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UNITED STATES
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Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the
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as amended
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the filing fee is calculated and state how it was determined):

4. Proposed maximum aggregate value of transaction:

5.  Total fee paid:

Fee paid previously with preliminary materials.

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
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4.  Date Filed:
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Dear Stockholders:

On behalf of the Board of Directors and management of Signature Group Holdings, Inc. (the Company ), you are cordially invited to attend the
Annual Meeting of Stockholders of the Company (the Annual Meeting ), which will be held at the Bel-Air Bay Club, 16801 Pacific Coast
Highway, Pacific Palisades, California 90272, on July 24, 2012, beginning at 10:00 a.m., Pacific Time. The accompanying Notice of Annual
Meeting and proxy statement is designed to answer your questions and provide you with important information regarding our Board of Directors
and senior management, and provide you with information about the items of business which will be acted upon at the Annual Meeting.
Additionally, it is expected that our directors and executive officers will be present at the Annual Meeting to respond to questions that you may
have regarding the business to be transacted.

Our Board of Directors has determined that the matters to be considered at the Annual Meeting are in the best interests of the Company and its
stockholders. For the reasons set forth in the proxy statement, the Board of Directors strongly recommends that you vote FOR the director
nominees specified under Proposal 1, FOR approval of the amendment of the Amended and Restated Articles of Incorporation to increase the
authorized common stock of the Company under Proposal 2, FOR approval of the amendment of the Amended and Restated Signature Group
Holdings, Inc. 2006 Performance Incentive Plan under Proposal 3, FOR the ratification of the appointment of Squar, Milner, Peterson,
Miranda & Williamson, LLP as our independent auditors for the fiscal year ended December 31, 2012 under Proposal 4, and FOR adjournment
of the Annual Meeting to a later date or dates, if necessary, to permit further solicitation of proxies if there are not sufficient votes at the time of
the Annual Meeting to approve Proposals 2 and 3 under Proposal 5. All of these proposals will be listed in the WHITE proxy card that will be
included with the proxy statement that you receive for the Annual Meeting.

We encourage you to attend the Annual Meeting in person if it is convenient for you to do so. If you are unable to attend, it is important your
shares be represented and voted at the Annual Meeting. We urge you to read the enclosed proxy statement and then sign, date and return the
enclosed WHITE proxy card (or follow the instructions in the enclosed proxy card to vote by telephone or via the Internet), at your earliest
convenience.

If you need assistance in voting, you should contact our proxy solicitor, Innisfree M&A Incorporated, by calling (888) 750-5834. Banks and
brokerage firms should call Innisfree at (212) 750-5833.

On behalf of the Board of Directors, we look forward to greeting in person as many of our stockholders as possible.

Sincerely,

Craig Noell
Chief Executive Officer

May 18,2012
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

To Be Held July 24, 2012

The 2012 Annual Meeting of Stockholders of Signature Group Holdings, Inc., a Nevada corporation ( Signature or the Company ) will be held at
the Bel-Air Bay Club, 16801 Pacific Coast Highway, Pacific Palisades, California 90272, on July 24, 2012, beginning at 10:00 a.m., Pacific
Time (the Annual Meeting ), for the following purposes:

1.  Toelect five (5) directors to serve until the next annual meeting of stockholders or until their successors have been elected and
qualified;

2. To approve an amendment to the Amended and Restated Articles of Incorporation to increase the authorized number of shares of
common stock of the Company;

3. To approve an amendment to the Amended and Restated Signature Group Holdings, Inc. 2006 Performance Incentive Plan that
increased the authorized number of shares of common stock of the Company that may be issued under the Amended and Restated
Signature Group Holdings, Inc. 2006 Performance Incentive Plan;

4.  To ratify the selection of Squar, Milner, Peterson, Miranda & Williamson, LLP ( Squar Milner ) as our independent registered public
accounting firm for the fiscal year ended December 31, 2012;

5. To adjourn the Annual Meeting to a later date or dates, if necessary, to permit further solicitation of proxies if there are not sufficient
votes at the time of the Annual Meeting to approve Proposals 2 and 3; and

6.  To transact such other business as may properly come before the Annual Meeting, and any adjournment or postponements thereof.
Our board of directors recommends that you vote  FOR the election of each of the director nominees, FOR approval of an amendment to the
Amended and Restated Articles of Incorporation to increase the authorized common stock of the Company, FOR approval of an amendment of
the Amended and Restated Signature Group Holdings, Inc. 2006 Performance Incentive Plan, FOR the ratification of the appointment of Squar
Milner as our independent auditors for the fiscal year ended December 31, 2012, and FOR adjournment of the Annual Meeting to a later date or
dates, if necessary, to permit further solicitation of proxies if there are not sufficient votes at the time of the Annual Meeting to approve
Proposals 2 and 3.

Only stockholders of record at the close of business on May 28, 2012 ( Record Date ) will be entitled to notice of, and to vote at, the Annual
Meeting. Please vote in one of the following ways:

Vote by Telephone: You can vote your shares by telephone by calling the toll-free number indicated on your WHITE proxy card on a
touch-tone telephone 24 hours a day. Easy-to-follow voice prompts enable you to vote your shares and confirm that your instructions
have been properly recorded. If you are a beneficial owner, or you hold your shares in street name, please check your voting
instruction card or contact your bank, broker or nominee to determine whether you will be able to vote by telephone.
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Vote by Internet: You can also vote via the Internet by following the instructions on your WHITE proxy card. The website address

for Internet voting is indicated on your WHITE proxy card. Internet voting also is available 24 hours a day. If you are a beneficial
owner, or you hold your shares in street name, please check your voting instruction card or contact your bank, broker or nominee to
determine whether you will be able to vote by Internet.
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Vote by Mail: If you choose to vote by mail, complete, sign, date and return your WHITE proxy card in the postage-paid envelope

provided. Please promptly mail your proxy card to ensure that it is received prior to the Annual Meeting.
Your vote is very important. Whether or not you plan to attend the Annual Meeting, you are urged to read the enclosed proxy statement and
then vote your proxy promptly by telephone, via the Internet, or by completing, signing, dating and returning the enclosed proxy card in the
postage-paid envelope provided. If you are the beneficial owner or you hold your shares in  street name, please follow the voting instructions
provided by your bank, broker, or other nominee. If you decide to attend the Annual Meeting, you will be able to vote in person, even if you
have previously submitted your proxy. However, in order to vote your shares in person at the Annual Meeting, you must be a stockholder of
record on the Record Date or hold a legal proxy from your bank, broker or other holder of record permitting you to vote at the Annual Meeting.
If you have any questions or need assistance in voting your shares of Signature common stock, please contact our proxy solicitor, Innisfree
M&A Incorporated ( Innisfree ) by calling (888) 750-5834. Banks and brokerage firms should call Innisfree at (212) 750-5833.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING TO BE
HELD ON JULY 24, 2012

The proxy statement, the proxy card and related proxy materials for this Annual Meeting and Signature s Annual Report on Form 10-K
for the year ended December 31, 2011 are available over the Internet at www.signaturegroupholdings.com.

Signature has received notices from James A. McIntyre nominating five (5) alternative director nominees and from Steven L. Gidumal

nominating himself as one (1) alternative director. Our Board carefully considered each of these nominees and determined the Board s five

(5) director nominees are in the best interest of our Company and our stockholders and accordingly determined not to include any of the persons

nominated by Mr. MclIntyre or Mr. Gidumal for inclusion in the Board s slate of director nominees. To the extent that Mr. MclIntyre or

Mr. Gidumal chooses to deliver a proxy statement and solicit stockholders in support of their respective nominees, your Board will oppose any

of the alternative director nominees. The Board urges you NOT to sign or return any proxy cards sent to you by any party other than the WHITE

proxy card sent by your Board of Directors. If you submit a proxy card other than the WHITE card, you may revoke it by voting your proxy
FOR the Board s nominees by Telephone at 1-866-855-9701, via the Internet at https://www.proxyvotenow.com/sggh or by completing,

signing, dating, and returning the enclosed WHITE proxy card prior to the Annual Meeting.

Only the latest validly executed proxy that you submit will be counted. To obtain directions to the Annual Meeting, contact Innisfree at
(888) 750-5834.

By Order of the Board of Directors

David N. Brody
Senior Vice President, Counsel and Secretary
Sherman Oaks, California

May 18,2012
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SIGNATURE GROUP HOLDINGS, INC.

PROXY STATEMENT
FOR THE 2012 ANNUAL MEETING OF STOCKHOLDERS

Our Board of Directors is soliciting proxies to be voted at our 2012 Annual Meeting of Stockholders (the Annual Meeting ) on July 24, 2012, at
10:00 a.m., Pacific Time, and at any adjournments or postponements thereof, for the purposes set forth in the attached Notice of Annual Meeting
of Stockholders (the Notice ). This proxy statement and the proxies solicited hereby are being first sent or delivered to stockholders on or about
May 18, 2012.

As used in this proxy statement, the terms Signature, Company, we, us and our refer to Signature Group Holdings, Inc. and the terms Boar
Directors and the Board refer to the Board of Directors of Signature.

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING
Why are we now able to hold an annual meeting of stockholders?

The Company emerged from bankruptcy proceedings in June 2010 with a new business plan and management team, but at that time, the
Company had not been current in over three years in its annual and quarterly periodic reports required to be filed with the Securities and
Exchange Commission (the Commission ) pursuant to the Securities Exchange Act of 1934, as amended ( Exchange Act ). Without current
Exchange Act reports, the Company was unable to satisfy the disclosure and other information requirements under the Commission proxy rules
in order to hold an annual meeting of stockholders. Since emerging from bankruptcy and as part of the commitment of the new management
team, the Company has now successfully filed all required Exchange Act reports with the Commission that are necessary under the Commission
proxy rules to solicit proxies and hold the Annual Meeting. The Annual Meeting is an important step for us as it signals a return to having direct
contact with and input from our stockholders as we begin this new chapter in our business.

Why did I receive these proxy materials from Signature?

The Board of Directors has made these materials available to you on the Internet or has delivered printed versions of these materials to you by
mail, in connection with the solicitation by the Board of Directors of proxies for use at the Annual Meeting which will be held on July 24, 2012,
at 10:00 a.m., Pacific Time, at the Bel-Air Bay Club, 16801 Pacific Coast Highway, Pacific Palisades, California 90272. We made these
materials available to stockholders beginning on May 18, 2012. Our stockholders are invited to attend the Annual Meeting and are requested to
vote on the proposals described in this proxy statement using the instructions on the proxy card.

Who is entitled to vote?

Stockholders who own shares of the Company s common stock, par value $0.01 per share ( Common Stock ) at the close of business on May 28,
2012 (the Record Date ), are entitled to vote on matters that comes before the Annual Meeting. As of May 15, 2012, the most recent practicable
date before the date of this proxy statement, we had 119,931,857 shares of Common Stock outstanding and expected to be entitled to vote at the
Annual Meeting. Each share of Common Stock is entitled to one vote.

What is included in these proxy materials?

These materials include:
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This proxy statement; and

Table of Contents

10



Edgar Filing: SIGNATURE GROUP HOLDINGS, INC. - Form DEF 14A

Table of Conten

Our Annual Report on Form 10-K for the year ended December 31, 2011 (the Annual Report ), which includes our audited
consolidated financial statements.
If you were mailed a full set of proxy materials or requested printed versions of these materials by mail, these materials also include the proxy
card for the Annual Meeting.

What am I voting on at the Annual Meeting?

Stockholders will be voting on the following proposals at the Annual Meeting:

Proposal 1  the election of five (5) directors to serve until the next annual meeting of stockholders or until their successors have been
elected and qualified;

Proposal 2 the approval of an amendment to the Amended and Restated Articles of Incorporation to increase the authorized
Common Stock;

Proposal 3  the approval of an amendment to the Amended and Restated Signature Group Holdings, Inc. 2006 Performance Incentive
Plan (the 2006 Plan ) that increased the authorized number of shares of Common Stock that may be issued under the 2006 Plan;

Proposal 4  the ratification of the selection of Squar Milner as our independent registered public accounting firm for the fiscal year
ended December 31, 2012; and

Proposal 5 the approval to adjourn the Annual Meeting to a later date or dates, if necessary, to permit further solicitation of proxies
if there are not sufficient votes at the time of the Annual Meeting to approve Proposals 2 and 3.
We may also transact such other business as may properly come before the Annual Meeting, and any adjournment or postponements thereof.

What constitutes a quorum for the Annual Meeting?

The presence of the owners of a majority of the shares eligible to vote at the Annual Meeting is required in order to hold the Annual Meeting and
conduct business. Presence may be in person or by proxy. You will be considered part of the quorum if you voted by telephone, via the Internet
or by properly submitting a proxy card or voting instruction form by mail, or if you are present and vote at the Annual Meeting.

How does the Board recommend that I vote?

The Board recommends that you vote your shares FOR each of the Board s nominees for director under Proposal 1, FOR approval of an
amendment of the Amended and Restated Articles of Incorporation to increase the authorized Common Stock under Proposal 2, FOR approval
of the amendment of the 2006 Plan under Proposal 3, FOR the ratification of the appointment of Squar Milner as our independent auditors for
the fiscal year ended December 31, 2012 under Proposal 4, and FOR adjournment of the Annual Meeting to a later date or dates, if necessary, to
permit further solicitation of proxies if there are not sufficient votes at the time of the Annual Meeting to approve Proposals 2 and 3 under

Proposal 5.

How do I vote for the Board s recommended nominees and the various other proposals?

Only stockholders of record at the close of business on the Record Date will be entitled to notice of, and to vote at, the Annual Meeting. Please
vote in one of the following ways:
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Vote by Telephone: You can vote your shares by telephone by calling the toll-free number indicated on your WHITE proxy card on a
touch-tone telephone 24 hours a day. Easy-to-follow voice prompts enable you to vote your shares and confirm that your instructions
have been properly recorded. If you are a beneficial owner, or you hold your shares in street name, please check your voting
instruction card or contact your bank, broker or nominee to determine whether you will be able to vote by telephone.
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Vote by Internet: You can also vote via the Internet by following the instructions on your WHITE proxy card. The website address

for Internet voting is indicated on your WHITE proxy card. Internet voting also is available 24 hours a day. If you are a beneficial
owner, or you hold your shares in street name, please check your voting instruction card or contact your bank, broker or nominee to
determine whether you will be able to vote by Internet.

Vote by Mail: If you choose to vote by mail, complete, sign, date and return your WHITE proxy card in the postage-paid envelope
provided. Please promptly mail your WHITE proxy card to ensure that it is received prior to the Annual Meeting.
By submitting a proxy, you are legally authorizing another person to vote your shares on your behalf. We urge you to promptly vote your proxy
FOR each of the Board s nominees and the other proposals recommended by the Board by telephone, via the Internet, or by completing, signing,
dating and returning the enclosed proxy card in the postage-paid envelope. If you vote your proxy by telephone, via the Internet, or submit your
executed proxy card by mail, but you do not indicate how your shares are to be voted, then your shares will be voted in accordance with the
Board s recommendations set forth in this proxy statement.

If You Hold Your Shares in_Street Name ( Beneficial Owner ):

If you hold your shares in street name, 1i.e., through a bank, broker or other holder of record (a custodian ), your custodian is considered the
stockholder of record for purposes of voting at the Annual Meeting. Your custodian is required to vote your shares on your behalf in accordance
with your instructions. If you do not give instructions to your custodian, your custodian is permitted to vote your shares with respect to routine
matters, such as the ratification of the appointment of Squar Milner as our independent registered public accounting firm for the fiscal year
ended December 31, 2012. However, if you do not give instructions to your custodian, your custodian will NOT be permitted to vote your
shares with respect to non-routine matters, which are all the other matters up for stockholder consideration at the Annual Meeting. Thus, the
election of directors at the Annual Meeting ( Proposal 1 ), the proposed amendment to the Amended and Restated Articles of Incorporation

( Proposal 2 ), the amendment to the 2006 Plan ( Proposal 3 ), and the adjournment of the Annual Meeting to a later date ( Proposal 5 ) are
considered non-routine matters. Accordingly, if you do not give your custodian specific instructions on Proposals 1, 2, 3 or 5, then your shares
will be treated as  broker non-votes and will not be voted on Proposals 1, 2, 3 or 5, respectively. When the vote is tabulated for any particular
matter, broker non-votes, if any, will only be counted for purposes of determining whether a quorum is present. Accordingly, we urge you to
promptly give instructions to your custodian to vote  FOR Proposals 1, 2, 3 and 5 by using the voting instruction card provided to you by your
custodian. You will be given the option of voting by telephone, via the Internet, by mail or in person. Please note that if you intend to vote your
street name shares in person at the Annual Meeting, you must provide a legal proxy from your custodian at the Annual Meeting.

What is required to approve each proposal?

For Proposal 1: The directors are elected by a plurality of votes cast at the Annual Meeting. Therefore, the five nominees who receive the most
votes will be elected. Any shares not voted (whether by withheld vote, broker non-vote, or otherwise) are not counted in determining the
outcome of the election of directors, although they may have the effect of reducing the likelihood that the applicable director nominee would be
elected.

For Proposal 2: The Amended and Restated Articles of Incorporation may be amended by a majority of the total votes eligible to be cast by the
holders of all outstanding shares of Common Stock entitled to vote thereon. Therefore, the failure to vote, either by proxy or in person, will have
the same effect as a vote against the approval of the proposal. Abstentions also will have the same effect as a vote against the approval of the
proposal. The proposed amendment is a non-routine item upon which brokerage firms may not vote in their discretion on behalf of their clients if
such clients have not furnished voting instructions. Therefore, broker non-votes will have the same effect as a vote against the approval of this
proposal.
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For Proposal 3: The 2006 Plan may be amended by a majority of the votes cast. Therefore, the number of shares voted in favor of the proposal
must exceed the number of shares voted against. Any shares not voted (whether by abstention, broker non-vote, or otherwise) would not be
included in the vote totals and, as such, will have no effect on the outcome of this proposal.

For Proposal 4: The selection of Squar Milner as our independent registered public accounting firm for the fiscal year ended December 31, 2012
is ratified by a majority of the votes cast. Therefore, the number of shares voted in favor of the proposal must exceed the number of shares voted
against. Any shares not voted (whether by abstention, broker non-vote, or otherwise) would not be included in the vote totals and, as such, will
have no effect on the outcome of this proposal.

For Proposal 5: The adjournment of the Annual Meeting must be approved by a majority of the votes cast. Therefore, the number of shares voted
in favor of the proposal must exceed the number of shares voted against. Any shares not voted (whether by abstention, broker non-vote, or
otherwise) would not be included in the vote totals and, as such, will have no effect on the outcome of this proposal.

Other Matters: Approval of any unscheduled matter, such as a matter incident to the conduct of the Annual Meeting, would require the
affirmative vote of a majority of the votes cast. Any shares not voted (whether by abstention, broker non-vote, or otherwise) are not counted in
determining the outcome of the vote.

What if I receive proxy materials from someone other than Signature?

Director nominations made by any party other than the Company are NOT endorsed by the Board of Directors. The Board believes that the
election of any nominees from a party other than the Company would not be in the Company s or the stockholders best interesfhe Board
recommends that you DO NOT sign or return any other color proxy card that may be sent to you by another party. Voting against these other
nominees on any other color proxy card that they send you is NOT the same as voting for the Board s nominees. If you submit a proxy card other
than the WHITE card, you may revoke that proxy by voting your proxy FOR the Board s nominees by Telephone at 1-866-855-9701, via the
Internet at https://www.proxyvotenow.com/sggh or by completing, signing, dating, and returning the enclosed WHITE proxy card prior to the
Annual Meeting.

Only the latest validly executed proxy that you submit will be counted.
Can I change my vote?

You can change your vote by revoking your proxy at any time before it is exercised at the Annual Meeting in one of four ways:

vote again by telephone or via the Internet;

complete, sign, date and return the enclosed proxy card with a later date before the Annual Meeting;

vote in person at the Annual Meeting; or

notify the Corporate Secretary, David N. Brody, in writing before the Annual Meeting that you are revoking your proxy.
Only the latest validly executed proxy that you submit will be counted.

How can I attend the Annual Meeting?

You are invited to attend the Annual Meeting only if you were a stockholder of Common Stock or joint holder as of the close of business on the
Record Date or if you hold a valid proxy for the Annual Meeting. In addition, if you are a stockholder of record (owning shares of Common
Stock in your own name), your name will be verified
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against the list of registered stockholders on the Record Date prior to your being admitted to the Annual Meeting. If you are not a stockholder of
record but hold shares through a bank, broker or nominee (in street name), you should provide proof of beneficial ownership on the Record Date,
such as a recent account statement or a copy of the voting instruction card provided by your bank, broker or nominee.

Why did I receive only one set of proxy materials although there are multiple stockholders at my address?

If one address is shared by two or more of our stockholders, we send only one set of proxy materials to that address, unless we receive
instructions to the contrary from any stockholder at that address. This practice, known as householding, is used to reduce printing and postage
costs. A separate proxy card is included in the voting materials for each of these stockholders. If you share an address with another stockholder
and have received only one set of voting materials, you may write or call us to request to receive a separate copy of these materials at no cost to
you. Similarly, if you share an address with another stockholder and have received multiple copies of our proxy materials, you may write or call
us to request future delivery of a single copy of these materials. If you are a beneficial owner of shares held in street name, you can request or
cancel householding by contacting your bank, broker, or nominee.

What is the deadline for submitting proposals for next year s annual meeting or to nominate individuals to serve as directors?

You may submit proposals, including director nominations, for consideration at future stockholder meetings.

Stockholder Proposals:

Stockholders who wish to submit proposals for inclusion in the Company s 2013 proxy statement pursuant to Rule 14a-8 of the Exchange Act
must submit their proposals so that they are received at our principal executive offices no later than the close of business on January 18, 2013
which is 120 calendar days prior to the anniversary of this year s proxy mailing date. A stockholder who wishes to submit a proposal under Rule
14a-8 must qualify as an eligible stockholder and meet other Commission requirements. As the rules of the Commission make clear, simply
submitting a proposal does not guarantee that it will be included.

In connection with the Company s emergence from bankruptcy, the Company adopted Amended and Restated Bylaws, as amended. Pursuant to
the Amended and Restated Bylaws, any stockholder of record of the Company entitled to vote for the election of directors may nominate an
individual for election to the Board by providing timely notice to the Company. To be timely, a nomination by a stockholder must be mailed and
received by, or delivered to, the secretary of the Company not later than the close of business on the 90th day prior to the anniversary date of the
most recent annual meeting of stockholders or, if the date of the annual meeting of stockholders is more than 30 days earlier or later than such
anniversary date, then not later than the close of business on the 75th day prior to the anniversary date of the most recent annual meeting of
stockholders, or, if no annual meeting of stockholders was held the previous year, no later than ten (10) days following the date notice of the
annual meeting of stockholders is first given. In addition, the Amended and Restated Bylaws include a requirement that any stockholder seeking
to nominate directors provide, among other matters, as to each person whom the stockholder proposes to nominate for election as a director

(A) the name, age, business address and residence address of the person, (B) the principal occupation or employment of the person, (C) the class
or series and number of shares of capital stock of the Company which are owned beneficially or of record by the person and (D) any other
information relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for the election of directors pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated
thereunder.

As a result, any notice given by a stockholder pursuant to these provisions of the Amended and Restated Bylaws (and not pursuant to the
Commission Rule 14a-8) must be received no earlier than April 25, 2013, unless the date of the annual meeting is advanced more than 30 days
prior to or delayed by more than 30 days after the
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anniversary of the this year s Annual Meeting. In that case, we must receive proposals not later than the close of business on the later of (i) the
75th day prior to such annual meeting or, (ii) if no annual meeting of stockholders was held the previous year, no later than ten (10) days
following the date of notice of the annual meeting is first given. To be in proper form, a stockholder s notice must include the specified
information concerning the proposal as described in the Amended and Restated Bylaws. A copy of the Amended and Restated Bylaws may be
obtained from the Corporate Secretary by written request, and also is available on our corporate web site at www.signaturegroupholdings.com.

Nomination of Director Candidates: You may propose director candidates for consideration by the Board s Governance, Nominating and
Compensation Committee. Any such recommendations should include the information specified in our Amended and Restated Bylaws, which
includes, among other matters, as to each person whom the stockholder proposes to nominate for election as a director (A) the name, age,
business address and residence address of the person, (B) the principal occupation or employment of the person, (C) the class or series and
number of shares of capital stock of the Company which are owned beneficially or of record by the person and (D) any other information
relating to the person that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for the election of directors pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated
thereunder, and should be directed to the Corporate Secretary, David N. Brody, at our principal executive offices: Signature Group Holdings,
Inc., 15303 Ventura Blvd., Suite 1600, Sherman Oaks, CA 91403, within the time period described above under Stockholder Proposals for
proposals other than matters brought under Commission Rule 14a-8.

How may I communicate with the Board of Directors or the non-management directors on the Board?

You may contact any member of the Board of Directors by writing to the member c/o Signature Group Holdings, Inc., 15303 Ventura Blvd.,
Suite 1600, Sherman Oaks, CA 91403. You may also send an email to the Board at invrel @signaturegroupholdings.com. Each communication
should specify the applicable director or directors to be contacted as well as the general topic of the communication. We may initially receive
and process communications before forwarding them to the applicable director. We generally will not forward to the directors a stockholder
communication that is determined to be primarily commercial in nature, that relates to an improper or irrelevant topic, or that requests general
information about Signature. Concerns about accounting or auditing matters or communications intended for non-management directors should
be sent to the attention of the Chair of the Audit Committee at the email address above. Our directors may at any time review a log of all
correspondence received by Signature that is addressed to the independent members of the Board and request copies of any such
correspondence.

Who do I contact with additional questions?

We have retained Innisfree to act as proxy solicitor. If you have additional questions or need assistance voting your shares of Common Stock,
you should contact Innisfree at:

Innisfree M&A Incorporated
501 Madison Avenue
New York, New York 10022
Stockholders Call Toll-Free: (888) 750-5834

Banks and Brokerage Firms, Please Call: (212) 750-5833
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PROPOSAL 1: ELECTION OF DIRECTORS
Nominees for Election as Directors of Signature

Our Board is currently composed of eight (8) members. The Board has determined to reduce the size of the Board to five (5) directors, to be
effective upon the qualification of the new directors elected to the Board at the Annual Meeting. The five (5) director nominees are G.
Christopher Colville, John Koral, Patrick E. Lamb, Craig F. Noell and Philip G. Tinkler, each of whom has consented to serve and be named in
this proxy statement. Current directors, Steven Gidumal, Kenneth Grossman, Deborah Hicks Midanek, John Nickoll, and Robert Schwab will
not be standing for reelection. We do not know of any reason why any nominee would be unable to serve as a director. If any nominee is unable
to serve, the shares represented by all valid proxies will be voted for the election of such other person as the Board may nominate. The Board
recommends that you use the enclosed proxy card (or follow the directions set forth in the proxy card to vote by telephone or via the
Internet) to vote FOR each of the Board s five (5) nominees for Director.

Directors elected at the Annual Meeting will hold office until the next annual meeting or until their successors have been elected and
qualified. Three (3) of the five (5) nominees for director are currently directors of Signature.

Background of the Solicitation

On May 1, 2012, Mr. Mclntyre notified the Board of Directors that he was nominating three (3) alternative director nominees. On May 8, 2012,
Mr. Gidumal notified the Board that he was nominating himself as one (1) alternative director. On May 10, 2012, Mr. MclIntyre notified the
Board he was nominating two (2) additional director nominees. The Governance, Nominating and Compensation Committee and the Board of
Directors considered each of these nominees carefully and determined the Board s five (5) director nominees are in the best interest of our
Company and our stockholders and accordingly determined not to include any of the persons nominated by Mr. McIntyre or Mr. Gidumal for
inclusion in the Board s slate of director nominees. To the extent that Mr. McIntyre or Mr. Gidumal chooses to deliver a proxy statement and
solicit stockholders in support of their respective nominees, our Board will strongly oppose any of these alternative director nominees. Rather,

the Board believes that election of the Board s five (5) director nominees is important to the future success of Signature and is in the best interests
of all of Signature s stockholders. The Company will provide the name, address, and number of voting shares held by Mr. McIntyre and

Mr. Gidumal to stockholders promptly upon receiving an oral or written request to do so.

Business Experience

The name, age, present principal occupation or employment, directorships and the material occupations, positions, offices or employments for at
least the past five years, of each of the Board s nominees are set forth below. Unless otherwise indicated, each person has held the occupation
listed opposite his name for at least the past five years.

Current Principal Occupation or

Director
Name Age Employment and Five-Year Employment History Since
G. Christopher Colville 54 Strategic Advisor, KEG 1, LLC
John Koral 52 Senior Vice President, U.S. Capital Incorporated 2010
Patrick E. Lamb 51 Chief Financial Officer, Los Angeles Clippers 2011
Craig F. Noell 49  Chief Executive Officer and Director 2010
Philip G. Tinkler 47  Chief Financial Officer, Equity Group Investments

7
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Background Information on the Board s Nominees and Certain Other Executive Officers
Board Nominees. Set out below are the education, specific experience, qualifications, attributes and skills of each of the Board s nominees.

G. Christopher Colville (54): Since 2007, Mr. Colville has served as a strategic advisor to various privately held enterprises, including, since
2008, KEG 1, LLC, a special purpose acquisition entity focused on consolidating segments of the wholesale beer distribution industry. In
connection therewith, Mr. Colville s principal role is to advise and counsel on capital structures, including negotiation of bank credit facilities,
corporate governance and organizational development. Prior thereto, Mr. Colville served as an executive officer of Consolidated Graphics, Inc.
(NYSE: CGX)), the largest general commercial printing company in North America, from 1994 to 2000 and from 2002 to 2007. From 2000 to
2002, Mr. Colville served as Managing Director at Murphy Noell Capital, LLC, an investment banking firm. Mr. Colville holds Bachelor of
Business Administration and Masters in Accounting degrees from Texas Tech University and is a Certified Public Accountant.

John Koral (53): Mr. Koral currently serves as a Director of Signature and is also the chairman of the Governance, Nominating, and
Compensation Committee and a member of the Audit Committee. Mr. Koral has been an active investor in asset-based loans for the past
eighteen years. Mr. Koral is a Senior Vice President responsible for managing the lending operations of U.S. Capital, Incorporated, an
asset-based private lender with a current loan portfolio of approximately $30 million. In that capacity, Mr. Koral is actively involved in resolving
borrower defaults and overseeing related legal proceedings in default scenarios. Mr. Koral also participates in all of the firm s efforts to raise
capital, including private participations, general capitalization, subordinated notes and institutional lines of credit. Mr. Koral is also involved in
the development of commercial land and building projects, having overseen more than $100 million in construction since 1982. Previously,

Mr. Koral served as President of Apex Mechanical Services. Mr. Koral holds an Associate s Degree in Mechanical Engineering from Alfred
State University with a minor in Business Administration.

Patrick E. Lamb (52): Mr. Lamb currently serves as a Director of Signature and is the Chairman of the Audit Committee. Mr. Lamb has served
as the Chief Financial Officer for the Los Angeles Clippers of the NBA since July 2007. Mr. Lamb has over 20 years of chief financial officer
experience in various public and public subsidiary entities, specifically in the financial services arena, including banking, commercial finance,
commercial and residential real estate, capital markets and insurance, as well as experience in public accounting. From 2004 to July 2007,

Mr. Lamb served as the Senior Vice President, Treasurer, Chief Financial Officer and Chief Accounting Officer of Fremont General Corporation
( Fremont ). Before joining Fremont, Mr. Lamb worked at Ernst & Whinney (now Ernst & Young) in San Francisco, serving primarily in the
financial services industries in various audit and consulting engagements. Mr. Lamb holds Bachelor of Science and Masters in Accounting
degrees from the Marriott School of Management at Brigham Young University.

Craig Noell (49): Mr. Noell is Chief Executive Officer and a Director of Signature and is also a member of the Executive, Legal and Risk
Management Committee. Mr. Noell co-founded Signature Capital Partners, a special situation investment firm in 2004. Mr. Noell brings to
Signature over 25 years of experience in corporate finance, investment banking, and special situation investing with Goldman Sachs, Wells
Fargo Foothill, Security Pacific, Barclays and Murphy Noell Capital. At Murphy Noell Capital, Mr. Noell was involved in dozens of corporate
finance transactions including traditional M&A, distressed M&A, capital raises, recapitalizations and restructurings. Previously, as a member of
the distressed investing area at Goldman Sachs, Mr. Noell founded and ran Goldman Sachs Specialty Lending, investing Goldman s proprietary
capital in special situations opportunities. At Wells Fargo Foothill, Mr. Noell directed the firm s New York and Los Angeles business
development teams and was involved in numerous recapitalizations/ restructurings, debtor-in-possession loans and plan of reorganization
financings. Mr. Noell was also involved in establishing multiple joint venture relationships including the acquisition of the loan portfolio of
Home Savings of Alaska from the FSLIC, a joint venture with Ansley Associates to provide specialized financing to the resort industry and a
joint venture relationship with Ozer to form Paragon Retail Finance, which was subsequently acquired by Wells Fargo and is now the second
largest asset-based lender to the retail trade. Mr. Noell holds a Bachelor of Science from the Wharton School of Business at the University of
Pennsylvania.
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Philip G. Tinkler (47): Mr. Tinkler is the Chief Operating and Financial Officer at Equity Group Investments ( EGI ). Mr. Tinkler has served in
various leadership capacities for EGI and its affiliates since 1990. In his role at EGI, he works closely with the investment team on structuring,
diligence, bank financings, and securities offerings. Since 2009 he has also been Chief Financial Officer for Chai Trust Company, LLC, an
[llinois registered trust company that is trustee for many of the Zell family trusts. Mr. Tinkler oversees EGI s financial services group, which
houses EGI s accounting, treasury, and tax functions. He also serves as Chief Operating Officer, managing EGI s human resources, administration
and facilities functions. From 2003 to 2004, Mr. Tinkler worked at the company that is known today as Covanta Holding Corporation (NYSE:
CVA), an internationally recognized owner of energy-from-waste and power generation projects. During his tenure there, Mr. Tinkler served as
Chief Financial Officer while the company s predecessor, Danielson, purchased Covanta, emerged from bankruptcy, and underwent an
integration. He also served on the board of directors of Covanta s wholly-owned California-based insurance subsidiary. Earlier in his career,
Mr. Tinkler served as the Chief Executive Officer and Chief Financial Officer at First Capital Financial, L.L.C., and the Managing General
Partner of the First Capital real estate funds. He began his career at Ernst & Young. He is currently on the board of directors of Home Products
International, a global consumer products company specializing in the design and marketing of innovative house wares products. Mr. Tinkler
also serves on the board of directors of WRS Holdings Company, an environmental construction and remediation company, which is one of

EGI s investments. He holds a Bachelor of Science degree from Northern Illinois University and a Masters of Science in Taxation from DePaul
University.

THE BOARD RECOMMENDS THAT YOU VOTE FOR THE ELECTION OF EACH NOMINEE FOR DIRECTOR NAMED
ABOVE USING THE ENCLOSED PROXY CARD (OR FOLLOW THE DIRECTIONS SET FORTH IN THE PROXY CARD TO
VOTE BY TELEPHONE OR VIA THE INTERNET).

Executive Officers Who Are Not Directors. Set forth below is information concerning the executive officers of Signature as of December 31,
2011 who did not serve on the Board of Directors. All executive officers of Signature were elected by the Board of Directors. No executive
officer was related to any director or other executive officer of Signature by blood, marriage or adoption, and there were no arrangements or
understandings between a director of Signature and any other person pursuant to which such person was elected an executive officer.

Kyle Ross (35): Mr. Ross is Executive Vice President, Interim Chief Financial Officer and Assistant Secretary of Signature. Mr. Ross
co-founded Signature Capital Partners with Mr. Noell in 2004 and was directly involved in all of Signature Capital s transactions, including
playing an active role in structuring, underwriting, closing and managing the exit of transactions. Mr. Ross previously spent over four years with
the investment banking firm Murphy Noell Capital where he worked with Mr. Noell and Mr. Colville and was directly involved in over 25
transactions including both healthy and distressed capital raises, M&A transactions, and debt restructuring. He was also responsible for
managing the firm s analyst and associate staff. Mr. Ross holds a B.S. and a B.A. from the Haas School of Business at the University of
California, Berkeley.

Thomas Donatelli (52): Mr. Donatelli currently serves as Executive Vice President of Signature. Mr. Donatelli was Chief Investment Strategist
of Signature Capital Partners, a special situations investment company, from 2008 through 2010 and brings over 20 years of experience in the
financial services industry, including stints in M&A, as a highly regarded special situations equity analyst, and in proprietary investments. His
career includes roles in the M&A Department at Merrill Lynch, where he worked on numerous transactions including the RJR Nabisco LBO, the
Time Warner bridge loan and the merger of Bass PLC and Holiday Inns, at Wertheim Schroder & Co. as head of Special Situations Equity
Research, as a Managing Director in M&A at Donaldson, Lufkin & Jenrette ( DLJ ), and, following DLJ s acquisition by Credit Suisse, as a
Managing Director in the Mergers Group at Bank of America. In 2001, Mr. Donatelli was a founding Partner of SageCrest, an asset-backed and
structured debt fund that grew from $2 million in assets under management to approximately $400 million over a three year period. Feeling
uncomfortable with the outlook for the credit markets, Mr. Donatelli elected to exit the firm he founded and sold his
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interest back to the management company in 2005. In 2006 and 2007, Mr. Donatelli was with Clarinbridge Capital, a relative value hedge fund
backed by KBC Financial Products. Mr. Donatelli holds a Bachelor of Arts from the University of Chicago and a Master of Arts from Oxford
University. In 1986, Mr. Donatelli was awarded a John M. Olin Foundation Fellowship at the U.S. Naval War College.

CORPORATE GOVERNANCE
Director Independence

Based on information supplied to it by the directors, the Board affirmatively determined that each of John Koral, Steven Gidumal, Patrick E.

Lamb, Deborah Hicks Midanek, John Nickoll, and Robert Schwab was considered independent under both the New York Stock Exchange

( NYSE ) and the NASDAQ Stock Market Independence Rules as of the end of 2011; and that the following four former directors, who served as
directors for part of the fiscal year ended December 31, 2011, were independent under the applicable NASDAQ and NYSE standards: Michael
Blitzer, Norman Matthews, Robert Peiser, and Richard Rubin.

The Board also determined, based on information provided to the Board by each Director Nominee, that Messrs. Colville, Koral, Lamb and
Tinkler are independent under the applicable NASDAQ and NYSE standards. The Board made such determinations based on the fact that such
directors have not had, and currently do not have, any material relationship with the Company or its affiliates or any executive officer of the
Company or their affiliates, that would currently impair their independence, including, without limitation, any such commercial, industrial,
banking, consulting, legal, accounting, charitable or familial relationship. At all times a majority of the Board consisted of independent directors.

Meetings and Committees of the Board

Each director currently serves until the next annual meeting of stockholders or until his successor is duly elected and qualified. Our Amended
and Restated Bylaws provide that the authorized number of directors may be between five (5) and eleven (11), with the exact number to be
determined by a majority of our Board. The Board is currently set at eight (8) members, but following the qualification of the new directors
elected to the Board at the Annual Meeting, the size of the Board will be reduced to five (5) members. The Board held sixteen (16) meetings
during fiscal 2011 which were attended by all directors.

The following table lists the persons who served as members of the Board at any time during the fiscal year ended December 31, 2011. Also
listed below are the committees of the Board on which each director served and the number of committee meetings held during 2011.

Governance, Executive,
Nominating, Legal and
and Risk
Audit Compensation Management
Name of Director or Former Director Committee Committee Committee
Michael Blitzer(W® 5
Kenneth Grossman 5
Steven Gidumal®
Deborah Hicks Midanek® 9 6
John Koral® 15 8
Patrick Lamb®" 8
Norman MatthewsV® 1
John Nickoll®V 4
Craig Noell 5
Robert PeiserV?® 8 3
Richard Rubin®®
Robert Schwab® 6 5
Number of Meetings in 2011 16 8 5

(1) Independent director.
(2) Former director.
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In January 2011, the Board combined the Governance and Nominating Committee and the Compensation Committee. The charter for the new
Governance, Nominating and Compensation Committee, the Audit Committee and the Executive and Legal Committee are available on the
Governance page of our website_ at www.signaturegroupholdings.com.

The following table provides the membership information for each of the Board committees as of the date of this proxy statement:

Governance,
Executive, Legal and Nominating and
Risk Management Compensation
Name Audit Committee Committee Committee
Independent Directors
John Nickoll Chair X
Steven Gidumal
John Koral X Chair
Patrick Lamb Chair
Deborah Hicks Midanek X X
Robert Schwab X X
Employee Directors
Kenneth Grossman X
Craig Noell X
Audit Committee

The Audit Committee is organized and conducts its business pursuant to a written charter adopted by the Board. The charter of the Audit
Committee is available on the Governance page of our corporate website at www.signaturegroupholdings.com or a copy may be obtained
without charge upon request by writing to the following address: Corporate Secretary, Signature Group Holdings, Inc., 15303 Ventura
Boulevard, Suite 1600, Sherman Oaks, California 91403. As of December 31, 2011, the members of the Audit Committee were Mr. Lamb, who
chaired the committee, Mr. Koral and Ms. Midanek, each of whom are independent directors and served on the Audit Committee since their
appointment to the Board. Prior to their respective resignations, former independent directors Mr. Blitzer and Mr. Peiser also served as members
of the Audit Committee. The Audit Committee met with management and the Company s registered independent public accounting firm, Squar
Milner, to make inquiries regarding the manner in which the responsibilities of each were being discharged and to report their findings to the
Board. The Audit Committee also met separately, without management present, with Squar Milner. This committee was primarily concerned
with the integrity of Signature s financial statements, compliance with legal and regulatory requirements and the independence and performance
of Squar Milner. The Board determined that members of the Audit Committee satisfied the criteria required under applicable Commission
standards for independence and financial literacy for the fiscal year ended December 31, 2011. The Board determined that Messrs. Lamb and
Peiser satisfied the criteria for classification as an audit committee financial expert as set forth in the applicable rules of the Commission.

Governance, Nominating and Compensation Committee

In fiscal 2011, one of the primary responsibilities of the Governance, Nominating and Compensation Committee was to review and make
recommendations to the Board with respect to management s proposals regarding the Company s various compensation programs, to administer
our restricted stock and stock option award plans and annual and long term incentive compensation plans, and to make awards and other
contractual arrangements for the top executive officers. The Governance, Nominating and Compensation Committee conducts an annual
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performance review of the Chief Executive Officer and approves compensation and stock grants to senior executives. The Governance,
Nominating and Compensation Committee periodically evaluates and recommends to the Board the compensation of outside directors.

The purpose of the Governance, Nominating and Compensation Committee is also to identify individuals qualified to become members of the
Board and to recommend individuals to the Board for nomination as members of the Board and its committees, to develop and recommend to the
Board a set of corporate governance principles applicable to the Company and to oversee an evaluation process of the Board and management.

In nominating candidates, the Governance, Nominating and Compensation Committee takes into consideration such factors as a candidate s
experience with businesses and other organizations of comparable size, their judgment, skill, diversity, the interplay of the candidate s experience
with the experience of other Board members, and the extent to which the candidate would be a desirable addition to the Board and any
committees of the Board. The minimum qualifications and attributes that the Governance, Nominating and Compensation Committee will
consider necessary for a director nominee include: the ability to apply good business judgment, the ability to exercise his or her duties of loyalty
and care, proven leadership skills, diversity of experience, high integrity and ethics, the ability to understand principles of business and finance
and familiarity with issues affecting the Company s businesses.

The Governance, Nominating and Compensation Committee will consider director candidates recommended by stockholders, provided the
recommendations are timely and include certain specified information. To be timely, the recommendation must be received by the Company s
Secretary within the time period prescribed for Stockholder Proposals What is the deadline for submitting proposals for next year s annual
meeting or to nominate individuals to serve as directors? Nomination of Director Candidates on page 6. The Governance, Nominating and
Compensation Committee does not intend to alter the manner in which it evaluates candidates, including the criteria set forth above, based on
whether the candidate was recommended by a stockholder or not.

The members of the Governance, Nominating and Compensation Committee for fiscal 2011 were John Koral, who chaired the committee, John
Nickoll, Robert Schwab and Deborah Hicks Midanek. Before his resignation, former director Norman Matthews also served as a member of the
Governance, Nominating and Compensation Committee. The Board determined that all members of the Governance, Nominating and
Compensation Committee were outside, independent directors and non-employee, independent directors within the meaning of Rule 16b-3 under
the Exchange Act.
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Director Qualifications and Nominations
Director Qualifications and Experience

The following table identifies the experience, qualifications, attributes and skills that the Board considered in making its decision to appoint and
nominate directors to the Board. This information supplements the biographical information provided above. The vertical axis displays the
primary factors reviewed by the Governance, Nominating and Compensation Committee in evaluating a Board candidate.

Colville Koral Lamb Noell Tinkler
Experience, Qualifications, Skill or Attribute

Professional standing in chosen field X X X X X
Expertise in financial services or related industry X X X X X
Audit Committee Financial Expert (actual or potential) X X X
Public company experience (current or past) X X X X X
Leadership and team building skills X X X X X
Specific skills/knowledge:

- finance X X X X
- taxes X X X
- operations X X X X

- integration of acquisitions X X X X
- public affairs X X
- human resources X X X

- governance X X X X
Stockholder X X X X
Mergers & Acquisitions X X X X
Code of Ethics

We maintain the Code of Ethics for Senior Financial Officers, which is our code of ethics that applies to our principal executive officer,
principal financial officer, principal accounting officer, controller and other persons performing similar functions. The code of ethics may be
viewed free of charge on our corporate website at www.signaturegroupholdings.com or a copy may be obtained without charge upon request by
writing to the following address: Corporate Secretary, Signature Group Holdings, Inc., 15303 Ventura Blvd., Suite 1600, Sherman Oaks, CA
91403.

Board of Directors Leadership Structure

Our Board of Directors has no fixed policy with respect to the separation of the offices of Chairman of the Board of Directors and Chief
Executive Officer. Our Board retains the discretion to make this determination on a case-by-case basis from time to time as it deems to be in the
best interests of the Company and our stockholders at any given time. The Board currently believes that separating the positions of Chief
Executive Officer and Chairman is the best structure to fit the Company s needs. This structure ensures a greater role for the independent
directors in the oversight of the Company and active participation of the independent directors in setting agendas and establishing priorities and
procedures for the work of the Board.

Board of Directors Risk Oversight

The understanding, identification and management of risk are essential elements for the successful management of our Company. The entire
Board of Directors is responsible for oversight of the Company s risk management processes. The Board delegates many of these functions to the
Audit Committee. Under its charter, the Audit Committee is responsible for monitoring business risk practices and legal and ethical programs. In
this way, the Audit Committee helps the Board fulfill its risk oversight responsibilities relating to the Company s financial statements, financial
reporting process and regulatory requirements. The Audit Committee also oversees our corporate compliance programs, as well as the internal
audit function. In addition to the Audit Committee s work in
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overseeing risk management, our full Board regularly engages in discussions of the most significant risks that the Company is facing and how
these risks are being managed, and the board receives reports on risk management from senior officers of the Company and from the chair of the
Audit Committee. The Board receives periodic assessments from the Company s ongoing enterprise risk management process that are designed
to identify potential events that may affect the achievement of the Company s objectives. In addition, our Board and its standing committees
periodically request supplemental information or reports as they deem appropriate.

Director Compensation Table

The following table sets forth information regarding total compensation paid to each non-employee director that served during the fiscal year
ended December 31, 2011. There was no compensation paid to any director who was also one of our executive officers as of December 31, 2011
for service on the Board of Directors.

Fees
Earned or Stock
Paid in Awards Total
Name Year Cash ($)V $® $)
John NickollV 2011 $ 78,500 $ 75,000 $ 153,500
John Koral®® 2011 73,000 75,000 148,000
Robert Schwab®-) 2011 55,000 75,000 130,000
Deborah Hicks Midanek®-® 2011 47,995 52,192 100,187
Steven Gidumal®-® 2011 33,995 52,192 86,187
Patrick E. Lamb®-® 2011 64,459 52,192 116,651
Robert Peiser-®
(resigned) 2011 42,500 42,500
Michael Blitzer™®
(resigned) 2011 19,500 19,500
Richard Rubin®©
(resigned) 2011 6,250 6,250
Norman Matthews>-(?
(resigned) 2011 7,500 7,500

(1) Each independent Signature director received 102,739 shares of restricted stock on January 3, 2011 for their service on the Board for the
period from January 1, 2011 through December 31, 2011.

(2) On April 16, 2011, the Board appointed Ms. Deborah Hicks Midanek and Mr. Steven Gidumal to fill two vacancies on the Board.

Ms. Midanek and Mr. Gidumal s appointment became effective as of April 20, 2011. On April 21, 2011, the Board appointed
Mr. Patrick E. Lamb to fill a vacancy on the Board. Mr. Lamb s appointment was effective as of April 21, 2011.

(3) On April 21, 2011, Ms. Midanek and Messrs. Gidumal and Lamb were each issued 75,640 shares of restricted stock for their service on the
Board for the period from April 21, 2011 through December 31, 2011.

(4) On May 27, 2011, Mr. Robert Peiser resigned as a member of the Board and from all committees on which he served. Mr. Peiser served as
a member of the Audit Committee and Executive and Legal Committee. Mr. Peiser s 102,739 shares of unvested restricted stock issued on
January 3, 2011 were forfeited.

(5) On April 21, 2011, Mr. Michael Blitzer tendered his resignation as a member of the Board and all committees on which he served.

Mr. Blitzer was a member of the Audit Committee. Mr. Blitzer s 102,739 shares of unvested restricted stock issued on January 3, 2011
were forfeited.

(6) On February 28, 2011, Mr. Richard Rubin tendered his resignation as a member of the Board. Mr. Rubin did not serve as a member of any
Committees established by the Board. Mr. Rubin s 102,739 shares of unvested restricted stock issued on January 3, 2011 were forfeited.

(7) On January 13, 2011, Mr. Norman Matthews tendered his resignation as a member of the Board and all committees on which he served.
Mr. Matthews was a member of the Compensation Committee and served as Chairman of its Governance & Nominating Committee.
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Each independent (non-management) member of the Board receives annual compensation of One Hundred Thousand Dollars ($100,000),
comprised of Twenty-Five Thousand Dollars ($25,000) in cash, payable in advance in quarterly installments, and Seventy-Five Thousand
Dollars ($75,000) in restricted shares of Common Stock, issued annually in advance on the first business day of each calendar year. In each case,
the per-share value of the restricted stock shall be determined on the basis of the closing price on the date of grant. The restricted stock shall vest
on the first day of the year following the grant. In December 2010, the Board revised the terms of the restricted stock to include a provision
whereby such grants are subject to immediate vesting in the event of a change in control, death or disability of a director or in the event a
member is not re-elected to the Board or is not nominated for election to the Board by the Company after indicating a willingness to serve.

In addition to the annual compensation, each independent (non-management) member of the Board shall be entitled to annual supplements
(payable in advance quarterly installments) and meeting attendance fees (payable quarterly in arrears) as follows:

Annual Supplements

Chairman of the Board $ 25,000
Audit Committee Chair 35,000
Other Committee Chairs 5,000
Attendance Fees Per Meeting

Board of Directors Meetings $ 2,000
Audit Committee Meetings 2,000
Other Committee Meetings 1,000

If a meeting, whether of the Board or a committee, is held via telephone, the attendance fees per meeting are reduced by one-half.
Security Ownership of Management and Certain Beneficial Owners

The table below sets forth a summary of the beneficial ownership of Common Stock as of May 15, 2012 by (i) each of our current directors,
(ii) each of the Named Executive Officers and (iii) each person, or group of affiliated persons, known to us to beneficially own more than 5% of
the outstanding Common Stock.

Beneficial ownership is determined in accordance with the rules of the Commission. Except as indicated by footnote and subject to community
property laws where applicable, each person or entity named in the table has or had sole voting and investment power with respect to all shares
of Common Stock shown as beneficially owned by him, her or it. In computing the number of shares beneficially owned by a person and the
percentage ownership of that person, shares of Common Stock that will be or were subject to options, warrants or rights held by that person that
were (i) exercisable as of May 15, 2012, or will become exercisable within 60 days thereafter, are deemed outstanding, while such shares are not
deemed outstanding for purposes of computing percentage ownership of any other person.
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