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DATED April 20, 2015

15301 Ventura Boulevard Suite 400

Sherman Oaks, California 91403

Dear Stockholder:

On behalf of the Board of Directors and senior management of Signature Group Holdings, Inc. (“we” or the “Company”),
you are cordially invited to attend the 2015 Annual Meeting of Stockholders of the Company (the “Annual Meeting”),
which will be held at the offices of Real Alloy, 25825 Science Park Drive, Beachwood, Ohio 44122, on May 28,
2015, beginning at 9:30 a.m. Eastern Time. The accompanying Notice of Annual Meeting of Stockholders and proxy
statement are 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 that will be acted
upon at the Annual Meeting.

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 (i) “FOR” each of the director nominees specified under Proposal 1; (ii) “FOR” approval of the
amendment to the Company’s Second Amended and Restated Certificate of Incorporation to change the name of the
Company to “Real Industry, Inc.” under Proposal 2; (iii) “FOR” the ratification of the appointment of Ernst & Young LLP
as our independent registered public accounting firm for the fiscal year ending December 31, 2015 under Proposal 3;
(iv) “FOR” approval of the adoption of the Signature Group Holdings, Inc. 2015 Equity Award Plan under Proposal 4;
(v) “FOR” the approval of, on an advisory basis, the compensation of our named executive officers under Proposal 5;
and (vi) “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 Proposal 2 and/or Proposal 4. All
of these proposals will be listed in the proxy card included with the enclosed 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 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 voting, please contact our proxy solicitor, Morrow & Co., LLC, by calling 800-662-5200.
Banks and brokerage firms should call Morrow at 203-658-9400.

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

Sincerely,

Craig T. Bouchard

Chairman of the Board and Chief Executive Officer

April 20, 2015
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15301 Ventura Boulevard Suite 400

Sherman Oaks, California 91403

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS To Be Held May 28, 2015

The 2015 Annual Meeting of Stockholders of Signature Group Holdings, Inc. (the “Annual Meeting”), a Delaware
corporation, (“Signature” or the “Company”) will be held at the offices of Real Alloy, 25825 Science Park Drive,
Beachwood, Ohio 44122, on May 28, 2015, beginning at 9:30 a.m. Eastern Time, for the following purposes:

1.To elect the following seven directors to the Board of Directors, each to hold such office until the next annual
meeting of stockholders or until his successor has been qualified and elected : Craig T. Bouchard, Peter C.B. Bynoe,
Patrick Deconinck, William Hall, Patrick E. Lamb, Raj Maheshwari and Philip G. Tinkler;

2.To amend the Company’s Second Amended and Restated Certificate of Incorporation to change the name of the
Company to “Real Industry, Inc.”;

3.To ratify the selection of Ernst & Young LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2015;

4.To approve the adoption of the Signature Group Holdings, Inc. 2015 Equity Award Plan;
5.To approve, by advisory vote, the compensation of our named executive officers, as described in the proxy

statement accompanying this notice;
6.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 Proposal 2 and/or Proposal 4; and
7.To transact such other business as may properly come before the Annual Meeting, and any adjournment or

postponement thereof.
Our Board of Directors recommends that you vote “FOR” the election of each of the director nominees; “FOR” the
amendment to the Company’s Second Amended and Restated Certificate of Incorporation; “FOR” the ratification of the
selection of our independent registered public accounting firm;  “FOR” the approval of the Signature Group Holdings,
Inc. 2015 Equity Award Plan; “FOR” the approval, by advisory vote, of the compensation of our named executive
officers;  and “FOR” the 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 Proposal 2 and/or
Proposal 4.

Only stockholders of record at the close of business on April 20, 2015 (the “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 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.

·Vote by Internet: You can also vote via the Internet by following the instructions on your proxy card. The website
address for Internet voting is indicated on your 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 via the Internet.
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·Vote by Mail: If you choose to vote by mail, complete, sign, date and return your 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.
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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 card 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 to direct them to vote your shares on your behalf.

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 Morrow & Co., LLC (“Morrow”) by calling 800-662-5200. Banks and brokerage firms should call
Morrow at 203-658-9400.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS

FOR THE ANNUAL MEETING TO BE HELD ON MAY 28, 2015

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 fiscal year ended December 31, 2014 can be obtained free of charge at the Company’s
website at signaturegroupholdings.com, or at the Securities and Exchange Commission’s website at sec.gov.

Only the latest validly executed proxy that you submit will be counted. To obtain directions to the Annual Meeting,
contact Morrow at 800-662-5200.

By Order of the Board of Directors

W. Christopher Manderson

Corporate Secretary and General Counsel

Sherman Oaks, California

April 20, 2015
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SIGNATURE GROUP HOLDINGS, INC.

15301 Ventura Boulevard Suite 400

Sherman Oaks, California 91403

PROXY STATEMENT

FOR THE 2015 ANNUAL MEETING OF STOCKHOLDERS

Our Board of Directors is soliciting proxies to be voted at our 2015 Annual Meeting of Stockholders (the “Annual
Meeting”) on May 28, 2015, at 9:30 a.m. Eastern Time, and at any adjournment or postponement 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 April 24, 2015.

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

INFORMATION ABOUT THE ANNUAL MEETING AND VOTING

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 May 28, 2015 at 9:30 a.m. Eastern Time, at the offices of Real Alloy, 25825
Science Park Drive, Beachwood, Ohio 44122. We made these materials available to stockholders beginning on or
about April 20, 2015 on the Securities and Exchange Commission’s (“SEC” or the “Commission”) website, sec.gov, and
the Company’s website, signaturegroupholdings.com. We will begin mailing the proxy statement and the proxies
solicited hereby to stockholders beginning on or about April 24, 2015. 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 our common stock of record or beneficially at the close of business on April 20, 2015
(the “Record Date”) are entitled to vote on matters that come before the Annual Meeting. As of the Record Date, we had
27,300,606 shares of common stock outstanding and 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:

·The Notice;
·This proxy statement; and
·Our Annual Report on Form 10-K for the fiscal year ended December 31, 2014, which includes our audited
consolidated financial statements.
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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 the following seven directors to serve until the next annual meeting of stockholders or until
their successors have been qualified and elected: Craig T. Bouchard, Peter C.B. Bynoe, Patrick Deconinck, William
Hall, Patrick E. Lamb, Raj Maheshwari and Philip G. Tinkler;

· Proposal 2—the approval of the amendment of the Company’s Second Amended and Restated Certificate of
Incorporation to change the name of the Company to “Real Industry, Inc.”;

5
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·Proposal 3—the ratification of the selection of Ernst & Young LLP (“E&Y”) as our independent registered public
accounting firm for the fiscal year ending December 31, 2015;

·Proposal 4—the approval of the adoption of the Signature Group Holdings, Inc. 2015 Equity Award Plan (the “Plan”);
·Proposal 5—the approval, by advisory vote, of the compensation of our named executive officers as described in this
proxy statement; and

·Proposal 6—the 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 Proposal 2 and/or Proposal 4.

We may also transact such other business as may properly come before the Annual Meeting, and any adjournment or
postponement 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. Under the General Corporation Law of the State
of Delaware (the “DGCL”), at the Annual Meeting, both the shares associated with withheld votes, abstentions and
broker non-votes will be counted as present and entitled to vote and therefore, will count for purposes of determining
whether a quorum is present at the Annual Meeting.

How does the Board recommend that I vote?

The Board recommends that you vote your shares (i) “FOR” each of the director nominees specified under Proposal 1;
(ii) “FOR” the amendment to the Company’s Second Amended and Restated Certificate of Incorporation under Proposal
2;  (iii) “FOR” the ratification of the appointment of E&Y as our independent registered public accounting firm for the
fiscal year ending December 31, 2015 under Proposal 3; (iv) “FOR” the approval of the adoption of the Plan under
Proposal 4;  (v) “FOR” approval, by advisory vote, of the compensation of our named executive officers under Proposal
5; and (vi) “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 Proposal 2 and/or Proposal 4.

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:

·Vote by Telephone: You can vote your shares by telephone by calling the toll-free number indicated on your 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.

·Vote by Internet: You can also vote via the Internet by following the instructions on your proxy card. The website
address for Internet voting is indicated on your 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 via the Internet.

·Vote by Mail: If you choose to vote by mail, complete, sign, date and return your 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.

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
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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.
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What if I hold my shares in “street name”?

If you hold your shares in “street name,” through a bank, broker, nominee or other holder of record (i.e., 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.  The “routine” matters at
the Annual Meeting are the approval of an amendment to the Second Amended and Restated Articles of Incorporation
to change the Company’s name under Proposal 2, and the ratification of the appointment of E&Y as our independent
registered public accounting firm under Proposal 3. 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.  Proposals 1, 4, 5 and 6 at
the Annual Meeting are considered non-routine matters. Accordingly, if you do not give your custodian specific
instructions on Proposals 1, 4, 5 or 6, then your shares will be treated as “broker non-votes” and will not be voted on the
proposal(s) for which you did not provide instructions. 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” each of the Board’s director nominees in
Proposal 1, and “FOR” Proposals 4, 5 and 6 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?

Proposal 1: Directors are elected by a plurality of votes cast at the Annual Meeting. Therefore, the seven 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. Stockholders may not cumulate
votes.

Proposal 2: The approval of the amendment of the Company’s Second Amended and Restated Certificate of
Incorporation to change the name of the Company to “Real Industry, Inc.” will be approved by the affirmative vote of
the holders of a majority of all of the outstanding shares of our common stock as of the Record Date. 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 “routine” item upon which brokerage firms may vote in their discretion on behalf of their clients if such clients have
not furnished voting instructions.

Proposal 3: The ratification of E&Y as our independent registered public accounting firm for the fiscal year ending
December 31, 2015 will be approved if the votes cast favoring the proposal exceed the votes cast opposing it. Any
shares not voted (whether by abstention or otherwise) are not counted in determining the outcome of this proposal.
The proposed amendment is a “routine” item upon which brokerage firms may vote in their discretion on behalf of their
clients if such clients have not furnished voting instructions.

Proposal 4: The approval of the adoption of the Plan will be approved if the votes cast favoring the proposal exceeds
the votes cast opposing it. Any shares not voted (whether by abstention, broker non-vote, or otherwise) are not
counted in determining the outcome of this proposal.

Proposal 5: The compensation of our named executive officers will be approved, by advisory vote, if the votes cast
favoring the proposal exceeds the votes cast opposing it. Any shares not voted (whether by abstention, broker
non-vote or otherwise) are not counted in determining the outcome of this proposal. However, because this vote is
advisory, the outcome of this vote will not be binding on the Board. The Board will review and consider the voting
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results of this Proposal 5 in making future decisions regarding the compensation of the Company’s named executive
officers.

Proposal 6: The proposal regarding the adjournment of the Annual Meeting will be approved if the votes cast favoring
the proposal exceeds the votes cast opposing it. Any shares not voted (whether by abstention, broker non-vote, or
otherwise) are not counted in determining 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.

7
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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, Chris Manderson, in writing before the Annual Meeting, with a date later than your
submitted proxy, 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 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), prior to your being admitted to the Annual Meeting, your name will be
verified against a list of registered stockholders on the Record Date. If you are not a stockholder of record but hold
shares through a bank, broker or nominee (in street name), you must 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. Both record and beneficial stockholders should bring photo identification for entrance to the Annual
Meeting.

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 stockholders, companies and intermediaries (such as brokers) are permitted to
use a delivery practice called “householding,” pursuant to which only one set of proxy materials will be sent to that
address but a separate proxy card is included for each stockholder. This reduces printing and postage costs. Once you
have received notice from the Company or your broker that it will be householding communications to your address,
householding will continue until you are notified otherwise or until you provide contrary instructions. 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 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. The address and telephone number of the Company is: ATTN: Corporate
Secretary, Signature Group Holdings, Inc., 15301 Ventura Boulevard, Suite 400, Sherman Oaks, California 91403,
(805) 435-1255. 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.

Where can I find the voting results of the Annual Meeting?

We intend to announce preliminary voting results at the Annual Meeting and will publish final results in a Form 8-K
after the Annual Meeting.

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 only if
you comply with the requirements of the proxy rules established by the SEC and our Second Amended and Restated
Bylaws.
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Stockholders who wish to submit proposals for inclusion in the Company’s proxy statement for the 2016 annual
meeting of stockholders, pursuant to Rule 14a-8 of the Securities Exchange Act of 1934, as amended (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 December 25, 2015, 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 requirements of the SEC.
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Pursuant to the Company’s Second Amended and Restated Bylaws, if a stockholder wishes to submit a proposal that is
not intended to be included in our proxy statement under Rule 14a-8 of the Exchange Act, or wishes to nominate an
individual for election to the Board, the stockholder must provide timely notice to the Company. To be timely, the
stockholder proposal or nomination must be mailed and received by, or delivered to, the secretary of the Company not
later than February 28, 2016 or, if the date of the 2016 annual meeting of stockholders is more than 30 days earlier or
later than May 28, 2016, then not later than ten days following the date that notice of the 2016 annual meeting of
stockholders is first given. To be in proper form, a stockholder’s notice must include the specified information
concerning the proposal as described in the Second Amended and Restated Bylaws. A copy of the Second Amended
and Restated Bylaws may be obtained from the Corporate Secretary by written request, and also is available on our
corporate website at signaturegroupholdings.com.

Nominations for director candidates for consideration by the Board’s Nominating and Governance Committee should
include the information specified in our Second Amended and Restated Bylaws, which includes, among other matters,
as to each person whom the stockholder proposes to nominate: (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 that 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.

Stockholder proposals and nominations must be in writing and should be directed to our Corporate Secretary at our
principal executive offices: Signature Group Holdings, Inc., 15301 Ventura Boulevard, Suite 400, Sherman Oaks,
California 91403.

How may I communicate with the Board of Directors or the independent 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.,
15301 Ventura Boulevard, Suite 400, Sherman Oaks, California 91403. Board members may also be contacted via
email through investor relations at investor.relations@signaturegroupholdings.com. Each communication should
specify the applicable director or directors to be contacted as well as the general topic of the communication. Our
Corporate Secretary will be primarily responsible for collecting, organizing and monitoring communications from
stockholders and forwarding such communications to the intended recipients where appropriate. 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 independent directors should be sent to the attention of
the Chair of the Audit Committee at investor.relations@signaturegroupholdings.com. 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.

Whom do I contact with additional questions?

We have retained Morrow & Co., LLC to act as proxy solicitor. If you have additional questions or need assistance
voting your shares of common stock, you should contact them at:

Morrow & Co., LLC

470 West Avenue

Stamford, CT 06902
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Stockholders Call Toll-Free: 800-662-5200

Banks and Brokerage Firms, Please Call: 203-658-9400

9

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

17



PROPOSAL 1: ELECTION OF DIRECTORS

Seven directors are to be elected at the Annual Meeting. All directors are elected annually and hold office until the
next annual meeting of stockholders, and until their successors are duly qualified and elected, or until their earlier
death, resignation or removal.

Our Board of Directors recently increased the size of the Board of Directors to seven directors.  Our Board decided to
increase the size of the Board of Directors given our recent transformative acquisition in which the size and
complexity of our Company increased substantially, and which is expected to increase the amount of time, attention
and participation of directors on our existing and possible additional committees in the future.  The Nominating and
Governance Committee has recommended and our Board of Directors has selected, qualified and approved the
following persons as nominees for election at the Annual Meeting, and other than Patrick Deconinck and William
Hall, each of whom currently serves on the Board and was elected by the Company’s stockholders at the last annual
meeting: Craig T. Bouchard, Peter C.B. Bynoe, Patrick Deconinck, William Hall, Patrick E. Lamb, Raj Maheshwari
and Philip G. Tinkler. Each nominee for election has consented to be nominated, named as a nominee in this proxy
statement and to serve if elected, and 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 proxies solicited by this proxy statement may not be voted for more than
seven nominees.

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 seven director nominees.

Background Information on Director Nominees

Set forth below is certain information, as of April 6, 2015, regarding each director nominee, including information
regarding the experience, qualifications, attributes or skills of each nominee and a statement of why the Board
determined that the person should serve on the Board.

Craig T. Bouchard (Age 61): Mr. Bouchard has served as the Chairman of the Board and Chief Executive Officer of
Signature since June 2013. Mr. Bouchard is a New York Times Best Selling Author, co-authoring a book on corporate
management, “The Caterpillar Way: Lessons in Leadership, Growth and Stockholder Value,” Copyright 2013, (McGraw
Hill, November 2013).  Mr. Bouchard is also Chairman of the Board and Chief Executive Officer of Cambelle-Inland,
LLC, a small, private entity created in 2013 through which Mr. Bouchard manages certain investment activities in
China. Prior to founding Cambelle-Inland, LLC, in 2010, Mr. Bouchard founded Shale-Inland, a leading master
distributor of stainless steel pipe, valves and fittings, and stamped and fabricated parts to the United States energy
industry with revenues approaching $1 billion. Mr. Bouchard served as the Chief Executive Officer and later as the
Chairman of the Board of Shale-Inland through 2012. Before founding Shale-Inland, Mr. Bouchard was President and
Vice Chairman of Esmark, Inc., a publicly traded company on the NASDAQ. Mr. Bouchard co-founded Esmark, Inc.
in 2004. From 1998-2003, Mr. Bouchard was the President and Chief Executive Officer of New York based NumeriX,
a risk management software company commanding a leading market share on Wall Street.  Mr. Bouchard is currently
a member of the Board of the Department of Athletics at Duke University. Mr. Bouchard holds United States Patent
No. 4,212,168, Power Producing Dry-Type Cooling Systems.Mr. Bouchard holds a Bachelor of Arts degree from
Illinois State University, a Master of Economics degree from Illinois State University, and a Master of Business
Administration degree from the University of Chicago.
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The Board will benefit from Mr. Bouchard’s significant executive experience in a variety of industries, particularly
metals as well as risk management, strategic planning, raising capital, financial engineering, a distinctive record of
business successes and considerable experience in growing his companies both organically and through accretive
acquisitions.

Peter C.B. Bynoe (Age 64): Mr. Bynoe has served as a director of Signature since July 2013 and is currently
Chairman of the Compensation Committee of the Board and a member of the Audit Committee of the Board.  Mr.
Bynoe is currently a Managing Director of Equity Group Investments, a private equity firm based in Chicago, IL.
From September 2013 to October 2014, Mr. Bynoe served as the Chief Executive Officer of Rewards Network, Inc., a
provider of credit card loyalty and rewards programs. Prior to Rewards Network, Mr. Bynoe served, since February
2009, as a partner and Chief Operating Officer of Loop Capital LLC, a full-service investment banking firm based in
Chicago. He joined Loop Capital as a Managing Director in February 2008. As Chief Operating Officer, Mr. Bynoe
oversaw the firm’s mergers and acquisitions practice in the utility and power sector. Mr. Bynoe also currently serves as
a Senior Counsel in the Chicago office of the international law firm DLA Piper US LLP. From March 1995 until
December 2007, Mr. Bynoe was a senior Partner at DLA Piper US LLP and served on its Executive Committee.
Mr. Bynoe has also been a principal of Telemat Ltd., a consulting and project management firm, since 1982. Since
2004, Mr. Bynoe has been a director of

10

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

19



Covanta Holding Corporation (“Covanta”) (NYSE: CVA), an internationally recognized owner of energy-from-waste
and power generation projects. Since 2007, Mr. Bynoe has been a director of Frontier Communications Corporation
(formerly known as Citizens Communication Corporation) (NASDAQ: FTR), a telephone, television and internet
service provider, and was formerly a director of Rewards Network Inc. from 2003 to May 2008. Mr. Bynoe served as
the Executive Director of the Illinois Sports Facilities Authority, a joint venture of the City of Chicago and State of
Illinois created to develop the new Comiskey Park for the Chicago White Sox and was Managing General Partner of
the National Basketball Association’s Denver Nuggets. Mr. Bynoe also served as a consultant to the Atlanta Fulton
County Recreation Authority and the Atlanta Committee to Organize the Olympic Games in preparation for the 1996
Summer Olympic Games. Mr. Bynoe holds Juris Doctor, Master of Business Administration and Bachelor of Arts
degrees from Harvard University and is a member of the Illinois Bar and a registered real estate broker.

The Board will benefit from Mr. Bynoe’s extensive legal and financial expertise, his background in infrastructure
projects, his public sector service and his extensive knowledge of public policy issues. Mr. Bynoe’s service as a board
member for other public and private companies will also enable him to provide valuable insight and perspective on
governance matters, mergers and acquisitions activity and the utilization of net operating loss carryforwards, a
strategy effectively implemented by Covanta during the period that Mr. Bynoe served on the Covanta Board of
Directors.

Patrick Deconinck (Age 61): Mr. Deconinck is a director nominee and is not currently serving on the Board. Mr.
Deconinck served as Senior Vice President-West Europe for 3M Company (“3M”) from 2011 to 2015, with overall
responsibility for 3M’s West Europe business. 3M’s West Europe business accounted for approximately 20% of 3M’s
total revenues and Mr. Deconinck oversaw approximately 16,000 employees in 16 countries. During this period, Mr.
Deconinck orchestrated the restructuring of 3M’s European supply chain organization. From 2005 to 2011, Mr.
Deconinck was Vice President and General Manager of 3M’s Industrial Adhesives & Tapes Division where he
provided global leadership for 3M’s largest operating unit. Mr. Deconinck retired in March 2015 after providing more
than 38 years of service with 3M. Mr. Deconinck holds an Acceptance degree in Applied Sciences from Catholic
University of Leuven (Belgium) and is fluent in English, Flemish, French and German.

The Board will benefit from Mr. Deconinck’s long global executive experience, leadership positions in the United
States and Europe, and responsibility for global profitability. Mr. Deconinck has a record of setting strategic direction
and driving operational execution to deliver quarterly and annual targets, including driving growth through organic
innovation, mergers and acquisitions integration, and Lean Six Sigma driven operational excellence.

William Hall (Age 71): Mr. Hall is a director nominee and is not currently serving on the Board. Mr. Hall has served
as the General Partner of Procyon Advisors LLP, a Chicago-based private equity firm providing consulting and
growth capital for healthcare services companies, since 2006 following the sale of Procyon Technologies, Inc.
(“Procyon Technologies”). Mr. Hall has over thirty years of senior operating executive experience at Procyon
Technologies (aerospace actuation components), Eagle Industries (capital goods) (LON: ATK), Fruit of the Loom
(consumer goods) (NYSE: FOL), Cummins Inc. (industrial power equipment) (NYSE:CMI), and Falcon Building
Products, Inc. (specialty building products) (NYSE: FBP) where Mr. Hall, as Chief Executive officer, completed an
initial public offering and later completed a leveraged buyout to take the company private.

Since 2004, Mr. Hall has been a member of the board of directors of Stericycle, Inc. (“Stericycle”) (NASDAQ: SRCL)
and currently serves as the Chairman of the Compensation Committee and formerly served as a member of the Audit
Committee. Stericyle is a compliance company specializing in collecting and disposing regulated substances, such as
medical waste and sharps, pharmaceuticals, hazardous waste, and providing services for recalled and expired goods.
Since 2002, Mr. Hall has also been a member of the board of directors of W. W. Grainger, Inc. (“Grainger”) (NYSE:
GWW) and currently serves on both the Audit Committee as a financial expert, and the Governance Committee.
Grainger is an industrial supply company offering motors, lighting, materials handling, fasteners, plumbing, tools and
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safety supplies. From 2001 to 2014, Mr. Hall served as a member of the board of directors of Actuant Corporation
(“Actuant”) (NYSE: ATU) and served on both the Audit and Governance Committees. Actuant is a diversified
multi-national industrial company and a leader in a broad array of niche markets including branded hydraulic tools
and solutions, specialized products and services for energy markets and highly engineered position and motion control
systems. From 1984 to 2011, Mr. Hall also served as a member of the board of directors of A. M. Castle (“Castle”)
(NYSE: CAS) and served as the chairman of the Governance Committee and was a member of the Audit and
Compensation Committees. Castle is a global specialty metals and plastics distribution company.

Mr. Hall volunteers as an Adjunct Professor at the University of Michigan, where he has developed and taught
graduate and undergraduate courses in entrepreneurial leadership of the College of Engineering and the Ross School
of Business. Mr. Hall also serves as a member of the Executive Committee at the Rush University Medical Center in
Chicago and as an advisory board member at the Depression Center, the Zell Lurie Institute and the Center for
Entrepreneurial Leadership at the University of Michigan. During
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the 1970’s, Mr. Hall served as a professor at the University of Michigan, the European Institute of Business
Administration and the Harvard Business School. Mr. Hall holds degrees in aeronautical engineering (B.S.E.),
mathematical statistics (M.S.) and business administration (M.B.A. and Ph.D.), all from the University of Michigan.
Go Blue!

The Board will benefit from Mr. Hall’s extensive operational management, broad industrial background and financial
expertise. Mr. Hall’s service as a board member for other public and private companies will also enable him to provide
valuable insight and perspective on governance matters, mergers and acquisitions activity and global business
initiatives.

Patrick E. Lamb (Age 55): Mr. Lamb has served as a director of Signature since April 2011 and is currently the
Chairman of the Audit Committee and a member of the Nominating and Governance Committee. Mr. Lamb has over
twenty years of chief financial officer experience in various public, public subsidiary and private entities, specifically
in the financial services industry, including banking, commercial finance, commercial and residential real estate, debt
and equity capital markets and insurance.  He also has experience in mergers, divestitures and acquisitions, financing
and securitization structures and public accounting. In addition, Mr. Lamb served as the Chief Financial Officer for
the Los Angeles Clippers of the National Basketball Association from July 2007 until December 2014. 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”), the Company’s predecessor. Prior to that, Mr. Lamb served as
Vice President-Finance for Fremont and as the Chief Financial Officer of Fremont Financial Corporation, a subsidiary
of Fremont. Before joining Fremont, Mr. Lamb worked at Ernst & Whinney (now Ernst & Young), serving primarily
the financial services industries in various audit and consulting engagements. Mr. Lamb holds Bachelor of Science
and Master in Accountancy degrees from the Marriott School of Management at Brigham Young University.
Mr. Lamb also serves on two advisory boards for the Marriott School of Management at Brigham Young University
and is also involved in various community and educational organizations.

The Board will benefit from Mr. Lamb’s considerable experience as a chief financial officer for over twenty years as
well as his valuable insight to management on a multitude of strategic, governance, regulatory, compliance, public
policy and operating issues.

Raj Maheshwari (Age 52): Mr. Maheshwari has served as a director of Signature since July 2013 and is currently a
member of both the Compensation Committee and the Nominating and Governance committee. Since 2005,
Mr. Maheshwari has been Managing Director of Charlestown Capital Advisors, LLC, a private merchant banking
company he founded in 2005 specializing in financial advisory/merchant banking services (including mergers and
acquisitions advisory) to public and private market emerging companies. In particular, Charlestown Capital assisted in
Shale-Inland’s acquisitions of Main Steel in 2011 and HDSupply IPVF in 2012. In 2011, Charlestown Capital led the
successful reorganization of Meruelo Maddux Properties (subsequently renamed EVOQ Properties), a commercial
real estate company based in Los Angeles under Chapter 11 of the U.S. Bankruptcy Code. Charlestown Capital has
been a mergers and acquisitions advisor to Esmark, Inc., a steel company that was sold to OAO Severstal of Russia in
August, 2008 for $1.3 billion and has also advised Akela Pharmaceuticals, LTS Lohmann, Artevea Digital, among
other emerging companies, in their mergers and acquisitions activities. In September 2013, Mr. Maheshwari was
appointed Chief Operating Officer of Cambelle-Inland, LLC, an entity founded by Mr. Bouchard. From 1999 to 2005,
Mr. Maheshwari was a Portfolio Manager and Managing Director at Weiss Peck and Greer Investments and its
successor parent company Robeco Investment Management. From 1996 to 1999, Mr. Maheshwari was a Vice
President of Research at Robert Fleming, Inc., where he helped run a $250 million (approximately) equity arbitrage
portfolio. Mr. Maheshwari holds a Bachelor of Science degree in Mathematics and Computer Sciences from the State
University of New York at Albany and a Master of Business Administration degree from New York University.
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The Board will benefit from Mr. Maheshwari’s considerable investing experience, as well as expertise in identifying
and closing value enhancing strategic transactions and in reviewing financial statements and capital allocation.

Philip G. Tinkler (Age 50): Mr. Tinkler has served as a director of Signature since August 2012 and is currently the
chairman of the Nominating and Governance Committee and a member of both the Compensation Committee and the
Audit Committee. Mr. Tinkler is the Chief Operating Officer and Chief Financial Officer at Equity Group Investments
(“EGI”) and has served in various leadership capacities for EGI and its affiliates since 1990. He has been the firm’s Chief
Financial Officer since 2002, and the Chief Operating Officer since 2006. Since 2009, he has also been Chief
Financial Officer for Chai Trust Company, LLC, an Illinois registered trust company that is trustee for many of the
Zell family trusts. 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 (NYSE:
CVA), an internationally recognized owner/operator of energy-from-waste and power generation projects. During his
tenure as Chief Financial Officer at Covanta, a publicly-traded company with significant net operating loss
carryforwards, it was then known as Danielson Holding Corporation when it acquired Covanta Energy Corporation
out of bankruptcy proceedings, successfully integrated the acquired business and changed its name to Covanta
Holding Corporation, as it is currently known. He also served on the board of directors of Covanta’s wholly-owned,
legacy insurance subsidiaries. He began his career at Ernst & Young,
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LLP. Mr. Tinkler holds a Bachelor of Science degree from Northern Illinois University and a Master of Science
degree in Taxation from DePaul University.

The Board will benefit from Mr. Tinkler’s significant broad financial, tax and acquisition experience, including
structuring, diligence, bank financings, and securities offerings, as well as his success with working with other
companies to optimize the utilization of their net operating loss carryforwards.

Director Nominee Qualifications and Attributes

The following table identifies the areas of expertise, experience, qualifications, skills or attributes that the Nominating
and Governance Committee of the Board reviews for each potential director nominee. Further, the table below
provides the Board’s assessment of the qualifications of each of the current Board members, which led to the Board’s
conclusion that such director should be named as a nominee. This information supplements the biographical
information provided above.
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