses.

This person said Art Basel, which was also attended by Argo clients, relates to the company’s art-title business and that the company has an office in the Miami
area.  This  person also  said  company sponsorships  aren’t  a  significant  portion  of  its  sales  and expenses,  and that  the  owner  of  the  Formula  E race-car  team the
company sponsors is a client who generates more in premiums than the cost of the sponsorship.

Argo  said  in  response to  the  letter’s  content  that  its  board  and  management  welcomes  input  from  its  shareholders.  It  didn’t  specifically comment  on  Voce’s
allegations  concerning  Mr.  Watson,  and  Mr.  Watson  didn’t  respond  to  requests  for  comment.  Argo  said its  performance  has  been  strong,  underscored  by  the
company’s  leading  total  shareholder  returns  over  the  past  one-,  three- and  five-year  periods.  Argo  said  it  has  returned  more  than  $645  million  in  capital  to
shareholders from 2010 to 2018.

Argo, whose market value is roughly $2.4 billion, underwrites specialty insurance and reinsurance products in the property and casualty market. It was in the news
in 2017 for paying out a portion of Disney ’s insurance policy on “Star Wars” actress Carrie Fisher, who had died the previous December.

Argo’s shares have risen 36% over the past year, including a small gain after Voce disclosed its position earlier this month, compared with the sector index rise of
30%, according to Refinitiv. But Voce says Argo’s return on equity, a key profitability measure for insurers, is an issue. Argo’s ROE averages less than 6% a year
over the past decade, while its peers averaged almost 11% over the same period, Voce says.

Voce  says  the  measure is  being  weighed  down  by  Argo’s  “shockingly  high”  and  “shockingly  inappropriate”  corporate  expenses incurred  at  the  behest  of  Mr.
Watson.

 



 

The company’s ROE improved to 3.6% in 2018 from 2.8% in 2017, and it has said it has a long-term ROE target of roughly 10%. Mr. Watson, when asked about
the ratio on an earnings call earlier this month, said the company is focused on controlling expenses by doing things like increasing automation and spending less to
acquire customers.

Voce  says  in  its  letter the  issue  is  the  money  Argo  spends  to  support  what  it  says  are  Mr.  Watson’s  hobbies,  tastes  and  favorite  projects.  It  mentions “vanity
sponsorships,” such as the Volvo Ocean Race team it says Mr. Watson traveled to sail with in Spain and the racing team, whose races it says Mr. Watson recently
attended in Mexico, Morocco and Italy.

The letter also details what it describes as Mr. Watson’s passion for design and his involvement in designing Argo’s Manhattan office, which garnered a write-up in
Interior  Design magazine.  The article,  which notes  that  Mr.  Watson was  intimately  involved in  the  design, described  lounge  chairs  upholstered  in  “Argo-blue”
polyester and “LED downlights that cast a soft brightness...more often used in museums on ancient texts.”

Voce questions in its letter why Mr. Watson receives housing benefits from the company for homes in New York and in Bermuda that it deems lavish.

Voce also says the company’s use of three corporate jets hasn’t been detailed to shareholders and appears to be excessive. Voce says that includes exclusive use of
a Gulfstream V that recently logged an average of 195 flights a year.

“We believe the G-5 is Mr. Watson’s personal chariot,” Voce writes in the letter.

The person familiar with the company’s thinking said the jet use is normal for a company like Argo with offices all over the world and that executives who use the
corporate jet personally reimburse the company.

Voce in its letter criticizes Argo’s board, saying its 10 independent directors have average tenures of more than 12 years and own little stock in the company.

Argo said in its statement it has a “strong and diverse” group of independent directors, including five directors added to the board in the past two years.

On Wednesday,  the  company named  two  new independent  directors  to  the  board  and  raised  its  quarterly  dividend  by  15%.  Voce  says  it  has  met  with  Argo’s
management  and planned to share  its  corporate-governance  concerns  with the  board in  a  meeting this  week before  the  company added the directors without its
input.

Voce,  founded  by J.  Daniel Plants,  is  based  in  San Francisco  and  manages  roughly  $250 million.  It  has  launched  several  proxy fights  in  its  eight-year  history,
including at Natus Medical Inc. last year, where it won two board seats.

CEO
Accused
of
Jet-Setting
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Company
Dime
Removes
Website
New
York
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By
Carleton
English
February
26,
2019

A CEO accused of using corporate money to fund his jet-setting lifestyle has taken down a personal website detailing exploits allegedly funded by the company,
including glossy shots of him palling around with a two-time British Olympic sailing champion, The Post has learned.

Mark Watson III,  chief executive  of  Bermuda-based  insurance  company Argo Group,  abruptly  shuttered  his  website,  mewiii.com,  on  the  same day  hedge  fund
investor  Voce  Capital  Management  blasted  it  as  proof  that  he  has  been  using  the  company’s  coffers  to  make  himself  look  like a  big-shot  adventurer  and
philanthropist.

Voce chief investment officer Daniel Plants called the site “one gigantic self-paean” — and claimed Watson falsely took credit for charitable activities paid for by
Argo.

 



 

“The charities listed on his personal ‘Philanthropist’ page are actually recipients of Argo funding, despite Mr. Watson taking personal credit for it,” Plant said in a
6,700-word letter to Argo shareholders.

Plants’ letter, released Monday, also blasted the “Competitor” section of Watson’s website as glossy photos of the CEO “hamming it up as the center of attention at
various Argo-funded events.”

A Post reporter was able to access the site early Monday, but was later met with this greeting: “The requested URL is currently unavailable.”

The site had been peppered with photos of Watson posing with members of two-time Olympic sailing champion Iain Percy’s Artemis professional sailing team —
as well as a glossy shot of him posing with an Argo-sponsored Formula E race car in front of the New York Stock Exchange.

“[The website] was taken down because it was out of date, and it was being cited for the purpose of providing misleading information,” a spokesperson for Argo
told The Post.

Voce nominated four  directors to  Argo’s  board  Monday  after  claiming  that  the  company’s  profits  are  being  hampered  by  a  “spendthrift  culture that misdirects
company assets to support the lifestyle and hobbies of the Company’s CEO at the expense of shareholders.”

“Argo’s  corporate expenses  are  not  only  shockingly  high  — they  are  also  shockingly  inappropriate,”  Voce  said  in  the  letter,  citing  “personal use  of  corporate
property such as company-owned aircraft and housing“ as well as “frivolous vanity sponsorships.”

Argo shares are up 36 percent over the last year but its return on equity is 6 percent over the last 10 years, well below the 11 percent its peers averaged.

Voce also claims that Argo’s 13-person board, which includes two new members named last week, lacks independence and that four of the independent directors
are septuagenarian “fossils” in control of the board’s key committees.

Sources close to Argo justified the insurance company’s sponsorships, noting that the owner of the Formula E race car team Argo sponsors is also a client, whose
premiums exceed the cost of sponsorship.

But Voce sources contest this notion.

While  companies  often sponsor  high-end  events,  CEOs rarely  spend as  much  time  traveling  and  posing  for  photos  as  Watson  seems  to,  a  source  familiar  with
Voce’s thinking told The Post.
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One 
tempting 
way 
to
 think 
about 
the 
sensational 
letter 
sent 
to 
Argo’s 
investors 
by 
activist 
investor 
Voce 
Capital 
is 
to 
dismiss 
it 
as 
an 
amusing
 but
inconsequential
sideshow
from
an
external
investor
that
doesn’t
get
the
uniqueness
of
our
market.

But I think this is wrong. It should be seen as a warning shot across the bow of the entire Bermuda (re)insurance industry.

In an explosive letter, Voce lays out a litany of alleged examples of Argo CEO Mark Watson III using the company’s money to fund a lavish lifestyle and fuel his
personal passion projects, including sailing, motor racing and fine art.

 



 

Argo’s board has rejected the claims, describing
Voce’s
letter
as
“misleading”
, but I think it’s fair to say some of the accusations outlined in the letter are not
exactly  a  good  look.  That  view  seems  to  be  shared  by  at  least  someone  close  to Mr  Watson  as  his  personal  website,  the  source  for  some  of  Voce’s  more
embarrassing details, appears to have been taken down since the letter was published.

Now, it’s easy to give in to schadenfreude, especially when it’s occurring at a company that you compete with every day.

But before getting too comfortable in that feeling, it is worth taking a step back.

Because there seems to be a growing trend in activism across the sector, including recent examples at AIG, AmTrust, EMCI and RenRe.

So here is my question to you: how many peer companies out there would be embarrassed if their own corporate governance practices and ‘grey area’ expenses
were put on the front page of the Wall Street Journal tomorrow?

And this is not a hypothetical. There is a structural reason that activists are becoming more interested in (re)insurance.

Every industry has a lifecycle.

First comes the fun. The start-up phase where everyone prints money, and almost any behaviour is tacitly tolerated from executives so long as the results remain
good.

Over time, this inevitably invites competition. Market inefficiencies that led to this happy state of affairs become well-known and heavily travelled.

The  Bermuda  (re)insurance industry  is  no  different.  Starting  with  the  casualty  crisis  in  the  mid-1980s  and  followed  by  the  emerging  property  catastrophe
reinsurance industry in the early 1990s, the industry enjoyed a long period of growth and excess returns.

Part of these returns were due to the innovation of key visionary principals, exploiting market inefficiencies through better models, tax and regulatory arbitrages,
new products, or even just nimbly and adroitly navigating dislocated markets.

Just  like  other  industries, the  island’s  business  practice  and  corporate  governance  reflected  the  Wild  West  nature  of  the  industry  in  its  early  days, with lavish
housing allowances and other perks for these key executives.

The problem comes when the money stops flowing.

And the Bermuda (re)insurance industry has seen remarkable secular change since its “wildcat” days that has dramatically lowered its normalised earnings power.

Increased competition and consolidated distribution have competed away the excess returns available from regulatory and tax arbitrage. The advent of vendor cat
models has lessened the availability of information asymmetries between buyers and sellers of reinsurance.

And both the reduction of real-world ‘frictions’ in raising post-event capital and the demand for non-correlating risks from fixed-income investors have reduced the
potential for capacity crunches that lead to periods of better returns.

Over time, companies have adapted to this new reality by shifting their capital towards more vanilla insurance businesses, and becoming more focused on expense
and capital efficiency.

 



 

And while this is a defensible strategic response, it also transforms the value proposition of the Bermuda group, making them less culturally different and special,
and more like their domestic peers.

However, despite the business changes, the industry’s corporate governance practices appear to have lagged what is appropriate for the more mature phase of its
industry lifecycle.

When I was a sell-side equity analyst, investors would often tell me that they avoided investing in the Bermuda group because it was an “overcapitalised country
club”.

But few investors were willing to agitate for change, seeing (re)insurance as too complicated and heavily regulated to be an easy target for activism.

With the industry’s evolving economic fortunes, those days appear to be over.
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Activist investor Voce Capital Management LLC plans to nominate four new board members at Argo Group International Holdings Ltd.

San Fransisco-based Voce owns about  5.8 percent  of  specialty  insurance business  Argo Group (NYSE: ARGO),  making it  the  fourth-largest  shareholder  in  the
company behind Vanguard Group, Dimensional Fund Advisors and Blackrock Inc., records show. Argo, which is Bermuda-based, has its U.S. headquarters in San
Antonio.

Voce Capital said its main concern is spending by CEO Mark Watson. It  cited Argo Group's art  collection,  philanthropic efforts,  office rents,  corporate interior
decorating costs, corporate sponsorships and Watson's use of the company's planes.

"Exotic race cars and yachts have nothing to do with the rather humdrum business of selling insurance to small and midsize companies," a letter by Voce Capital
Management said. "We believe that Argo’s corporate assets — including Mr. Watson’s professional time, the company’s focus and its capital — are being grossly
misspent and misdirected in furtherance of Mr. Watson’s personal agenda at shareholders’ expense."

Argo Group sponsors GEOX DRAGON, a Formula E race car,  in addition to a sailing competition know ( sic ) as the Argo Group Gold Cup, which features a
$100,000 grand prize. Watson often attends each event in person, according to social media posts.

"In response to our requests, Argo has refused to provide any details on the cost of these endorsements, nor has it been willing to quantify their value," Voce's letter
said.

 



 

 

Voce Capital described the corporate plane owned by Argo Group as the CEO's "personal chariot, whisking him and his entourage around the world in pursuit of
his kaleidoscope of hobbies and interests, which sometimes includes Argo business, but often doesn’t."

 



 

The letter cited public aircraft  logs and estimated it  cost  the business  about  $2.1 million each year.  Personal  use of  the corporate  plane requires  Argo's CEO to
reimburse the business, according to U.S. Securities and Exchange Commission filings.

Watson earned about $2.9 million in executive compensation during 2017, including a base salary of $1 million. Data on compensation for 2018 has not yet been
released.

Voce Capital also suggested that Argo Group's board of directors continue to own a small fraction of the business despite long tenures in the roles. Gary Woods,
chairman of the board, held about 61,596 shares of stock, less than 1 percent,  in the business as of March 2018 — which was the most among board members.
Woods has been a director since 2000.

Voce Capital expects to  meet  with Argo Group management  on Feb.  27 to  express  concerns.  Several  days before  the meeting,  Argo Group appointed two new
board members.

Argo Group's stock was trading at about $70.42 per share as of midday Feb. 25, which was its 52-week peak.

"We were looking forward to continuing our dialogue with Voce but are disappointed that Voce has decided not to engage us constructively," a letter from Argo
Group said.

The insurance company questioned the accuracy of Voce's statements regarding shareholder value creation and pointed to an increase in stockholder returns for the
past  several  years.  Management  said  it  is  focused  on  improving  the  profit  margin  and  expense  ratio.  It  countered  that  the company's  board  of  directors  are
independent since it added five new members over the past five years.

“The  company’s success  is  the  result  of  a  business  that  is  growing  at  a  very  favorable  pace  with  a  strong  underwriting  business  and  improving underwriting
margins," the letter said.
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The activist investor takes issue with some of Argo's directors, who he contends are overtenured, lacking key skills and rife with conflicts.

Voce Capital Management LLC's J. Daniel Plants on Monday escalated an ongoing campaign at Argo Group International Holdings Ltd., (ARGO) with a minority,
four-person director election contest and letter taking issue with CEO Mark Watson and the insurance company's board oversight.

In  the  letter,  Plants questioned  whether  Watson  has  misused  the  company's  assets  by  employing  a  corporate  jet,  a  Gulfstream  V,  also  known  as  a  G-5,  as his
"personal chariot," furnished offices with designer chairs and sponsored race car and sailing teams, among other expenses.

The Deal had suggested in a Feb. 4 report that Plants, who had filed a Schedule 13D reporting a 5.6% stake at the time, could nominate directors in advance of a
March 8 deadline.

Voce is Argo's fourth largest investor with a 5.8% stake. Watson owns about 2.5% of Argo, while existing directors don't own much. Argo isn't a dual-class share
company, which means that Voce doesn't have a huge block of insider votes to contend with as he seeks backing for his director candidates.

According to a person familiar with the situation, Voce has received inbound calls from other institutional investors expressing some of the same concerns as it has
raised.

 



 

The activist and members of the corporate board were set to meet in New York on February 27th to discuss Voce's concerns, according to people familiar with the
situation. However, Plants called off the meeting after Argo on Feb. 20 decided unilaterally to expand its board to 13 members and add two directors, Samuel Liss
and Tony Latham, without discussing Voce's issues in advance, they added.

The insurance company was in the news in 2017 after  it  paid out  a  segment  of  Disney's  insurance policy on Star  Wars actress  Carrie  Fisher,  who had died the
previous December.

Its shares rose 1.2% Monday on the campaign escalation. Voce's Plants has one major obstacle to his campaign - Argo Group's shares have generally been on an
upward trajectory over the past five years and traded recently at $70.70 a share.

In response, Argo said it was "disappointed" that Voce has not decided to engage with the company "constructively." The insurer added that it had produced total
shareholder returns of 39%, 69% and 136% over 1, 3 and five years, respectively and that it will review Voce's nominations. "The company's success is the result
of a business that is growing at a very favorable pace with a strong underwriting business and improving underwriting margins," Argo said.

Nevertheless,  in  the letter,  Plants  contends  that  Argo  has  return  on  earnings,  or  ROE,  which  is  less  than  its  peers,  partly  because  the  company's  expenses are
unusually  high,  owing  to  what  he  sees  as  wasteful  spending.  For  example,  Plants  points  out  that  Argo  paid  Watson  a  $2.9  million relocation  payment  when it
acquired a business based in Bermuda. However, Plants adds that Argo also has a long-term lease for a waterfront compound and villa in Bermuda called "The
Jungle" which Plants contends serves as one of Watson's private homes. "Why are Argo shareholders footing the bill for any of the CEO's living expenses?" Voce
asks.

Plants believes Argo's board is overtenured, lacks key skills and is rife with conflicts. According to relationship mapping service BoardEx, a service of The Deal, a
number of Argo's directors are overtenured, including Sedgwick Browne, 77, who has served for 16 years and Mural Robert Josephson, 71, who has been a director
for 15 years.

Directors who have lengthy tenures are generally seen by governance experts as potentially being too chummy with the CEO to the point where they won't provide
adequate oversight of the business.

Also, there are other reasons to suggest that some directors may not be providing independent oversight of Watson and Argo. Plants reports that two directors, Gary
Woods,  76,  independent  chairman,  and Hector De Leon,  72,  had previously served as directors  at  insurer  Titan Holdings Inc., which had been run by Watson's
father, Mark Edmund Watson Jr. In addition, Watson Jr., Argo's CEO, received a board seat at Titan when he was 27 years old, Voce says.

Finally, Argo director John Tonelli spent 4.5 years between 2003 and May 2008 working with Argo CFO Jay S. Bullock in the financial institutions group at Bear
Stearns Inc., according to BoardEx.

Plants notes that Argo's board may lack operational oversight skills, noting that four of Argo's directors are attorneys, three are accountants by training, one is a
retired strategy consultant and two more are investment bankers.

Liss, one of the new Argo-installed directors, is managing principal of Whitegate Partners LLC, an advisory firm to operating companies and private equity in the
financial services and business services sector. Latham, the other new director, has had several board positions across the insurance industry.

Plants  doesn't  discuss in  his  letter  whether  he would like  to  see  Argo consider  strategic  options.  However,  it  is  possible  that  Watson could consider selling the
business instead of face Voce's director battle. A sale is a possibility consider that a wave of M&A and activism has impacted the insurer space in recent months.
For example, AXA SA in March agreed to acquire XL Group Ltd. in a $15.3 billion deal to create the world's biggest property and casualty insurance group.

Aneliya Crawford, a partner specializing in activist events at Schulte Roth Zabel, provided legal advice to Voce.

 



 

Voce was a top winner in The Deal's annual report about insurgent rankings. People familiar with the situation noted that Plants' fund was up 6% net of fees in
2018, with a mix of activist, passive, long and short positions, a rare win in a year full of activist losses and one in which nine of its positions were up for the year.

Argo did not return a request for comment.
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CERTAIN
INFORMATION
CONCERNING
THE
PARTICIPANTS
 
Voce, together with the other Participants, intends to file a preliminary proxy statement and accompanying proxy card with the SEC to be used to solicit votes for
the election of its slate of director nominees and certain business proposals at the 2019 annual general meeting of shareholders of the Company.
 
THE PARTICIPANTS STRONGLY ADVISE ALL SHAREHOLDERS OF THE COMPANY TO READ THE PROXY STATEMENT AND OTHER PROXY
MATERIALS AS THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION. SUCH PROXY MATERIALS WILL
BE  AVAILABLE  AT  NO  CHARGE  ON  THE  SEC’S  WEB  SITE  AT  HTTP://WWW.SEC.GOV. IN  ADDITION,  THE  PARTICIPANTS  IN  THIS  PROXY
SOLICITATION  WILL  PROVIDE  COPIES  OF  THE  PROXY  STATEMENT  WITHOUT  CHARGE,  WHEN  AVAILABLE, UPON REQUEST.  REQUESTS
FOR COPIES SHOULD BE DIRECTED TO THE PARTICIPANTS’ PROXY SOLICITOR, OKAPI PARTNERS LLC, AT (855) 208-8902 OR VIA EMAIL AT
INFO@OKAPIPARTNERS.COM.
 
The Participants in the proxy solicitation are anticipated to be: (i) Voce Catalyst Partners LP, a Delaware limited partnership (“Voce Catalyst Partners”); (ii) Voce
Capital Management LLC, a California limited liability company (“Voce Capital Management”); (iii) Voce Capital LLC, a Delaware limited liability company and
sole  Managing Member  of  Voce Capital  Management  (“Voce Capital  LLC”); (iv)  J.  Daniel  Plants,  sole  Managing  Member  of  Voce Capital  LLC and a  United
States citizen (“Mr. Plants,” and together with Voce Catalyst Partners, Voce Capital Management and Voce Capital LLC, the “Voce Parties”); (v) Carol A. McFate
(“Ms.  McFate”),  (vi)  Bernard  C.  Bailey  (“Mr.  Bailey”),  (vii)  Kathleen  M.  Dussault  (“Rear Adm.  Dussault”),  (viii)  Nicholas  C.  Walsh  (“Mr.  Walsh”)  and  (ix)
Charles H. Dangelo (“Mr. Dangelo”).
 
As of the date hereof, the Participants may be deemed to beneficially own (within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934), in the
aggregate,  1,905,469  common  shares,  $1.00  par  value,  of  the  Company  (the  “Common  Shares”).  Of  the 1,903,469  Common  Shares  beneficially  owned  in  the
aggregate by the Voce Parties, including the 100 Common Shares owned by Voce Catalyst Partners in record name, such Common Shares may be deemed to be
beneficially owned as follows: (a) 1,903,469 Common Shares may be deemed to be beneficially owned by Voce Capital  Management,  by virtue of it  being the
investment advisor to certain investment funds, including Voce Catalyst Partners; (b) 1,903,469 Common Shares may be deemed to be beneficially owned by Voce
Capital LLC, by virtue of it being the general partner of Voce Capital Management; and (c) 1,903,469 Common Shares may be deemed to be beneficially owned by
Mr. Plants by virtue of him being the sole managing member of Voce Capital LLC and the Managing Partner of Voce Capital Management. Mr. Walsh may be
deemed to beneficially own 2,000 Common Shares. As of the date hereof, Ms. McFate, Mr. Bailey Rear Adm. Dussault and Mr. Dangelo do not beneficially own
any Common Shares.  Each of  Ms. McFate,  Mr.  Bailey,  Rear Adm. Dussault  and Mr.  Dangelo expressly disclaims beneficial  ownership of the Common Shares
beneficially  owned by the Voce Parties  and Mr.  Walsh.  Mr.  Walsh expressly  disclaims beneficial  ownership of  the  Common Shares  beneficially  owned by the
Voce  Parties.  Each  of  the  Voce  Parties  expressly disclaims  beneficial  ownership  of  the  Common  Shares  beneficially  owned  by  Mr.  Walsh.  Each  Participant
disclaims beneficial ownership of the Common Shares reported above except to the extent of his, her or its actual pecuniary interest therein.


