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 ☐ Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

 ☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

 ☐ Pre-commencement communication pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

 ☐ Pre-commencement communication pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.

On November 6, 2020, the Board of Directors (the “Board”) of Argo Group International Holdings, Ltd. (the “Company”) approved the Argo Group
International Holdings, Ltd. Executive Severance Plan (the “Plan”). The Plan will become effective on January 1, 2021.

The Plan provides severance benefits to certain key executives of the Company and its affiliates who are selected by the Human Resources Committee of
the Board (each, a “Participant”), and whose employment is terminated by the Company and its affiliates other than for “Cause” (as that term is defined in
the Plan). It is expected that each of our named executive officers, other than our Chief Executive Officer and Chief Financial Officer who are each party to
employment agreements providing for certain severance benefits, will be designated as Participants under the Plan.

If a Participant’s employment terminates without Cause, subject to his or her timely execution and non-revocation of a release of claims and continued
compliance with restrictive covenants (including confidentiality, non-disparagement, non-competition, and non-solicitation covenants), he or she will
receive the following severance benefits:
 

 •  An amount equal to 0.75 times (or, if the termination occurs within 24 months following a “Change in Control” (as that term is defined in the
Plan), 1.00 times) the Participant’s annual base salary in effect as of the date of the termination, to be paid within 60 days of such termination;

 

 

•  If the termination occurs after the end of the first quarter of the calendar year, an amount equal to the Participant’s annual cash incentive
payment for the year of termination, based on actual performance, prorated based on the number of days Participant remained an employee, to
be paid on the later of (x) the date the annual cash incentive payment is paid to participants generally and (y) 60 days following such
termination;

 

 
•  Any accrued, but unpaid as of the date of the termination, annual cash incentive payment for any completed performance period ending prior

to the date of such termination, to be paid on the later of (x) the date the annual cash incentive payment is paid to participants generally and
(y) 60 days following such termination; and

 

 

•  If the Participant timely elects COBRA continuation coverage, payment by the Company or its subsidiaries equal to the difference between
the cost of such COBRA continuation coverage and the amount active employees pay for health coverage through the earlier of the end of the
nine-month period (or, if the termination occurs within 24 months following a Change in Control, twelve-month period) following the
termination and the Participant becoming eligible for health insurance coverage under another employer’s plan.

In the event a Participant holds any equity awards granted under the Argo Group International Holdings, Ltd. 2019 Omnibus Incentive Plan, the treatment of
such equity awards in the event of a termination without Cause will continue to be governed by the terms of such plan and any applicable award
agreements.

If any payments and benefits to be paid or provided to a Participant, whether pursuant to the terms of the Plan or otherwise, would be subject to “golden
parachute” excise taxes under the Internal Revenue Code of 1986, as amended, the payments and benefits will be reduced to the extent necessary to avoid
such excise taxes, but only if such a reduction of pay or benefits would result in a greater after-tax benefit to the eligible employee.

Upon at least 12 months’ (or, following a Change in Control, upon at least 24 months’) prior written notice to all Participants, the Plan may be terminated or
amended by the Human Resources Committee of the Board, provided that a termination or amendment of the Plan may generally not adversely affect the
rights of a Participant whose termination of employment occurred prior to such termination or amendment of the Plan.
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