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32 Victoria Street
Milner Place

Hamilton HM 12, Bermuda

April 6, 2015

Dear Shareholder:

You are cordially invited to attend the Annual General Meeting of Shareholders (the “Annual Meeting”) of
James River Group Holdings, Ltd. (the “Company”) to be held at 9:00 a.m. Atlantic Standard Time on Tuesday
May 5, 2015, at the Grotto Bay Beach Hotel, 11 Blue Hole Hill, Hamilton Parrish CR 04, Bermuda.

We describe in detail the actions we expect to take at our Annual Meeting in the attached Notice of Annual
General Meeting of Shareholders and proxy statement. Included with this proxy statement is a copy of our
Annual Report for our year ended December 31, 2014. We encourage you to read our Annual Report. It includes
information about our business as well as our consolidated audited financial statements.

Please use this opportunity to take part in our corporate affairs by voting on the business to come before the
Annual Meeting. Whether or not you plan to attend our Annual Meeting, please complete, sign, date and return
the accompanying proxy in the enclosed postage-paid envelope or vote electronically via the Internet or
telephone. See “How Do I Vote?” in the proxy statement for additional information. Returning the proxy or
voting electronically does NOT deprive you of your right to attend the Annual Meeting or to vote your shares
owned of record by you in person for the matters acted upon at the meeting.

We look forward to seeing you at the Annual Meeting.

Sincerely,

 

J. Adam Abram
Chairman of the Board of Directors and
Chief Executive Officer



(1) The appointment of Ernst & Young LLP, an independent registered public
accounting firm, as our independent auditor to serve until the annual general
meeting of shareholders to be held in 2016, and to authorize our Board of Directors,
acting by the Audit Committee, to determine the independent auditor’s
remuneration; and

(2) Any other business as may properly come before the annual general meeting and any
adjournments or postponements thereof.

 

32 Victoria Street
Milner Place

Hamilton HM 12, Bermuda

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on May 5, 2015

TIME AND
DATE

9:00 a.m. Atlantic Standard Time on Tuesday May 5, 2015

PLACE Grotto Bay Beach Hotel, 11 Blue Hole Hill, Hamilton Parrish CR 04, Bermuda

ITEMS OF
BUSINESS

RECORD DATE In order to vote, you must have been a shareholder at the close of business on March 19,
2015.

PROXY VOTING It is important that your shares be represented and voted at the annual general meeting.
You can vote your shares by completing and returning the proxy card or voting
instruction card sent to you. You also have the option of voting your shares on the
Internet or by telephone. Voting instructions are printed on your proxy card and included
in the accompanying proxy statement. You can revoke a proxy at any time prior to its
exercise at the annual general meeting by following the instructions in the proxy
statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL GENERAL MEETING TO BE HELD ON MAY 5, 2015: The Notice of Annual General Meeting of
Shareholders, Proxy Statement and 2014 Annual Report are available at
https://materials.proxyvote.com/G5005R. These documents are first being mailed to shareholders on or
about April 6, 2015.

By order of the Board of Directors,

 

Robert P. Myron
President and Chief Operating Officer



• The appointment of Ernst & Young LLP, an independent accounting firm, as the Company’s
independent auditor to serve until the annual general meeting to be held in 2016, and to authorize the
Board, acting by the Audit Committee, to determine the independent auditor’s remuneration; and

• any other business as may properly come before the Annual Meeting and any adjournments or
postponements thereof.

JAMES RIVER GROUP HOLDINGS, LTD.
32 VICTORIA STREET

MILNER PLACE
HAMILTON HM 12, BERMUDA

PROXY STATEMENT
DATED APRIL 6, 2015

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on May 5, 2015

We are providing these proxy materials to you in connection with our 2015 Annual General Meeting of
Shareholders, which we refer to in this proxy statement as the Annual Meeting. The Annual Meeting will be held
at the Grotto Bay Beach Hotel, 11 Blue Hole Hill, Hamilton Parrish CR 04, Bermuda on Tuesday, May 5, 2015
at 9:00 a.m. Atlantic Standard Time. This proxy statement and our 2014 Annual Report are being made available
to our shareholders beginning on or about April 6, 2015. This proxy statement contains important information
for you to consider when deciding how to vote on the matters brought before the Annual Meeting. Please read it
carefully.

FREQUENTLY ASKED QUESTIONS

Where and when will the meeting take place?
The Annual Meeting will be held at 9:00 a.m. Atlantic Standard Time on Tuesday, May 5, 2015 at the

Grotto Bay Beach Hotel, 11 Blue Hole Hill, Hamilton Parrish CR 04, Bermuda.

What is the purpose of the Annual Meeting and these materials?
We are providing these proxy materials in connection with the solicitation by our Board of Directors (the

“Board of Directors” or “Board”) of matters to be voted on at the Annual Meeting and any adjournments or
postponements of the meeting.

At the Annual Meeting, you will be asked to vote on the following matters:

What is the Board of Directors’ recommendations?
Our Board of Directors recommends a vote FOR the appointment of Ernst & Young LLP as the Company’s

independent registered public accountants, to serve until the annual general meeting to be held in 2016, and to
authorize the Board, acting by the Audit Committee, to determine the independent auditor’s remuneration.

Who is entitled to vote at the Annual Meeting?
Our Board of Directors has set March 19, 2015 as the record date for the Annual Meeting. All shareholders

who owned common shares at the close of business on March 19, 2015 may vote at the Annual Meeting, either
in person or by proxy. As of the record date, there were 28,540,350 common shares outstanding and entitled to
vote.

How many votes do I have?
You have one vote for each common share that you owned at the close of business on the record date,

provided that on the record date those shares were either held directly in your name as the shareholder of record
or were held for you as the beneficial owner through a broker, bank or other intermediary. There is no cumulative
voting.



• If you are a shareholder of record, you can submit your proxy by calling the telephone number
specified on the paper copy of the proxy card that you received with the proxy materials. You must
have the control number that appears on your proxy card available when submitting your proxy over
the telephone.

What is the difference between holding shares as a shareholder of record and as a beneficial owner?

Many of our shareholders hold their shares through a broker, bank or other intermediary rather than directly
in their own name. As summarized below, there are some distinctions between shares held of record and those
owned beneficially.

Shareholder of Record.   If your shares are registered directly in your name with our transfer agent,
Broadridge Corporate Issuer Solutions, Inc., you are considered to be the shareholder of record with respect to
those shares, and these proxy materials are being sent directly to you by us. As a shareholder of record, you have
the right to grant your voting proxy directly to us or to vote in person at the Annual Meeting. We have enclosed
a proxy card for you to use.

Beneficial Owner.   If your shares are held in a stock brokerage account or by a bank or other intermediary,
you are considered to be the beneficial owner of shares held in “street name,” and this proxy statement and the
accompanying materials are being forwarded to you by your broker, bank or other intermediary, which is
considered to be the shareholder of record with respect to those shares. As a beneficial owner, you have the right
to direct your broker, bank or other intermediary on how to vote and are also invited to attend the Annual
Meeting. Your broker, bank or other intermediary has enclosed a voting instruction card for you to use in
directing the broker, bank or other intermediary regarding how to vote your shares. However, since you are not
the shareholder of record, you may not vote these shares in person at the Annual Meeting unless you obtain a
proxy, executed in your favor, from the holder of record of such shares.

What if I don’t vote for some of the items listed on my proxy card or voting instruction card?

If you are a record holder and return your signed proxy card in the enclosed envelope but do not mark
selections, your shares will be voted in accordance with the recommendations of our Board of Directors. If you
indicate a choice with respect to any matter to be acted upon on your proxy card, your shares will be voted in
accordance with your instructions.

If you are a beneficial owner and hold your shares in street name through a broker, bank or other
intermediary and do not give voting instructions to the broker, bank or intermediary, then such party will
determine if it has the discretionary authority to vote on the particular matter. Under the applicable rules,
brokers, banks and other intermediaries have the discretion to vote on routine matters, but do not have discretion
to vote on non-routine matters. A vote not cast by a broker, bank or other intermediary because it has not been
voted by the beneficial owner and the broker, bank or intermediary does not have discretionary authority to vote
on the particular matter is referred to as a “broker non-vote”.

The appointment of Ernst & Young LLP as our independent auditor to serve until the annual general
meeting of shareholders to be held in 2016, and the authorization of the Board of Directors, acting by the Audit
Committee, to determine the independent auditor’s remuneration is a matter considered routine under applicable
rules. As a result, a broker, bank or other intermediary will be able to vote on this proposal if you are a beneficial
owner and do not provide voting instructions to them.

What options are available to me to vote my shares?

Whether you hold shares directly as the shareholder of record or through a bank, broker or other
intermediary, your shares may be voted at the Annual Meeting by following any of the voting options available
to you below:

You may vote via the Internet.   You may submit your proxy or voting instructions over the Internet by
following the instructions on the proxy card or voting instruction form.

You may vote via the telephone.
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• Most shareholders who hold their shares in street name may submit voting instructions by calling the
number specified on the paper copy of the voting instruction form provided by their bank, broker or
other intermediary. Those shareholders should check the voting instruction form for telephone voting
availability.

• submitting to our Secretary, before the voting at the Annual Meeting, a written notice of revocation
bearing a later date than the proxy;

• timely delivery of a valid, later-dated proxy (only the last proxy submitted by a shareholder by
Internet, telephone or mail will be counted); or

• attending the Annual Meeting and voting in person.

You may vote by mail.   You can submit your proxy or voting instructions by completing and signing the
separate proxy card or voting instruction form you received and mailing it in the accompanying prepaid and
addressed envelope.

You may vote in person at the Annual Meeting.   All shareholders of record may vote in person at the
Annual Meeting. Written ballots will be passed out to anyone who wants to vote at the Annual Meeting.
However, if you are the beneficial owner of shares held in street name through a bank, broker or other
intermediary, you may not vote your shares at the Annual Meeting unless you obtain a “legal proxy” from the
bank, broker or intermediary that holds your shares, giving you the right to vote the shares at the Annual
Meeting.

Even if you plan to attend the Annual Meeting, we recommend that you submit your proxy or voting
instructions in advance to authorize the voting of your shares at the Annual Meeting to ensure that your vote
will be counted if you later are unable to attend.

How many votes must be present to hold the Annual Meeting?

The presence of two or more persons present in person representing, in person or by proxy, more than a
majority of the common shares outstanding throughout the meeting is required for the transaction of business at
the Annual Meeting. This is called a “quorum.” Your shares will be counted as being present at the Annual
Meeting if you are present and vote in person at the Annual Meeting or a proxy card has been properly
submitted by you or on your behalf. Both abstentions and “broker non-votes” will be counted as being present
for the purpose of determining the presence of a quorum at the Annual Meeting. If a quorum is not present by
attendance at the Annual Meeting or represented by proxy, the meeting will be adjourned to the same date one
week later, at the same time and place, or to such other date, time and place as the Secretary may determine. If a
new record date is fixed for the adjourned meeting, we will provide notice of the adjourned meeting to each
shareholder of record entitled to vote at the meeting.

What is the vote required to pass each proposal to be presented at the Annual Meeting?

Each proposal or matter voted on at the Annual Meeting will be decided by a simple majority of votes cast
on such proposal or matter. With respect to the selection of our auditor, you may vote “For,” “Against” or
“Abstain”.

What does it mean if I receive more than one set of proxy materials?

Generally, it means that you hold common shares registered in more than one account. To ensure that all of
your shares are voted, please vote in the manner described above with respect to each proxy card or voting
instruction card accompanying the proxy materials.

Can I change or revoke my vote after I return my proxy card or voting instruction card?

Yes. Any shareholder of record has the power to change or revoke a previously submitted proxy at any time
before it is voted at the Annual Meeting by:

Please note that your attendance at the Annual Meeting in person will not cause your previously granted
proxy to be revoked unless you specifically so request.
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For shares held in street name, you may revoke any previous voting instructions by submitting new voting
instructions to the bank, broker or other intermediary holding your shares by the deadline for voting specified in
the voting instructions provided by your bank, broker or other intermediary. Alternatively, if your shares are
held in street name and you have obtained a legal proxy from the bank, broker or other intermediary giving you
the right to vote the shares at the Annual Meeting, you may revoke any previous voting instructions by
attending the Annual Meeting and voting in person.

How can I attend the Annual Meeting?
The Annual Meeting is open to all shareholders holding common shares as of the record date.

Attendance at the Annual Meeting is limited to persons who were shareholders as of the record date and
admission will be on a first-come, first-serve basis. Registration and seating will begin at 8:30 a.m., Atlantic
Standard Time, on the date of the Annual Meeting. Each shareholder will be asked to present proof of
identification, such as a driver’s license or passport, prior to admission to the Annual Meeting. Beneficial owners
of shares held in street name will need to bring proof of share ownership as of the record date, such as a bank or
brokerage firm account statement or a letter from the intermediary holding your shares. Cameras, recording
devices and other electronic devices will not be permitted at the Annual Meeting.

We encourage all shareholders, even those who plan to attend the Annual Meeting, to vote in advance.

What is a proxy? How do I appoint a proxy and instruct that individual how to vote on my behalf?
A proxy is your legal designation of another person to vote on your behalf the common shares that you

hold.

You can appoint the proxies recommended by our Board of Directors (J. Adam Abram, Robert P. Myron and
Gregg T. Davis; see “What does solicitation of proxies mean?” below) to vote on your behalf, and give those
individuals voting instructions by following the directions on the proxy card.

If you are a shareholder of record, you may also appoint another individual to represent you at the Annual
Meeting by notifying our Secretary in writing before the Annual Meeting begins. Your appointed proxy must
provide valid picture identification to be admitted to the Annual Meeting.

If you are a beneficial owner, please contact the broker that holds your common shares if you intend to
appoint a proxy that is different from those recommended by our Board of Directors.

What does solicitation of proxies mean?
In a solicitation of proxies, one party (in this case, our Board of Directors) encourages shareholders to

appoint one or more particular individuals (in this case, J. Adam Abram, our Chairman and Chief Executive
Officer; Robert P. Myron, our President and Chief Operating Officer and member of the Board of Directors; and
Gregg T. Davis, our Chief Financial Officer) to vote on their behalf in accordance with their instructions.

We will bear the expense of printing and mailing proxy materials. In addition to this solicitation of proxies
by mail, our directors, officers and other employees may solicit proxies by personal interview, telephone,
facsimile or e-mail. They will not be paid any additional compensation for such solicitation. We will request
brokers and intermediaries who hold our common shares in their names to furnish proxy materials to beneficial
owners of the shares. We will reimburse such brokers and intermediaries for their reasonable expenses incurred in
forwarding solicitation materials to such beneficial owners.

Beneficial owners will be asked to forward the proxy materials to the broker that holds their common shares.
That entity will be reimbursed for its reasonable expenses incurred in connection with distributing and
collecting proxy materials.

What else will happen at the Annual Meeting?
At the Annual Meeting, the only item currently on the agenda other than the re-appointment of our

independent registered public accounting firm is for the shareholders to receive our financial statements and the
report of our independent registered public accounting firm thereon for the year ended December 31, 2014.
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How can I access James River Group Holdings, Ltd.’s proxy materials and annual report electronically?

This proxy statement and our 2014 Annual Report are available at
https://materials.proxyvote.com/G5005R.

How do I find out the voting results?

Preliminary voting results will be announced at the Annual Meeting, and final voting results will be filed
with the Securities and Exchange Commission (the “SEC”) within 4 business days following the Annual
Meeting.

JOBS Act Explanatory Note

We are an “emerging growth company” under applicable U.S. federal securities laws and therefore permitted
to take advantage of certain reduced public company reporting requirements. As an emerging growth company,
we provide in this proxy statement the scaled disclosure permitted under the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”), including the compensation disclosures required of a “smaller reporting
company,” as that term is defined in the rules promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). In addition, as an emerging growth company, we are not required to conduct
votes seeking approval, on a non-binding advisory basis, of the compensation of our named executive officers or
the frequency with which such votes must be conducted. We will remain an “emerging growth company” until
the earliest of: (1) the last day of the fiscal year in which we have total annual gross revenue of  $1 billion or
more; (2) December 31, 2019; (3) the date on which we have issued more than $1 billion in nonconvertible debt
during the previous three years; or (4) the date on which we are deemed to be a “large accelerated filer” under the
SEC rules.
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

General

Our Board of Directors is comprised of eight directors. Our Third Amended and Restated Bye-laws provide
for a classified Board of Directors, with members of each class serving staggered three year terms. We have two
directors in Class I whose initial term ends at the Annual Meeting, three directors in Class II whose initial term
will end at our 2016 annual general meeting of shareholders and three directors in Class III whose initial term
will end at our 2017 annual general meeting of shareholders. Except as explained under “Director Designation
and Voting Arrangements,” at each succeeding annual general meeting of shareholders, successors to the class of
directors whose term expires at that annual general meeting will be elected for a term of three years.

Members of our Board of Directors

The following table identifies the current members of our Board of Directors and their age as of March 16,
2015:

Name Age Class Position

J. Adam Abram 59 III Chairman of the Board of Directors and Chief Executive
Officer

Robert P. Myron 46 III Director, President and Chief Operating Officer
Bryan Martin 47 I Director
Jerry R. Masters 56 II Director
Michael T. Oakes 50 III Director
R. J. Pelosky, Jr. 56 II Director
Thomas R. Sandler 68 II Director
David Zwillinger 35 I Director

The following biographical information is furnished as to each current director:

J. Adam Abram has served as Chief Executive Officer and Non-Executive Chairman of the Board since
September 2014. Mr. Abram served as our Executive Chairman of the Board from October 2012 through
September 2014, and before that, Non-Executive Chairman of the Board from December 2007 to
September 2012. Mr. Abram also previously served as our Chief Executive Officer from December 2007 through
March 2008. Prior to this, he served as the Chairman, President and Chief Executive Officer of James River
Group, Inc. (“James River Group”) from its inception in 2002 through 2007 and from March 2008 until
October 2012 (during which time he periodically served in different roles at various operating units). Mr. Abram
was also a founder of James River Group, and remains Chairman of the Board of this entity. Mr. Abram is also an
administrator of one of our Delaware statutory trusts. Mr. Abram has served as lead independent director of the
Yadkin Financial Corporation, a bank holding company (“Yadkin”), since July 2014 and, prior to that, as the
Chairman of the Board of VantageSouth Bancshares, Inc., a bank holding company (“VantageSouth”), and its
subsidiary bank, VantageSouth Bank, from November 2011 until its acquisition by Yadkin in July 2014. He also
served as Chairman of Piedmont Community Bank Holdings, Inc., a bank holding company (“Piedmont”), since
he co-founded it in 2009 until it was also acquired by Yadkin in July 2014. Mr. Abram received his B.A. from
Harvard University.

We believe Mr. Abram’s qualifications to serve on our Board of Directors include his extensive experience
as an executive officer and director in the insurance industry, experience as a founder of several financial
services and other companies and his detailed knowledge of the Company gained from his service as Chief
Executive Officer and Chairman of the Board of the Company.

Robert P. Myron has served as our President and Chief Operating Officer since September 2014 and has
served as a director since December 2010. He is also an administrator of one of our Delaware statutory trusts. Mr.
Myron served as our Chief Executive Officer from October 2012 to September 2014, and before that as our Chief
Financial Officer from June 2010 until September 2012. Prior to that time, Mr. Myron served as Senior Vice
President, Treasurer and Chief Risk Officer of The Hanover Insurance Group, Inc., a
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property-casualty insurance company, from 2007 until 2010, and before that, as Executive Vice President and
Chief Financial Officer of Argo Group International Holdings Ltd., an insurance and reinsurance company, from
August 2007 to October 2007. Prior to that, Mr. Myron was Executive Vice President and Chief Financial Officer
of PXRE Group, Ltd., a property reinsurer, from 2005 to August 2007, and before that, served as Treasurer from
2003 to 2005. Prior to PXRE, Mr. Myron was the President of Select Reinsurance Ltd., a privately-held
Bermuda-based property-casualty reinsurer, from 1999 to 2003. Mr. Myron received his B.S. from Babson
College. He also holds the Associate in Reinsurance designation and is a Certified Public Accountant.

We believe Mr. Myron’s qualifications to serve on our Board of Directors include his extensive experience
in the financial industry, including 15 years of experience working in the property-casualty insurance and
reinsurance industries and his detailed knowledge of the Company gained from his experience serving in
different capacities as an executive officer of the Company.

Bryan Martin has served as one of our directors since December 2007. Mr. Martin is a managing director of
D. E. Shaw & Co., L.P., a global investment and technology development firm, and head of the D. E. Shaw
group’s U.S. growth and buyout private equity unit. Prior to joining the D. E. Shaw group in 2005, Mr. Martin
served as a partner at J.P. Morgan Partners, LLC, a private equity division of JPMorgan Chase & Co., from 2003
until 2005. Before that, he was a partner at the Beacon Group, LLC, a private equity, strategic advisory and
wealth management partnership, and co-manager of Beacon Group Energy Investors II, LP. Mr. Martin began his
career as an equity analyst at Fidelity Investments, a diversified financial services company. He received a B.A.
in history from Yale University and an M.B.A. from Northwestern University.

We believe Mr. Martin’s qualifications to serve on our Board of Directors include his experience in private
equity and investment banking.

Jerry R. Masters has served as one of our directors since the completion of the initial public offering of our
common shares (the “IPO”) in December 2014. Mr. Masters is a private investor. From 1991 to 2000, Mr. Masters
held various executive positions within the financial organization at Microsoft Corporation, last serving as
Senior Director, in which role he was responsible for external and internal financial reporting, budgeting and
forecasting. From 1980 to 1991, Mr. Masters worked in the audit department of Deloitte & Touche LLP. From
2005 until August 2014, Mr. Masters served on the board of directors of TransMontaigne Partners LP, a
terminaling and transportation company, and has served on the board of directors of Sandhills State Bank since
2010. Mr. Masters holds a B.S. in business administration from the University of Nebraska.

We believe Mr. Masters’ qualifications to serve on our Board of Directors include his financial and
accounting knowledge, extensive financial management experience and executive management experience.

Michael T. Oakes has served as one of our directors since December 2007. Mr. Oakes has served as the
President of Conifer Group, Inc., a consulting company, since February 2011. Prior to this, Mr. Oakes served as
Executive Vice President of the Company from June 2010 until his retirement in January 2011. From
December 2007 through June 2010, Mr. Oakes served as our Chief Financial Officer, and from March 2008
through June 2010, he served as our Chief Executive Officer. From 2004 through 2007, he served as Chief
Financial Officer of James River Group and from 1998 until 2004, Mr. Oakes was a Managing Director in the
Insurance Investment Banking Group at Keefe, Bruyette & Woods, Inc., an investment banking firm based in
New York. Mr. Oakes received a B.S. in business administration with a concentration in accounting from the
University of North Carolina at Chapel Hill and an M.B.A. from Harvard Business School.

We believe Mr. Oakes’s qualifications to serve on our Board of Directors include his broad range of
management and investment banking experience, with a focus on financial institutions and insurance
companies, as well as his accounting background.

R. J. Pelosky, Jr. has served as one of our directors since March 2012. Mr. Pelosky has served as Principal
of J2Z Advisory, LLC, an independent global asset allocation and portfolio strategy investment consulting firm,
since January 2011. Prior to this, he was self-employed, managing private capital for several
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years through 2009. From June 1990 through December 2002, he served in various roles at Morgan Stanley, a
financial services firm, most recently as a Managing Director and head of the Global Asset Allocation research
group. Mr. Pelosky received his B.A. from Duke University and his M.A. from George Washington University.

We believe Mr. Pelosky’s qualifications to serve on our Board of Directors include his 30 years of
professional investment experience.

Thomas R. Sandler has served as one of our directors since the completion of our IPO in December 2014.
Mr. Sandler served as a board member for GeoTree Technologies, Inc., a provider of geopolymer-based materials
used for infrastructure rehabilitation from September 2011 through its acquisition in December 2012. Mr.
Sandler has served on the board of directors and Audit Committee of SquareTwo Financial Corporation, a
leading purchaser of charged-off consumer and commercial receivables in the accounts receivable management
industry, since December 2010. He was the President of Thule Organization Solutions, Inc., a consumer product
provider, from May 2004 until July 2009. Prior to that he was employed by Samsonite Corporation, where he
served as President of the Americas from February 1998 to May 2004, and as Worldwide Chief Financial Officer
from May 1995 until February 1998. Mr. Sandler received a B.S. in accounting from Ithaca College and a
Masters of Science in accounting with a finance emphasis, from State University of New York — Binghamton.
Mr. Sandler is a Certified Public Accountant.

We believe that Mr. Sandler’s qualifications to serve on our Board of Directors include his financial and
accounting knowledge, extensive financial management experience and executive management experience.

David Zwillinger has served as one of our directors since December 2007. Mr. Zwillinger is a Senior Vice
President of D. E. Shaw & Co., L.P. and a member of the D. E. Shaw group’s U.S. growth and buyout private
equity unit. Prior to joining the D. E. Shaw group in 2005, Mr. Zwillinger was an associate at J.P. Morgan
Partners, LLC. Prior to that, he was a member of the mergers and acquisitions group at Merrill Lynch & Co., Inc.,
a global securities and financial services firm. Mr. Zwillinger graduated from Rutgers College with a B.A. in
economics and earned a B.S. in finance from Rutgers Business School.

We believe Mr. Zwillinger’s qualifications to serve on our Board of Directors include his experience in
private equity and investment banking.

There are no family relationships among any of our directors or executive officers.

Director Designation and Voting Arrangements

Pursuant to our bye-laws, so long as D. E. Shaw CF-SP Franklin, L.L.C., D. E. Shaw CH-SP Franklin, L.L.C.
and D. E. Shaw Oculus Portfolios, L.L.C. (the “D. E. Shaw Affiliates”) collectively beneficially continuously
own shares representing at least (1) 25% of our outstanding common shares, the D. E. Shaw Affiliates shall have
the right to designate two directors to the Board of Directors and (2) 10% (but less than 25%) of the outstanding
common shares, the D. E. Shaw Affiliates shall have the right to designate one director to the Board of Directors.
Each of Messrs. Bryan Martin and David Zwillinger have been designated for an additional term as a Class I
director by the D. E. Shaw Affiliates, with a term ending at our 2018 annual general meeting of shareholders. As
a result, no directors are being elected at the Annual Meeting.

Additionally, so long as the D. E. Shaw Affiliates collectively own more than 20% of our outstanding
common shares, the D. E. Shaw Affiliates shall not have the right to vote their shares with respect to the election
of certain designated directors and their successors (“Excluded Directors”). If the Board of Directors consists of
an even number of directors, the number of Excluded Directors will be the number representing 50% of the
Board of Directors. If the Board of Directors consists of an odd number of directors, the number of Excluded
Directors will be the minimum number of directors that represents a majority of the Board of Directors. The
Excluded Directors, who were designated as such by our Board of Directors, are J. Adam Abram, Robert P.
Myron, Jerry R. Masters and Thomas R. Sandler.
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• the integrity of our financial statements and our financial reporting process;

• internal and external auditing and the independent registered public accounting firm’s qualifications
and independence;

• the performance of an internal audit function and our independent registered public accounting firm;

• the integrity of our systems of internal accounting and financial controls; and

• our compliance with legal and regulatory requirements.

Director Independence

We have reviewed the independence of the persons who serve as directors using the NASDAQ Stock Market
independence standards. Based on this review, we have determined that Messrs. Martin, Masters, Pelosky,
Sandler and Zwillinger are independent within the meaning of the NASDAQ Stock Market listing standards.

Committees of our Board of Directors

Each director attended at least 75% of the aggregate meetings of our Board of Directors and committees that
he served on during 2014 while he was in office, except for Mr. Oakes, Mr. Pelosky and Gaurav Bhandari (who
resigned as a director in September 2014). During 2014, our Board of Directors met three times.

Our Board of Directors has established four standing committees to assist it in carrying out its
responsibilities: the Audit Committee, the Compensation Committee, the Nominating and Corporate
Governance Committee and the Investment Committee. Each of the Audit Committee, the Compensation
Committee and the Nominating and Corporate Governance Committee operates under its own written charter,
which charters comply with the applicable rules and regulations of the SEC and the NASDAQ Stock Market.
Copies of the charters of the Audit Committee, Compensation Committee and Governance and Nominating
Committee are available on our website at http://www.JRGH.net.

The membership of each committee and the function of each of the committees are described below.

Audit Committee

During 2014, our Audit Committee met one time and consisted of Messrs. Zwillinger (Chairman), Martin
and Bhandari (until his resignation in September 2014). Effective upon the completion of the IPO, Mr. Masters
(Chairman) and Messrs. Pelosky and Sandler were appointed to the Audit Committee.

Our Board of Directors has determined that our current members of the Audit Committee are independent
and meet the requirements for financial literacy, under applicable rules and regulations of the SEC and the
NASDAQ Stock Market. Mr. Masters has been identified by our Board of Directors as an “audit committee
financial expert” as that term is defined in Item 407(d)(5) of Regulation S-K.

The Audit Committee assists our Board of Directors in fulfilling its oversight responsibilities relating to:

In so doing, the Audit Committee is responsible for maintaining free and open communication between the
committee, the independent registered public accounting firm and our management. In this role, the Audit
Committee is empowered to investigate any matter brought to its attention with full access to all books, records,
facilities and personnel of our Company and has the power to retain outside counsel or other experts for this
purpose.

The Audit Committee has direct responsibility for the appointment, compensation, retention and oversight
of our independent registered public accounting firm. The Audit Committee meets in executive session with the
independent registered public accounting firm at least quarterly.
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The Audit Committee is responsible for approving all transactions with related persons. Annually, the Audit
Committee reviews and approves or ratifies a summary of transactions with related persons as prepared by
management. To the extent any new transactions may arise during the course of the year, management discusses
such transactions with the Audit Committee. A further description of the Audit Committee’s role in reviewing
related party transactions is set forth in this proxy statement under “Certain Relationships and Related
Transactions”.

Compensation Committee

During 2014, our Compensation Committee consisted of Messrs. Martin (Chairman), Oakes and Bhandari
(until his resignation in September 2014). The Compensation Committee did not meet in 2014. Effective upon
the completion of the IPO, Messrs. Pelosky and Zwillinger were appointed to the Compensation Committee, and
Mr. Martin continued as chairman of the committee.

Our Board of Directors has determined that our current members of the Compensation Committee are
independent under applicable rules and regulations of the SEC and the NASDAQ Stock Market. The
Compensation Committee assists our Board of Directors with reviewing the performance of our management in
achieving corporate goals and objectives and assuring that our executives are compensated effectively in a
manner consistent with our strategy, competitive practice and the requirements of the appropriate regulatory
bodies. Toward that end, the Compensation Committee, among other responsibilities, makes recommendations
to our Board of Directors regarding director and executive officer compensation, equity-based compensation
plans and executive benefit plans. In determining compensation recommendations to the Board of Directors, the
Compensation Committee may consult with our Chief Executive Officer and President and Chief Operating
Officer. The Compensation Committee also administers the Company’s incentive plans.

Until the earlier of  (1) the D. E. Shaw Affiliates collectively beneficially ceasing to own at least 20% of our
outstanding common shares, and (2) December 17, 2017, a director designated by the D. E. Shaw Affiliates will
be entitled to serve as chair of the Compensation Committee.

Nominating and Corporate Governance Committee

During 2014, our Nominating and Corporate Governance Committee met one time and consisted of Messrs.
Abram (Chairman), Zwillinger and Myron. Effective upon the completion of the IPO, Mr. Martin was appointed
to the Nominating and Corporate Governance Committee, and Mr. Zwillinger became chairman of the
committee.

Our Board of Directors has determined that our current members of the Nominating and Corporate
Governance Committee are independent under applicable rules and regulations of the SEC and the NASDAQ
Stock Market. Among other responsibilities, the Nominating and Corporate Governance Committee identifies
individuals qualified to become board members, recommends to the Board of Directors the director nominees for
the next annual general meeting of shareholders and recommends to the Board of Directors individuals from
time to time to fill vacancies on the Board of Directors.

The Nominating and Corporate Governance Committee determines the qualifications, qualities, skills and
other expertise required to be a director and develops and recommends such criteria to the Board of Directors for
its approval (the “Director Criteria”). In evaluating a candidate for director, the committee may consider, in
addition to the Director Criteria and such other criteria as the committee considers appropriate under the
circumstances, whether a candidate possesses the integrity, judgment, knowledge, experience, skills, expertise,
and viewpoints that are likely to enhance the Board’s ability to manage and direct the affairs and business of the
Company, including, when applicable, to enhance the ability of committees of the Board to fulfill their duties.
The committee may take into account the satisfaction of any independence requirements imposed by law or
regulation and a candidate’s diversity. The committee has authority to retain and terminate any search firm to be
used to identify director candidates and to approve the search firm’s fees and other retention terms and may
obtain advice and assistance from internal or external legal, accounting and other advisors as it deems necessary
to fulfill its duties and responsibilities.
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• honest and ethical conduct, including the ethical handling of avoiding actual or apparent conflicts of
interest between personal and professional responsibilities to the Company;

• full, fair, accurate, timely and understandable disclosure in reports and documents that we file with the
SEC and in other public communications made by us, as well as communications with insurance and
other regulators;

• compliance with applicable governmental laws, rules and regulations;

• prompt reporting of violations of the Code of Conduct to the Chairman of our Audit Committee; and

• accountability for adherence to the Code of Conduct.

The Nominating and Corporate Governance Committee may consider candidates recommended by any of
the Company’s shareholders. In considering any such candidate, the committee may use the Director Criteria and
such other criteria as the committee considers appropriate under the circumstance to evaluate any such
candidate. For details on how stockholders may submit nominations for directors, see “Other Matters.”

Investment Committee

During 2014, our Investment Committee consisted of Messrs. Oakes (Chairman), Bhandari (until his
resignation in September 2014), Myron and Pelosky. The Investment Committee did not meet in 2014. Effective
upon the completion of the IPO, Messrs. Abram, Martin and Myron were appointed to the Investment
Committee, and Mr. Oakes continued to serve as chairman. The Investment Committee establishes and oversees
the implementation of our overall investment policy.

Compensation Committee Interlocks and Insider Participation

During 2014, prior to the IPO, our Compensation Committee consisted of Messrs. Martin (Chairman), Oakes
and Bhandari (until his resignation in September 2014). Effective upon the completion of the IPO, Messrs.
Pelosky and Zwillinger were appointed to the Compensation Committee, and Mr. Martin continued as chairman
of the committee. Mr. Oakes served as an executive officer of the Company and its predecessor, James River
Group, for the period of 2004 through 2010. None of our executive officers currently serves, or in the past year
has served, as a member of the board of directors or compensation committee of any entity that has one or more
executive officers serving on our Board of Directors or Compensation Committee.

Code of Conduct

We have a Code of Conduct (the “Code of Conduct”) applicable to our directors, officers and employees
that complies with the requirements of applicable rules and regulations of the SEC and the NASDAQ Stock
Market. This code is designed to deter wrongdoing and to promote:

Our Code of Conduct is available on the investor relations portion of our website.

Attendance at Annual General Meetings

We encourage each member of our Board of Directors to attend the annual general meeting of shareholders.
None of our directors attended our 2014 annual general meeting of shareholders.

Communications with our Board of Directors

Any shareholder that desires to communicate directly with our Board of Directors, or any committee thereof,
or one or more individual directors may do so by addressing the communication to our Secretary at James River
Group Holdings, Ltd., c/o Codan Services Limited, Clarendon House, P.O. Box 1022, Hamilton HM 12,
Bermuda, with a request to forward the communication to the intended recipient. The outside of the envelope
should be clearly marked “Director Communication”. All such correspondence will be forwarded to the relevant
director or group of directors, except for items unrelated to the functions of the board, including business
solicitations or advertisements.
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(1) Stated amounts consist of compensation paid to Mr. Oakes for service as a director and Chairman of our
Investment Committee until the completion of the IPO and to Mr. Pelosky for service as a director.

(2) Mr. Bhandari resigned from the Board of Directors in September 2014.

(3) Represents the grant date fair value of an award of 1,190 RSUs, which vests on the first anniversary of the
grant date. None of our non-employee directors holds any other equity awards.

Director Compensation

The following table sets forth information concerning compensation earned by our non-employee directors
in the year ended December 31, 2014.

Name

Fees Earned
or Paid

in Cash
Stock

Awards
Option
Awards

All Other
Compensation Total ​

($) ($) ($) ($) ($) ​
Gaurav Bhandari — — — — —
Bryan Martin — 24,990 — — 24,990
Jerry R. Masters — 24,990 — — 24,990
Michael T. Oakes 250,000 24,990 — — 274,990
R.J. Pelosky, Jr 104,000 24,990 — — 128,990
Thomas R. Sandler — 24,990 — — 24,990
David Zwillinger — 24,990 — — 24,990

Director Compensation Policy

We adopted a director compensation policy in connection with our IPO. Commencing January 1, 2015, our
non-employee directors receive cash compensation in the amount of  $75,000 per year, payable in four equal
installments at the beginning of each quarter. Our non-employee directors also receive a grant of restricted share
units (“RSUs”) with a grant date value of approximately $25,000 per year. The initial grant was made to the non-
employee directors at the time of completion of our IPO. The awards of RSUs, which were made from the James
River Group Holdings, Ltd. 2014 Non-Employee Director Incentive Plan, will vest in full on the first anniversary
of the date of the grant. We do not intend to make any additional equity grants to our non-employee directors
during 2015, and instead anticipate that the next RSUs will be granted in 2016.

In addition, to the above compensation, the Chairman of our Audit Committee is paid cash compensation in
the amount of  $25,000 per year for service in such capacity. This amount is payable in four equal installments at
the beginning of each quarter. No other committee chairman or committee member receives additional
compensation for such service.

Following the IPO, in accordance with instructions from the D. E. Shaw group and Messrs. Martin and
Zwillinger, the cash portion of the director compensation earned by Messrs. Martin and Zwillinger is being paid
to entities within the D. E. Shaw group.

James River Group Holdings, Ltd. 2014 Non-Employee Director Incentive Plan

Our non-employee directors receive equity grants pursuant to our 2014 Non-Employee Director Incentive
Plan (the “Director Plan”), which became effective at the time we completed our IPO. The purpose of the Director
Plan is to enable the Company to attract and retain individuals who may perform services for the Company as
non-employee directors, to compensate them for their contributions to the long-term growth and profits of the
Company and to encourage them to acquire a proprietary interest in the success of the Company. The Director
Plan permits awards of non-qualified share options, share appreciation rights, restricted shares, performance
shares, restricted share units and other awards. The
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Board of Directors, upon the recommendation of the Compensation Committee, determines the amounts and
terms of non-employee director equity awards under the Director Plan. The Compensation Committee is
otherwise responsible for the administration of the Director Plan.

Unless otherwise provided in an award agreement, in the event of a “change in control” (as defined below),
a director whose service as a member of the Board is terminated without “cause” within 12 months of the change
in control transaction will have (1) all options or share appreciation rights held by such person become
immediately exercisable if not then fully exercisable, (2) the period of restriction on all restricted shares,
restricted share units and any other award expire and such awards vest immediately and (3) any other vesting
criteria or performance goals deemed achieved at 100% target levels, in each case as of the date of termination of
the director’s service as a member of the board. Additionally, in the event of a change in control, the
Compensation Committee may, to the extent the Compensation Committee determines it is permitted under
Section 409A of the Internal Revenue Code of 1986, as amended (the “Code”) cancel any outstanding award
and pay to the holders thereof the value of the award, in cash or common shares, based upon the price per
common share to be received by other shareholders of the Company, or provide for the assumption of or issuance
of substitute awards.

A “change in control” will generally be defined as (1) the purchase or other acquisition by any person or
entity of beneficial ownership of 50% or more of either the then outstanding common shares of the Company or
the then outstanding voting securities of the Company entitled to vote generally in the election of directors, (2)
the consummation of a merger or consolidation or other transformative transaction involving the Company such
that persons who were the shareholders of the Company immediately prior to such change in control transaction
do not immediately thereafter own 50% of the outstanding common shares or voting securities or (3) a
liquidation or dissolution of the Company or the sale of all or substantially all of the assets of the Company.
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EXECUTIVE OFFICERS

Executive Officers
The following table identifies each of our executive officers and their age as of March 16, 2015:

Name Age Position ​
J. Adam Abram 59 Chairman of the Board and Chief Executive Officer
Robert P. Myron 46 Director, President and Chief Operating Officer
Gregg T. Davis 57 Chief Financial Officer
Richard Schmitzer 59 President and Chief Executive Officer of Excess and Surplus Lines

segment
Steven J. Hartman 50 President and Chief Executive Officer of the Specialty Admitted

Insurance segment
Dennis Johnson 66 President and Chief Underwriting Officer of the Casualty Reinsurance

segment

The following biographical information is furnished regarding each of our executive officers, excluding
Messrs. Abram and Myron, whose biographical information is included in the section “Board of Directors and
Corporate Governance”.

Gregg T. Davis is our Chief Financial Officer and has served in this capacity since October 2012. In
addition, Mr. Davis has served as Chief Financial Officer of James River Group since April 2006, and serves as a
director and officer of our U.S.-domiciled subsidiaries. Mr. Davis is also a trustee or administrator of four of our
Delaware statutory trusts. Mr. Davis has been the Chief Financial Officer of various companies since 1992,
including those run by Mr. Abram, excluding the period from 2002 to 2005, during which period he was the
Chief Financial Officer and then Chief Executive Officer of a pharmaceutical informatics company. Mr. Davis
graduated from Fordham University with a degree in accounting. He is a member of the American Institute of
Certified Public Accountants and is an alumnus of Ernst & Young LLP (New York), a registered public
accounting firm.

Richard Schmitzer has served as the President and Chief Executive Officer and a director of our subsidiaries
in our Excess and Surplus Lines segment since March 2010. He joined the James River Insurance Company
(“James River Insurance”) in July 2009 as Senior Vice President and Chief Underwriting Officer. Prior to that,
Mr. Schmitzer served nineteen years at Scottsdale Insurance Company, a subsidiary of Nationwide Mutual,
where he served in a variety of underwriting and underwriting management roles, most recently as Vice President
of Brokerage, Professional Liability and Programs. Mr. Schmitzer received his B.S. in business administration
from Central Michigan University.

Steven J. Hartman has served as President and Chief Executive Officer and a director of our subsidiaries in
our Specialty Admitted Insurance segment since joining the Falls Lake Insurance group in May 2012. Prior to
this, he served as Senior Vice President of IAT Group, a marketing, underwriting and claims office for a group of
property-casualty insurance companies, from August 2011 to May 2012. Prior to that, Mr. Hartman served as
Director at Arch Reinsurance Company, a specialty casualty underwriter, from June 2002 to May 2011. Mr.
Hartman served as Senior Vice President at Gerling Global Reinsurance Corporation of America from 1998 to
2002. Before that, Mr. Hartman served as Senior Vice President and Chief Underwriting Officer and a member of
the board of directors of Constitution Reinsurance Company from 1997 until its acquisition by Gerling Global
Reinsurance Corporation of America, and prior to that, as Vice President of Transatlantic Reinsurance Company
from 1992 to 1997. Mr. Hartman received his B.A. from Wabash College.

Dennis Johnson has served as President and Chief Underwriting Officer of JRG Reinsurance Company, Ltd.,
our subsidiary that comprises the Casualty Reinsurance segment, since January 2012. Prior to this, Mr. Johnson
was employed by QBE Reinsurance Corp., the reinsurance division of QBE Insurance Group, from 2007 through
2012, having last served as Vice President and Casualty Treaty Manager. Prior to that, Mr. Johnson served as
Vice President and Casualty Treaty Manager at Great Lakes American Reinsurance Company from 1991 to
1997. Prior to that, Mr. Johnson served as Assistant Vice President at National Reinsurance Corporation. Mr.
Johnson received his M.B.A. in finance from Long Island University.
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(1) Mr. Abram was elected Chief Executive Officer in September 2014.

(2) Mr. Myron served as Chief Executive Officer until September 2014, at which time he transitioned to
President and Chief Operating Officer.

(3) Amount earned is comprised of a discretionary annual bonus of  $300,000, $600,000, $468,000 and
$400,000, and a special bonus of  $1,653,548, $1,755,273, $1,231,968 and $944,885 from the bonus pool
established under our Amended and Restated Equity Incentive Plan in connection with our IPO, by Messrs.
Abram, Myron, Schmitzer and Davis, respectively. The annual bonus will be paid by March 15, 2015, with
the exception of the annual bonus for Mr. Schmitzer of which two-thirds will be paid by March 15, 2015,
and the remainder will be paid by March 15, 2016, provided that Mr. Schmitzer is still employed with the
Company on the date of payment. With regard to the special bonus, one third is payable in December 2015,
and the remainder is payable in December 2016 so long as the recipient complies with certain non-compete
and non-solicitation requirements (see “ — Amended and Restated James River Group Holdings, Ltd.
Equity Incentive Plan”).

(4) Represents the grant date fair value of RSUs awarded on December 17, 2014 under the 2014 Long-Term
Incentive Plan. Such RSUs vest equally over three years from the date of grant for Mr. Abram and over five
years from the date of grant for Messrs. Myron, Schmitzer and Davis, in all cases, subject to continued
employment. The RSUs are entitled to dividend equivalents which vest at the same time as and are subject
to the same risks of forfeiture as the underlying RSUs.

Appointment of Certain Executive Officers

Pursuant to our bye-laws, until the earlier of  (1) the D. E. Shaw Affiliates collectively beneficially ceasing
to own at least 20% of our outstanding common shares, and (2) December 17, 2017, our Board of Directors shall
is not permitted to appoint, remove, terminate or replace our Chairman of the Board, Chief Executive Officer or
Chief Operating Officer without the approval of a director designated by the D. E. Shaw Affiliates.

Compensation of the Named Executive Officers

The Summary Compensation Table below shows the compensation for the Company’s current and former
Chief Executive Officer. The Summary Compensation Table also shows the compensation for the Company’s
two other highest paid executive officers during the 2014 fiscal year. For each executive officer, other than Mr.
Davis, compensation information is provided for the 2014 and 2013 fiscal years. In accordance with SEC rules,
Mr. Davis’ compensation information is only included in the table for the 2014 fiscal year because he was not
one of our two highest paid executive officers in 2013. We refer to each of the officers named in the Summary
Compensation Table as our named executive officers.

Summary Compensation Table

Name and Principal Position ​ ​ Year ​ ​ Salary ​ ​ Bonus ​ ​
Share

Awards ​ ​
Option

Awards ​ ​
All Other

Compensation ​ ​ Total ​
​ ​ ​ ​ ​ ​ ($) ​ ​ ($) ​ ​ ($) ​ ​ ($) ​ ​ ($) ​ ​ ($) ​

J. Adam Abram,
Chief Executive Officer and Chairman 
of the Board

2014 1,040,000 1,953,548 4,999,995 1,043,772 15,600 9,052,915
2013 1,000,000 — — — 15,300 1,015,300

Robert P. Myron,
President and Chief Operating Officer
(Former Chief Executive Officer)

2014 676,000 2,355,273 999,999 521,888 467,236 5,020,396
2013 650,000 700,000 — — 413,698 1,763,698

Richard Schmitzer,
President and Chief Executive Officer
Excess and Surplus Lines segment

2014 468,000 1,699,968 500,010 391,415 85,600 3,144,993
2013 450,000 525,000 — — 15,300 990,300

Gregg T. Davis,
Chief Financial Officer

2014 390,000 1,344,885 500,010 221,800 15,600 2,472,295
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(5) Represents the grant date fair value of non-qualified stock options awarded on December 12, 2014 under
the 2014 Long-Term Incentive Plan. The grant date fair value was determined using the Black-Scholes-
Merton option pricing model as described in Note 11 to our audited consolidated financial statements
contained in our Annual Report on Form 10-K for the year ended December 31, 2014. Such awards have a
strike price of  $21.00 per share, a seven year life and vest equally over three years from the date of grant,
subject to continued employment.

(6) The following table sets forth the compensation reflected in this “All Other Compensation” column:

(a) Represents Company contributions to our tax qualified 401(k) plans.

(b) This amount represents travel costs incurred by Mr. Myron, including commercial and private aircraft
travel to and from Bermuda. Commercial aircraft charges are based on the actual cost of airfare. Private
aircraft charges are based on the incremental cost to the Company.

(c) This amount represents the cost of housing and utilities in Bermuda paid or reimbursed by the
Company.

(d) This amount represents payment of Bermuda social security taxes on behalf of Mr. Myron and
reimbursement of all taxes incurred with respect to (a) transportation allowance, (b) housing
allowance, (c) tax reimbursement payments, and (d) tax return preparation services.

(e) Represents amount of retention award vesting in 2014 pursuant to the James River Management
Company, Inc. Leadership Recognition Program.

All Other Compensation

Name
Retirement

Plan(a) Transportation Housing Taxes ​ ​
Retention

Award ​ ​

Total All
Other

Compensation​
($) ($) ($) ($) ​ ​ ($) ​ ​ ($) ​

J. Adam Abram 15,600 — — — — 15,600
Robert P. Myron 15,600 22,761 162,340 266,535 — 467,236
Richard Schmitzer 15,600 — — — 70,000 85,600
Gregg T. Davis 15,600 — — — 15,600

Narrative Disclosure to Summary Compensation Table

Employment Agreements

Each of our named executive officers is a party to an employment agreement with us. Under the
employment agreements, each named executive officer is entitled to an annual base salary and is eligible for
discretionary bonuses based upon the named executive officer’s performance during the applicable fiscal year.
In addition, each executive is entitled to participate in all retirement, disability, pension, savings health and
other benefit plans available to our executives.

J. Adam Abram

The Company and James River Group entered into a Restated and Amended Employment Agreement with
Mr. Abram effective as of October 1, 2012. In addition to his salary and eligibility for a discretionary bonus, Mr.
Abrams’ employment agreement provides that we will make available temporary housing or a customary
housing allowance (the “Housing Benefit”) approved by our Board of Directors to the extent that Mr. Abram is
required to provide services in Bermuda. Additionally, Mr. Abram’s employment agreement provides that we
will provide him with tax gross-up payments for any U.S. or Bermuda taxes resulting from the Housing Benefit
or other Bermuda tax payments that he may be subject to with respect to any payments or benefits that he is
entitled to under his employment agreement (“Abram Gross-up Payment”). Also, pursuant to his agreement, Mr.
Abram is permitted to travel on chartered aircraft in connection with the performance of his duties, which aircraft
may be owned through a corporation owned
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by Mr. Abram and is managed by an aircraft management company in which Mr. Abram does not have an
ownership interest. Any lease rates for use of chartered aircraft must be no higher than lease rates charged by the
aircraft management company to unrelated third parties.

On November 18, 2014, the Company and our subsidiary, James River Group, entered into a new amended
and restated employment agreement with Mr. Abram, which became effective on the date of completion of the
IPO (the “Effective Date”). The term of Mr. Abram’s amended and restated agreement is for 18 months
commencing on the Effective Date and shall automatically renew for 18-month periods unless either the
Company or Mr. Abram shall give 180 days’ written notice that such party does not intend to renew the term.
The compensation and benefits that Mr. Abram receives under his amended and restated employment agreement
are substantially similar to his prior employment agreement, except, among other things, the amended and
restated agreement expressly provides that Mr. Abram is eligible to participate in any long-term incentive plan
of the Company, and that any bonus and other incentive compensation paid to Mr. Abram shall be subject to
clawback or forfeiture as required by the Board of Directors to comply with applicable law. Additionally, the
amount of the Periodic Payment (as defined below) that he is entitled to in connection with certain events of
termination described below has been increased to the amount indicated.

Mr. Abram’s amended and restated employment agreement provides for him to receive severance benefits
depending upon the circumstances of the termination of his employment. If Mr. Abram’s employment is
terminated by us for “cause” or by him without “good reason” (as such terms are defined in Mr. Abram’s
employment agreement), if he elects to have the term of his employment agreement expire in connection with
the termination of his employment, or if his employment terminates as a result of his death or disability, then Mr.
Abram shall only be entitled to receive (1) payment for any accrued but unpaid annual base salary and unused
vacation, (2) reimbursement of reasonable expenses incurred prior to the termination date, and (3) any accrued
but unpaid Abram Gross-up Payments (collectively, the “Abram Accrued Obligations”).

If we terminate Mr. Abram’s employment without cause, we elect to have the term of his employment
agreement expire in connection with the termination of his employment, or if Mr. Abram’s resigns for good
reason, then Mr. Abram shall receive (1) the Abram Accrued Obligations and (2) upon execution of a mutual
release in a form mutually acceptable, (a) a gross amount equal to $83,333.33 per month, subject to any
applicable deductions and withholdings and paid in accordance with our normal payroll practices, for a period
of 36 months from the termination date (the “Periodic Payment”), (b) continuation at our expense of all plans,
insurance policies and other benefits for a period of 12 months from his termination date, and (c) any
discretionary bonus to which he is entitled on the termination date, to be paid in a lump sum. In the event that
Mr. Abram violates the confidentiality or non-compete provisions in his employment agreement during the 18-
month period following the date of termination of his employment, then, with the exception of the Abram
Accrued Obligations, the above payments or benefits shall cease, and Mr. Abram shall return any amount paid to
him for such obligations.

Robert P. Myron

We entered into an employment agreement with Mr. Myron effective as of October 1, 2012. In addition to
his salary and eligibility for a discretionary bonus, Mr. Myron’s employment agreement provides that he shall
receive up to $12,000 a month to reimburse him for his housing costs for living in Bermuda during the term of
the agreement. Additionally, pursuant to his employment agreement, Mr. Myron is entitled to receive tax
equalization gross-up payments or other Bermuda tax payments that he may be subject to with respect to any
payments or benefits that he is entitled to under his employment agreement to reimburse him for any Bermuda
taxes imposed upon him (the “Tax Equalization Payments”).

On November 18, 2014, we entered into an amended and restated employment agreement with Mr. Myron,
which agreement became effective on the Effective Date. The term of Mr. Myron’s amended and restated
agreement is for one year commencing on the Effective Date and shall automatically renew for one-year periods
unless either the Company or Mr. Myron shall give 60 days’ written notice that such party does not intend to
renew the term. The compensation and benefits that Mr. Myron receives under his amended and restated
employment agreement are substantially similar to his existing employment agreement, except, among other
things, the amended and restated agreement expressly provides that
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Mr. Myron is eligible to participate in any long-term incentive plan of the Company, and that any bonus and
other incentive compensation paid to Mr. Myron shall be subject to clawback or forfeiture as required by the
Board of Directors to comply with applicable law.

Mr. Myron’s amended and restated employment agreement provides for him to receive severance benefits
depending upon the circumstances of termination of his employment. If Mr. Myron’s employment is terminated
by us for “cause” or by him without “good reason” (as such terms are defined in Mr. Myron’s employment
agreement), if he elects to have the term of his employment agreement expire in connection with the termination
of his employment, or if his employment terminates as a result of his death or disability, then Mr. Myron shall
only be entitled to receive (1) payment for any accrued but unpaid annual base salary and unused vacation, (2)
reimbursement of reasonable expenses incurred prior to the termination date, and (3) any accrued but unpaid Tax
Equalization Payments (collectively, the “Myron Accrued Obligations”).

If we terminate Mr. Myron’s employment without cause, we elect to have the term of his employment
agreement expire in connection with the termination of his employment, or if Mr. Myron resigns for good
reason, then Mr. Myron shall receive (1) the Myron Accrued Obligations and (2) upon execution of a general
release in our favor, (a) a gross amount equal to his base salary in effect on the termination date, divided by 12
and less any applicable deductions and withholdings, which amount shall be paid in accordance with our
normal payroll practices, for a period of 36 months from the termination date, (b) continuation at our expense of
all employee benefit insurance plans for a period of 12 months from his termination date, and (c) any
discretionary bonus to which he is entitled on the termination date, to be paid in a lump sum. In the event that
Mr. Myron violates the confidentiality or non-compete provisions in his employment agreement during the 18-
month period following the date of termination of his employment, then, with the exception of the Myron
Accrued Obligations, the above payments or benefits shall cease, and Mr. Myron shall return any amount paid to
him for such obligations.

Richard Schmitzer

James River Group and two of its subsidiaries, James River Insurance and James River Management
Company, Inc. (“JRMC”), entered into an employment agreement with Mr. Schmitzer effective as of
November 1, 2011. The initial term of his employment agreement was for a three-year period ending
November 1, 2014. The term of Mr. Schmitzer’s employment renews automatically for successive one-year
periods unless James River Group or Mr. Schmitzer provides at least 60 days’ prior written notice that the
employment agreement is to be terminated. No party to the employment agreement provided such notice, and,
accordingly, Mr. Schmitzer’s employment term extended until November 1, 2015.

In addition to his salary and eligibility for a discretionary bonus, Mr. Schmitzer’s employment agreement
provides that he may participate in the Company’s equity incentive plans. Mr. Schmitzer’s employment
agreement also provides for him to receive severance benefits depending upon the circumstances of the
termination of his employment. If Mr. Schmitzer’s employment is terminated by us for “cause” or by him without
“good reason” (as such terms are defined in Mr. Schmitzer’s employment agreement), if he elects to have the
term of his employment agreement expire in connection with the termination of his employment, or if his
employment terminates as a result of his death or disability, then Mr. Schmitzer shall only be entitled to receive
(1) payment for any accrued but unpaid annual base salary and unused vacation, and (2) reimbursement of
reasonable expenses previously incurred prior to the termination date (collectively, the “Schmitzer Accrued
Obligations”).

If Mr. Schmitzer’s employment is terminated without cause, we elect to have the term of his employment
agreement expire in connection with the termination of his employment, or if Mr. Schmitzer resigns for good
reason, then Mr. Schmitzer shall receive (1) the Schmitzer Accrued Obligations and (2) upon execution of a
general release in our favor, (a) a gross amount equal to his base salary in effect on the termination date, which
amount shall be paid in accordance with JRMC’s normal payroll practices, for a period to be determined based
upon the circumstances of Mr. Schmitzer’s employment termination (the “Salary Continuation Period”), (b)
continuation at JRMC’s expense of all employee benefit insurance plans for a period of 12 months after his
termination date, and (c) any unpaid discretionary bonus for the prior fiscal year to which he is entitled on the
termination date, to be paid in a lump sum. In the event that Mr. Schmitzer violates the confidentiality or non-
compete provisions in his employment agreement during
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• if we terminate his employment without cause or Mr. Schmitzer terminates his employment for good
reason, in either case before a change in control or more than 12 months after a change in control, then
the Salary Continuation Period shall be 18 months;

• if we terminate his employment without cause or Mr. Schmitzer terminates his employment for good
reason, in either case within 12 months after the occurrence of a change in control, then the Salary
Continuation Period shall be 36 months;

• if we elect to have the term of his employment agreement expire in connection with the termination of
his employment before a change in control or more than 12 months after a change in control, then the
Salary Continuation Period shall be 12 months; or

• if we elect to have the term of his employment agreement expire in connection with the termination of
his employment within 12 months after the occurrence of a change in control, then the Salary
Continuation Period shall be 24 months.

the 18-month period following the date of termination of his employment (which period is only 12 months if Mr.
Schmitzer’s employment terminated as a result of our election to allow the term of his employment agreement to
expire in connection with the termination of his employment) then, with the exception of the Schmitzer Accrued
Obligations, the above payments or benefits shall cease, and Mr. Schmitzer shall return any amount paid to him
for such obligations.

The Salary Continuation Period for which Mr. Schmitzer is entitled to receive an amount equal to his base
salary in effect on his employment termination date is determined as follows:

A change in control is generally defined under Mr. Schmitzer’s employment agreement as any of  (1) the
acquisition by any person, entity or group of 40% or more of the total combined voting power of our then
outstanding voting securities (excluding acquisitions by the D. E. Shaw Affiliates or their affiliates, or any
affiliate of ours); (2) our merger, consolidation or purchase of our stock, or similar transaction, resulting in
persons who were shareholders of ours immediately prior to such transaction not owning more than 60% of our
combined voting power immediately after such transaction; (3) our liquidation or dissolution (excluding any
such action for restructuring or reorganization, as a result of which persons that are our shareholders immediately
thereafter own more than 40% of the combined voting power entitled to vote generally in the election of
directors of the entity that owns, directly or indirectly substantially all of our assets following such action); or
(4) the sale, transfer or other disposition of all or substantially all of our assets to one or more persons or entities
that are not immediately prior to such transaction our affiliates, provided that such event constitutes a “change
in control” within the meaning of Section 409A of the Code.

Gregg T. Davis

The Company and James River Group entered into an Employment Agreement with Mr. Davis effective as
of October 1, 2012. In addition to his salary and eligibility for a discretionary bonus, Mr. Davis’ employment
agreement provides for him to receive Tax Equalization Payments.

On November 18, 2014, we entered into an amended and restated employment agreement with Mr. Davis,
which agreement became effective on the Effective Date. The term of Mr. Davis’ amended and restated
agreement is for one year commencing on the Effective Date and shall automatically renew for one-year periods
unless either the Company or Mr. Davis shall give 60 days’ written notice that such party does not intend to
renew the term. The compensation and benefits that Mr. Davis receives under his amended and restated
employment agreement are substantially similar to those under his prior employment agreement, except, among
other things, the amended and restated agreement expressly provides that Mr. Davis is eligible to participate in
any long-term incentive plan of the Company, and that any bonus and other incentive compensation paid to Mr.
Davis shall be subject to clawback or forfeiture as required by the Board of Directors to comply with applicable
law.

Mr. Davis’ amended and restated employment agreement provides for him to receive severance benefits
depending upon the circumstances of termination of his employment. If Mr. Davis’ employment is terminated by
us for “cause” or by him without “good reason” (as such terms are defined in Mr. Davis’ employment agreement),
if he elects to have the term of his employment agreement expire in connection with the termination of his
employment, or if his employment terminates as a result of his death or
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disability, then Mr. Davis shall only be entitled to receive (1) payment for any accrued but unpaid annual base
salary and unused vacation, (2) reimbursement of reasonable expenses incurred prior to the termination date, and
(3) any accrued but unpaid Tax Equalization Payments (collectively, the “Davis Accrued Obligations”).

If we terminate Mr. Davis’ employment without cause, we elect to have the term of his employment
agreement expire in connection with the termination of his employment, or if Mr. Davis resigns for good reason,
then Mr. Davis shall receive (1) the Davis Accrued Obligations and (2) upon execution of a general release in our
favor, (a) a gross amount equal to his base salary in effect on the termination date, divided by 12 and less any
applicable deductions and withholdings, which amount shall be paid in accordance with our normal payroll
practices, for a period of 36 months from the termination date, (b) continuation at our expense of all employee
benefit insurance plans for a period of 12 months from his termination date, and (c) any discretionary bonus to
which he is entitled on the termination date, to be paid in a lump sum. In the event that Mr. Davis violates the
confidentiality or non-compete provisions in his employment agreement during the 18-month period following
the date of termination of his employment, then, with the exception of the Davis Accrued Obligations, the above
payments or benefits shall cease, and Mr. Davis shall return any amount paid to him for such obligations.

Bonuses

2014 Discretionary Cash Bonus

Our Compensation Committee reviewed the 2014 performance of our executive officers and recommended
to the Board a discretionary bonus grant based upon such review. The Board considered the Compensation
Committee’s recommendations and granted them as proposed. In determining Mr. Myron’s and Mr. Abram’s
bonuses, the Compensation Committee took into consideration that Mr. Myron served as our Chief Executive
Officer until September 2014.

Cash Bonus under Amended and Restated Equity Incentive Plan

In connection with our IPO, each of our executive officers received a cash bonus under our Amended and
Restated Equity Incentive Plan. For a description of the methodology used to determine the amount of the bonus
and the payment dates and forfeiture provisions thereof, see “ — Amended and Restated James River Group
Holdings, Ltd. Equity Incentive Plan.”

James River Management Company, Inc. Retention Program

The James River Management Company, Inc. Leadership Recognition Program (the “Program”) was
adopted by JRMC, effective as of September 30, 2011, to help attract and retain key employees of JRMC and its
affiliates. As of December 31, 2014, there were 13 participants in the Program, including Mr. Schmitzer. Under
the Program, the Chief Executive Officer of James River Group (or with respect to executive officers of the
Company, our Board of Directors upon recommendation of the Compensation Committee) selects the employees
who participate in the Program and determines the annual dollar amount to be credited to each participant’s
account under the Program. The dollar amount credited to a participant’s account under the Program each year is
paid to the participant in five (5) equal installments, commencing as of the end of the second plan year
beginning after the year in which the amount was credited to the participant’s account. Participants must be
employed at the time of payment of an installment to be entitled to receive the payment, unless the participant
retires after attaining age 65 and performing 10 years of continuous service (a “Retirement”), in which event
such participant does not need to remain employed to receive payment (provided the participant enters into a
noncompetition and nonsolicitation agreement with the Company). In the event of a Retirement, in lieu of the
payment schedule described above, amounts remaining credited to a participant’s account will be paid in three
equal, annual installments. Additionally, in the event of a change of control (generally defined to mean a change
in ownership or control of JRMC or a change of ownership of a substantial portion of JRMC’s assets), amounts
credited to each participant’s account will be payable in three equal, annual installments commencing as of the
first plan year ending on or after the date of the change of control, provided that the participant remains
employed by the Company or an affiliate, dies after having met the age and service
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(1) The options represented by these awards vest in 25% increments on each of the first four anniversaries of
the grant date.

(2) Vesting will occur in three equal annual installments commencing on the first anniversary of the grant date.

(3) Vesting will occur in in five equal installments commencing on the first anniversary of the grant date.

(4) 25% of the options represented by these awards vested immediately upon grant, with the remaining portion
of the options vesting in 25% increments on each of the first three anniversaries of the grant date.

(5) Market value is calculated as the number of common shares indicated multiplied by $22.76, which was the
closing price of the Company’s common shares on December 31, 2014 as reported by the NASDAQ Stock
Market.

criteria for Retirement, terminates employment due to Retirement (provided, that the participant enters into a
noncompetition and nonsolicitation agreement with the Company) or is terminated without cause (as defined in
the Program). Payments to be made due to a participant’s separation from service from the Company or an
affiliate will not be made earlier than six months from the date of such separation. All amounts credited to a
participant’s account remain unvested until paid and may be reduced, modified or terminated at the sole
discretion of the Company. The Company may amend, modify or terminate the Program at any time and no
amounts are vested thereunder, unless the Company determines as part of a termination to vest amounts under
the Program. Except as otherwise stated above, the Program is administered by James River Group.

The following table sets forth the outstanding equity awards held by our named executive officers on
December 31, 2014.

Outstanding Equity Awards at Fiscal Year-End

​ ​ Option Awards Stock Awards ​

Name
Grant
Date

Number of
Securities

Underlying
Unexercised

Options
(#) Exercisable

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable

Option
Exercise Price

($)

Option
Expiration

Date

Number of
Shares or

Units of Stock
That Have

Not Vested (#)

Market Value
of Shares or Units

of Stock That
Have Not

Vested ($) ​
J. Adam Abram 4/7/2009 350,000 — 15.65 4/7/2016 — —

12/12/2014 — 261,597 21.00 12/11/2021 — —
12/17/2014 — — — — 238,095 5,419,042

Robert P. Myron 3/2/2011 200,000 — 14.96 3/2/2018 — —
10/1/2012 75,000 75,000 15.65 10/1/2019 — —

12/12/2014 — 130,799 21.00 12/11/2021 — —
12/17/2014 — — — — 47,619 1,083,808

Richard Schmitzer 10/13/2009 100,000 — 15.65 10/13/2016 — —
3/2/2011 75,000 25,000 14.96 3/2/2018 — —

10/1/2012 25,000 25,000 15.65 10/1/2019 — —
12/12/2014 — 98,099 21.00 12/11/2021 — —
12/17/2014 — — — — 23,810 541,916

Gregg T. Davis 4/7/2009 175,000 — 15.65 4/7/2016 — —
10/1/2012 12,500 12,500 15.65 10/1/2019 — —

12/12/2014 — 55,589 21.00 12/11/2021 — —
12/17/2014 — — — — 23,810 541,916

Equity Incentive Plans

Amended and Restated James River Group Holdings, Ltd. Equity Incentive Plan

Prior to the IPO, our only equity plan was the Amended and Restated Equity Incentive Plan, adopted in
2009 (the “2009 Plan”). The 2009 Plan provided for the grant of restricted shares, incentive and non-qualified
share options, share appreciation rights and deferred share units to executives, officers, or
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other employees of ours and our subsidiaries, as well as non-employee directors. There were 4,031,500 common
shares authorized for issuance under the 2009 Plan, and immediately prior to the IPO, there were options to
acquire 2,161,250 common shares outstanding.

In connection with the IPO, our Board of Directors and our shareholders each approved a modification of
the 2009 Plan that provided that (1) all options outstanding on the date of completion of the IPO would remain
outstanding in accordance with their terms, other than (a) adjustments to reflect a share conversion, pursuant to
which, all of our Class A common shares were converted to common shares on a 1 to 50 basis, and (b) none of the
options would be exercisable for a six month period following the completion of the IPO, and (2) no further
equity-based grants would be made under the plan, but the unallocated awards would converted into a cash
bonus pool. The cash bonus pool was allocated pro rata to the persons holding outstanding options based on
their relative option holdings. The amount of the cash bonus pool was determined based upon the difference
between the public offering price of the common shares in the IPO and the weighted average strike price of the
outstanding options. Bonus awards are payable in installments in December 2015 and 2016; provided, that the
recipient had neither competed with us nor solicited our employees to leave their employment prior to the
payment dates.

Awards received by the named executive officers pursuant to the cash bonus pool are included in the bonus
column of the Summary Compensation Table.

James River Group Holdings, Ltd. 2014 Long-Term Incentive Plan
All full-time and part-time employees (including officers and directors who are employees), and consultants

and advisors (except with respect to grants of incentive share options), of the Company and its affiliates are
eligible to participate in the 2014 Long-Term Incentive Plan (the “2014 LTIP”), which became effective at the
time we completed the IPO. The purpose of the 2014 LTIP is to (1) enable the Company and its affiliates to
attract and retain individuals who will contribute to the Company’s long-range success, (2) motivate key
personnel to produce a superior return to the shareholders of the Company and its affiliates by offering such
individuals an opportunity to realize share appreciation, by facilitating share ownership, and by rewarding them
for achieving a high level of corporate performance and (3) promote the success of the Company’s business. The
2014 LTIP permits awards of incentive and non-qualified share options, share appreciation rights, performance
shares, restricted shares, restricted share units and other awards. The Board of Directors, upon the
recommendation of the Compensation Committee, determines the recipients, amounts and terms of equity
awards under the 2014 LTIP Plan. The Compensation Committee is otherwise responsible for the administration
of the 2014 LTIP.

Unless otherwise provided in an award agreement, in the event of a “change in control” (as defined below),
a participant that is terminated without “cause” or resigns for “good reason” within 12 months of the change in
control transaction will have (1) all options or share appreciation rights held by such person become
immediately exercisable if not then fully exercisable, (2) the period of restriction on all restricted shares,
restricted share units and any other award expire and such awards vest immediately and (3) any other vesting
criteria or performance goals deemed achieved at 100% target levels, in each case as of the date of termination of
the participant’s employment. Additionally, in the event of a change in control, the Compensation Committee
may, to the extent the Compensation Committee determines it is permitted under Section 409A of the Code,
cancel any outstanding award and pay to the holders thereof the value of the award, in cash or common shares,
based upon the price per common share to be received by other shareholders of the Company, or provide for the
assumption of or issuance of substitute awards.

A “change in control” will generally be defined as (1) the purchase or other acquisition by any person or
entity of beneficial ownership of 50% or more of either the then outstanding common shares of the Company or
the then outstanding voting securities of the Company entitled to vote generally in the election of directors, (2)
the consummation of a merger, consolidation or other transformative transaction involving the Company such
that persons who were the shareholders of the Company immediately prior to such change in control transaction
do not immediately thereafter own 50% of the outstanding common shares or voting securities or (3) a
liquidation or dissolution of the Company or the sale of all or substantially all of the assets of the Company.

2015 Salary Adjustments
At management’s recommendation, the Compensation Committee approved and recommended to the Board

of Directors for adoption, a reduction of Messrs. Abram, Myron and Davis’ annual base salary. The
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(1) Includes RSUs.

(2) RSUs are not taken into account in the computation of the weighted-average exercise price since they do
not have an exercise price.

Board of Directors approved the reduction of Messrs. Abram, Myron and Davis’ annual base salary to $800,000,
$600,000 and $350,000, respectively, reflecting a reduction of  $240,000, $76,000 and $40,000, respectively,
which are the amounts recommended by management. Management’s recommendation regarding the annual
base salary reductions was based upon their view that short-term and longer-term incentive compensation (in the
form of bonuses and equity grants) should comprise a larger portion of management’s total compensation, as this
is intended to more closely align management’s interests with those of our shareholders.

Equity Compensation Plan Information

The following table summarizes information about the Company’s equity compensation plans as of
December 31, 2014.

Plan Category ​ ​

Number of Securities
to be Issued upon

Exercise of
Outstanding Options,
Warrants and Rights

(a) ​ ​

Weighted-Average Exercise
Price of Outstanding

Options, Warrants and
Rights (b) ​ ​

Number of Securities Remaining
Available for Future Issuance

Under Equity Compensation Plans
(Excluding Securities Reflected in

Column (a)) (c) ​
Equity compensation plans

approved by stockholders:
2014 LTIP 1,326,852 $ 21.00 1,844,298
Director Plan 7,140 $ 0 42,860
2009 Plan 2,111,250 $ 15.51 0
Equity compensation plans

not approved by
stockholders 0 $ 0 0

Total 3,445,242 $ 17.27 1,887,158
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Policies and Procedures for Related Person Transactions

We have adopted a written related person transactions policy pursuant to which our executive officers,
directors and principal shareholders, including their immediate family members, are not permitted to enter into a
related person transaction with us if the amount involved exceeds $120,000 (a “Related Party Transaction”)
without the consent of our Audit Committee. Any request for us to enter into a Related Party Transaction is
required to be presented to our Audit Committee for review, consideration and approval. All of our directors,
executive officers and employees are required to report to our Audit Committee any such transaction before we
enter into it. In approving or rejecting the proposed transaction, our Audit Committee will take into account,
among other factors it deems appropriate, whether the proposed Related Party Transaction is on terms no less
favorable than terms generally available to an unaffiliated third-party under the same or similar circumstances,
the extent of the related person’s interest in the transaction and, if applicable, the impact on a director’s
independence. Under the policy, if we should discover Related Party Transactions that have not been approved,
our Audit Committee will be notified and will determine the appropriate action, including ratification, rescission
or amendment of the transaction.

Related Party Transactions

Shareholders Agreement

We were party to a shareholders agreement with the D. E. Shaw Affiliates, The Goldman Sachs Group, Inc.
and its affiliated shareholder (together “Goldman Sachs”), J. Adam Abram, our Chief Executive Officer and
Chairman, Gregg Davis, our Chief Financial Officer, Michael Oakes, a member of our Board of Directors, and
each of the other holders of our outstanding common shares prior to the IPO (collectively, the “Investors”),
which agreement was terminated upon the completion of the IPO. The shareholders agreement provided for,
among other things, designation of directors for election, supermajority shareholder approval for certain actions
of the Company, restrictions on the transfer of equity securities of the Company, preemptive rights and certain
registration rights.

Offering Agreement

We entered into an offering agreement with the D. E. Shaw Affiliates, Goldman Sachs, and Messrs. Abram,
Davis and Oakes (the “Offering Agreement”) in connection with the IPO, which agreement set forth the
understanding between the Company and the selling shareholders with respect to the filing of the registration
statement for the IPO, payment of expenses, indemnification, selection of underwriters and certain other matters
relating to the offering. Pursuant to the Offering Agreement, we incurred $250,000 in expenses of the selling
shareholders incurred in connection with the IPO.

Registration Rights Agreement

We entered into a registration rights agreement with the Investors in connection with the IPO. The
registration rights agreement provides the Investors with certain rights for the registration of their common
shares following the completion of the IPO, a summary of which follows.

Demand Registration

Pursuant to the registration rights agreement, the D. E. Shaw Affiliates, collectively, and the Goldman Sachs
entities, collectively, may each request that the Company register some or all of their respective securities under
the Securities Act (a “Demand Registration”) once in any 12 month consecutive period. Promptly after receiving
a registration demand, we will give written notice of such request to all other Investors and will use
commercially reasonable efforts to register all securities requested to be registered in accordance with the
provisions of the registration rights agreement. Notwithstanding the foregoing, unless agreed by our Board of
Directors, the Company will not be required to register securities for any Investor requesting registration unless
(1) the proceeds expected to be received upon the sale of the shares being registered equals or exceeds $100
million and (2) at least six months have passed since the effective date of another registration statement that was
filed pursuant to a Demand Registration.
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Short-Form Registration
Pursuant to the Registration Rights Agreement, we agreed to use commercially reasonable efforts to qualify

for registration on Form S-3, or if the company qualifies as a well-known seasoned issuer, Form S-3ASR (a
“Short-Form Registration”), and if requested by a D. E. Shaw Affiliate or a Goldman Sachs entity, and available
to us, the Short-Form Registration shall be a “shelf” registration statement providing for the registration of, and
the sale on a continuous or delayed basis of, the unregistered securities of those holders requesting registration.
A D. E. Shaw Affiliate or a Goldman Sachs entity may request at any time an unlimited number of Short-Form
Registrations, which registrations will not count against the limits on Demand Registrations, provided that we
shall not be required to register securities for any such Investor unless (1) the value of the securities to be
included in the registration statement is at least $100 million (except in the case of a Short-Form Registration
relating to Form S-3ASR with respect to which we rely on the “pay-as-you-go” option) and (2) at least 90 days
have passed since the effective date of another registration statement that was filed pursuant to a Demand
Registration. Promptly after receiving a request for a Short-Form Registration, we will give written notice of such
request to all other Investors and will use commercially reasonable efforts to register all securities requested to
be registered in accordance with the provisions of the registration rights agreement.

At any time that a shelf registration statement covering registrable securities is effective, any of the D. E.
Shaw Affiliates or the Goldman Sachs entities may deliver a take-down notice stating that such shareholder
intends to effect an offering of all or part of the securities included on the shelf registration statement. Any
number of take-down notices may be made by the D. E. Shaw Affiliates, collectively, and the Goldman Sachs
entities, collectively, with respect to take-down offerings that are not underwritten. The D. E. Shaw Affiliates,
collectively, and the Goldman Sachs entities, collectively, are entitled to an aggregate of two take-down notices
in any consecutive 12-month period with respect to underwritten take-down offerings. No take-down notice may
be delivered within 30 days after the effective date of any registration statement filed pursuant to the registration
rights agreement, other than a Form S-3ASR. Promptly after receiving a take-down notice, we will give written
notice of such request to all other Investors and will use commercially reasonable efforts to register all securities
requested to be included in the offering in accordance with the provisions of the registration rights agreement.
We will not be required to undertake an underwritten offering unless the proceeds from the securities to be sold
in such offering is expected to equal or exceed the greater of  (1) $25 million or (2) 10% of the market value of
the public float of the Company (determined in accordance with Rule 405 under the Securities Act).

Selection of Underwriters
If the requesting holders in a demand registration intend that the offering covered by their registration

request be an underwritten offering, then the managing underwriter to administer the offering shall generally be
selected by holders of a majority of the registrable securities covered by such request, subject to our prior written
consent, which is not to be unreasonably withheld or delayed.

Piggyback Rights
Whenever we propose to register any of our securities under the Securities Act, other than a registration

described in the preceding paragraphs, and excluding specified other types of registrations (including
registrations of securities for employee benefit plans or in connection with a business acquisition), we will give
prompt written notice to all Investors of our intention to effect such a registration and, subject to exception, our
Investors may notify us that they wish to register securities held by them in the registration statement to be filed
(a “Piggyback Registration”), and subject to the limitation described below, if an Investor notifies us in writing
that such Investor wishes to include securities in the registration statement within five business days of our
notice, we will include such securities.

If the proposed sale of securities under a Demand Registration or with respect to a Piggyback Registration is
to be underwritten, then if we receive advice from the underwriter that the number of securities to be included in
the registration statement will adversely affect the marketability of the offering, then the number of shares to be
included in the registration statement shall be limited.

Indemnification, Expenses and Underwriting
We will indemnify the Investors and their affiliates for certain liabilities that may arise under the Securities

Act.
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• until the earlier of  (1) the D. E. Shaw Affiliates collectively beneficially continuously ceasing to own
at least 20% of our outstanding common shares, or (2) until December 17, 2017, the approval of a
director appointed by the D. E. Shaw Affiliates will be required for:

• us to sell all or substantially all of our assets, merge, consolidate or enter into another similar
business combination transaction, subject to certain limited exceptions involving, among other
things, related party transactions; and

• the appointment, removal, termination or replacement of our Chairman of the Board, Chief
Executive Officer, Chief Operating Officer or our Chief Financial Officer other than for cause;

• so long as the D. E. Shaw Affiliates continue to collectively continuously beneficially own at least
20% of our outstanding common shares, no amendment to our organizational document which would
have a material adverse effect on the D. E. Shaw Affiliates may be made without their consent.

To the extent permitted by applicable law we will pay all expenses incurred in connection with a Demand
Registration, Short-Form Registration or Piggyback Registration, including, the cost of one U.S. counsel, but
excluding underwriting discounts, selling commissions and transfer taxes applicable to the sale of shares in the
offering.

Certain Provisions of our Bye-laws

Certain Rights and Restrictions Applicable to the D. E. Shaw Affiliates

Our bye-laws, which were amended and restated in connection with our IPO, provide certain rights to our
largest affiliated shareholders, the D. E. Shaw Affiliates (who own 49.2% of our outstanding common shares in
the aggregate as of March 16, 2015). Among the rights granted to the D. E. Shaw Affiliates are:

Further, the D. E. Shaw Affiliates are exempt under our bye-laws from our ability, in our sole discretion, to
repurchase all or part of the common shares of any person holding in excess of 9.5% of the total voting power of
our common shares if our Board determines that such ownership may result in adverse tax consequences or
materially adverse legal or regulatory treatment of ourselves, our shareholders or any other person. Goldman
Sachs is also exempted from this provision.

The D. E. Shaw Affiliates also have certain rights to designate directors and are restricted from voting in the
election for certain directors. See “Board of Directors and Corporate Governance — Director Designation and
Voting Arrangements” for additional information regarding these rights and restrictions.

Corporate Opportunities

Our bye-laws provide that, except for persons that are officers, managers or employees of the Company, and
directors who are officers, managers or employees of the Company, no shareholder nor any of its affiliates, or any
of its or their respective directors, officers, employees, agents, general or limited partners, managers, members, or
shareholders, in any case whether or not one of our directors, will have any duty to communicate or present any
investment or business opportunity or prospective transaction, agreement, arrangement, or other economic
advantage to us. In addition, to the fullest extent permitted by law, such persons may engage in businesses
competitive with ours. In our bye-laws, we explicitly renounce any interest of the Company in such
opportunities and any expectation that such opportunities will be offered to us.
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1. all claims, obligations, liabilities and actions arising under the securities laws as a result of, among
other things, (a) our acquisition of James River Group (our predecessor) in December 2007 and related
transactions, (b) any offering of securities and (c) regulatory filings, including periodic filings with the
SEC; and

2. to the fullest extent permitted by applicable law, (a) an Indemnitee’s service as a director or officer of
the Company or service at its request in another capacity, (b) any breach or alleged breach by an
Indemnitee of his or her fiduciary duty as a shareholder, director or an officer of the Company or (c)
any payment by the relevant investor or indemnified person with respect to liabilities arising under
clauses (a) and (b), except where a court of competent jurisdiction has rendered a final determination
that the liabilities were incurred by reason of such Indemnities fraud or willful misconduct.

1. In 2011, we made a $6.5 million investment in D. E. Shaw Renewable Investments Power County,
L.L.C., a Delaware limited liability company (“Power County”) that is an affiliate of the D. E. Shaw
Affiliates. We sold this investment in March 2014 to unaffiliated third parties.

2. In 2011, we made a $10.0 million investment in bonds due 2018 issued by First Wind Capital, LLC, a
Delaware limited liability company (“First Wind Capital”) engaging in wind energy projects. In
April 2014, we invested an additional $1.9 million in bonds issued by First Wind Capital. First Wind
Capital is a subsidiary of First Wind Holdings, LLC (“First Wind Holdco”). An affiliate of the D. E.
Shaw Affiliates has a substantial investment in First Wind Holdings, LLC. Messrs. Martin and
Zwillinger are directors of First Wind Holdco.

3. In 2012, we made an investment of  $10.0 million in DESRI II, L.L.C., a Delaware limited liability
company (“DESRI II”), engaging in solar energy projects. Mr. Abram is also an investor in DESRI II. In
2014, DESRI II returned $1.9 million of capital to us.

4. In 2013, we made an investment of  $4.8 million in DESRI IV, L.L.C. (“DESRI IV”), a Delaware limited
liability company, which was formed to acquire Kawailoa Wind, LLC, a Delaware limited liability
company that owns and operates a wind energy project. Mr. Abram and his family are also investors in
DESRI IV.

Indemnification Agreements with the D. E. Shaw Affiliates, Goldman Sachs and Certain Former Investors

We entered into an indemnification agreement effective December 2007 with each of  (1) the D. E. Shaw
Affiliates, (2) the Goldman Sachs Group, Inc. and (3) certain former investors (the “Indemnification
Agreements”). Pursuant to the terms of the Indemnification Agreements, we have agreed to indemnify each of the
above investors and their respective affiliates, members and shareholders (collectively, the “Indemnitees”) from:

Director and Officer Indemnification Agreements

We entered into indemnification agreements to indemnify our directors and executive officers in
connection with our IPO. Pursuant to these agreements, we will indemnify our directors and executive officers to
the fullest extent permitted by applicable Bermuda law against all expenses, including attorneys’ fees,
judgments, fines and settlement amounts incurred by any person indemnified under the agreement in actions or
proceedings, including actions by us or in our right, arising out of such person’s services as our director or
executive officer, any of our subsidiaries or any other company or enterprise to which the person provided
services at our request.

Investments with Affiliates of the D. E. Shaw Affiliates

Our directors, Bryan Martin and David Zwillinger, are Managing Director and Senior Vice President,
respectively, of D. E. Shaw & Co., L.P., the investment advisor of, and an affiliate of, the D. E. Shaw Affiliates.
The D. E. Shaw Affiliates are collectively our largest shareholders, owning approximately 49.2% of our
outstanding shares in the aggregate. We have made several investments in entities affiliated with the D. E. Shaw
Affiliates, which are set forth below. Messrs. Martin and Zwillinger are investors and also have an economic
interest in the performance in several of the below entities.
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5. In 2013, we made an initial investment of  $5.2 million in DESRI V, L.L.C., a Delaware limited
liability company (“DESRI V”), engaging in solar energy projects. In May 2014, we invested an
additional $2.8 million in DESRI V.

6. In 2013, we purchased a note for $5.0 million due in 2020 issued by Northeast Wind Capital II, LLC, a
Delaware limited liability company and a subsidiary of First Wind Holdco. The note was repaid in full
in January 2015. An affiliate of the D. E. Shaw Affiliates has a substantial investment in Northeast
Wind Capital II, LLC.

7. In December 2014, we made an investment of  $2.0 million in DESRI VI, L.L.C., a Delaware limited
liability company (“DESRI VI”), that invests in alternative solar energy projects.

8. In December 2014, we entered into a bridge loan agreement with a third-party and DESRI Springbok
Financing, L.L.C., a Delaware limited liability company (“DESRI Springbok”), pursuant to which the
third-party and ourselves committed to loan DESRI Springbok $12.0 million in the aggregate. Of this
amount, our total loan commitment of  $1.0 million was fully funded as of January 28, 2015.

9. In the first quarter of 2015, the Company loaned an aggregate of  $20.0 million to First Wind Holdco
as part of a $65.0 credit facility involving an additional third party lender. The $20.0 million
represents the Company’s full obligation under the credit facility.

We may consider making additional investments with affiliates of the D. E. Shaw Affiliates from time to
time.

Additional Transactions

We lease airplanes from an unrelated third-party aircraft management company. Among the planes that the
management company leases to us is an airplane owned by Standiford Bluffs, LLC (“Standiford”), a limited
liability company wholly-owned by Mr. Abram. Total fees paid by us to the third-party aircraft management
company in 2014 that were attributable to aircraft owned by Standiford were approximately $390,000.
Additionally, we also paid Standiford $300,000 in fees related to air travel overage costs.

We are parties to a consulting agreement with Conifer Group, Inc., a corporation wholly-owned by Mr.
Oakes. Pursuant to the consulting agreement, Mr. Oakes will, upon our request, advise the Company with respect
to investments, mergers and acquisitions, financings and other strategic matters relating to and involving the
Company. For these services, we will pay Conifer Group, Inc. $150,000 per year.

We invested an aggregate of  $5.6 million in Piedmont. Mr. Abram was the Chairman of and an investor in
Piedmont. In July 2014, Piedmont merged into Yadkin and we received shares of Yadkin and cash as a result of
such transaction. Upon the occurrence of the merger, Mr. Abram became the lead independent director of
Yadkin.

In 2011, we subleased office space in Raleigh, North Carolina, from Piedmont. In July 2014, we extended
the sublease through 2019. In 2014, we paid approximately $110,000 for use of the office space, with annual
increases in the rent charged each year until the end of the sublease term. Yadkin assumed the original lease
upon its merger with Piedmont. Mr. Abram is a director of Yadkin, and formerly the chairman of the board and an
investor in Piedmont. The sublease is on the same terms as Yadkin’s lease with the third-party landlord.

In September 2013, James River Group purchased $4.5 million of privately placed subordinated debt of
VantageSouth, due August 2023. Mr. Abram served as the chairman of the board of VantageSouth, and its
majority investor was Piedmont (of whom Mr. Abram was an investor and chairman of the board) until its
acquisition by Yadkin in July 2014 (at which time Mr. Abram became the lead independent director of Yadkin).
This debt was assumed by Yadkin upon its merger with VantageSouth.

On June 5, 2013, we closed on a three-year $125 million senior revolving credit facility which was
comprised of a $62.5 million secured revolving facility and a $62.5 million unsecured revolving facility.
KeyBank National Association serves as the Administrative Agent on the credit facility. On September 24, 2014,
we closed on an amendment to the credit facility, which among other things, increased the size of the

28



unsecured revolving facility to $112.5 million. VantageSouth Bank was one of the lenders in the original credit
facility and on the closing date of the credit facility, issued a loan to the Company in the amount of $4.0
million. This amount was subsequently increased to $6.0 million on the closing date of the amendment to the
credit facility.

SECURITIES OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The below table sets forth information as of March 16, 2015 regarding the beneficial ownership of our
common shares by (1) each person, or group of affiliated persons, known by us to be the beneficial owner of 5%
or more of our outstanding common shares, (2) each of our directors, (3) each of our executive officers named in
the Summary Compensation Table appearing in the “Executive Compensation” section of this proxy statement
and (4) all of our directors and executive officers as a group.

The amounts and percentages owned are reported on the basis of the SEC’s rules governing the
determination of beneficial ownership of securities. The SEC’s rules generally attribute beneficial ownership of
securities to each person who possesses, either solely or shared with others, the voting power or investment
power, which includes the power to dispose of those securities. The rules also treat as issued and outstanding all
shares that a person would receive upon exercise of options held by that person that are immediately exercisable
or exercisable within 60 days of March 16, 2015. These shares are deemed to be outstanding and to be
beneficially owned by the person holding those options for the purpose of computing the number of shares
beneficially owned and the percentage ownership of that person, but they are not treated as issued and
outstanding for the purpose of computing the percentage ownership of any other person. Under these rules, one
or more persons may be a deemed beneficial owner of the same securities.

The D. E. Shaw Affiliates have granted irrevocable proxies to vote 2,060,291 common shares owned by
them in the aggregate, as of March 16, 2015, representing approximately 7.2% of our outstanding common
shares. As a result of granting such proxies, the D. E. Shaw Affiliates only have the right to vote 42% of the total
number of common shares outstanding in the aggregate. Proxies were granted by the D. E. Shaw Affiliates to
each of Messrs. Abram, Davis, Myron and Oakes. Copies of the proxies are on file with the Company. The
number of common shares of the D. E. Shaw Affiliates that each of the aforementioned persons has the power to
vote pursuant to the irrevocable proxies, as well as the aggregate number of common shares subject to the
proxies, is determined based upon a formula set forth in the proxies. As of March 16, 2015, each of Messrs.
Abram, Myron and Oakes has the power to vote 515,073 common shares owned by the D. E. Shaw Affiliates, and
Mr. Davis has the power to vote 515,072 common shares. Pursuant to the terms of the proxies, each of the
proxies will automatically terminate upon the D. E. Shaw Affiliates ceasing to own, in the aggregate, in excess of
42% of the voting power of our outstanding voting securities.
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* Represents beneficial ownership of less than 1%.

(1) Information is based on a Schedule 13G filed with the SEC on February 17, 2015 by D. E. Shaw CF-SP
Franklin, L.L.C. (“CF-SP”), D. E. Shaw Oculus Portfolios, L.L.C. (“Oculus”), D. E. Shaw CH-SP Franklin
(“CH-SP”), L.L.C., D. E. Shaw & Co., L.L.C. (“DESCO LLC”), D. E. Shaw & Co., L.P. and Mr. David E.
Shaw. CF-SP, Oculus and CH-SP reported shared voting power over 2,085,739, 3,995,649, and 5,905,559
common shares, respectively, and dispositive power over 2,444,231, 4,682,413, and 6,920,594 common
shares, respectively, and DESCO LLC, D. E. Shaw & Co., L.P. and Mr. David E. Shaw reported shared
voting power over 11,986,947 common shares and shared dispositive power over 14,047,238 common
shares. The D. E. Shaw Affiliates have granted irrevocable voting proxies to each of Messrs. Abram, Myron,
Oakes and Davis with respect to 2,060,291 common shares in the aggregate. The number of common shares
that each of the aforementioned parties has the power to vote pursuant to the proxy granted to such party is
indicated in footnotes 6, 7, 9 and 11. Mr. David E. Shaw does not own any common shares directly. By
virtue of his position as President and sole shareholder of D. E. Shaw & Co., Inc., which is the general
partner of D. E. Shaw & Co., L.P., which in turn is the investment adviser of the D. E. Shaw Affiliates, and
by virtue of David E. Shaw’s position as President and sole shareholder of D. E. Shaw & Co. II, Inc., which
is the managing member of D. E. Shaw & Co., L.L.C., which in turn is the manager of the D. E. Shaw
Affiliates, Mr. David E. Shaw may be deemed to have the shared power to vote or direct the vote of
11,986,947 common shares, and the shared power to dispose or direct the disposition of 14,047,238
common shares, and, therefore, Mr. David E. Shaw may be deemed to be the beneficial owner of such
common shares. David E. Shaw disclaims beneficial ownership of such 14,047,238 common shares. The
address of each of the reporting persons is 1166 Avenue of the Americas, Ninth Floor, New York, NY
10036.

(2) Information is based on a Schedule 13G filed with the SEC on February 17, 2015 by The Goldman Sachs
Group, Inc. (“GS Group”), Goldman Sachs & Co. (“Goldman Sachs”), JRVR Investors Offshore LP (“JRVR
Investors”), GS JRVR Offshore Advisors, Inc., GS Investment Strategies, LLC

As of March 16, 2015, there were a total of 28,540,350 common shares issued and outstanding.

Name of Beneficial Owner

Amount and
Nature of
Beneficial
Ownership

Percentage
of Class ​

5% or more Shareholders:

D. E. Shaw Affiliates 14,047,238 49.2
The Goldman Sachs Group, Inc. and its affiliates 2,477,865 8.7
Wellington Management Group LLP 1,564,681 5.5
Citadel Advisors LLC and its affiliates 1,567,593 5.5

Directors, and Executive Officers :

J. Adam Abram 1,304,318 4.5
Robert P. Myron 837,692 2.9
Bryan Martin 14,047,238 49.2
Jerry R. Masters 17,000 *
Michael T. Oakes 564,923 2.0
R. J. Pelosky, Jr. 950 *
Thomas R. Sandler 1,000 *
David Zwillinger 14,047,238 49.2
Gregg T. Davis 740,331 2.6
Richard Schmitzer 248,809 *
All directors and executive officers as a group (12 persons) 3,893,148 13.1
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(3) Information is based on a Schedule 13G filed with the SEC on February 12, 2015 by Wellington
Management Group LLP (“Wellington”). Wellington reported shared voting power over 1,236,199
common shares and shared dispositive power of 1,564,681 common shares. The common shares are owned
of record by clients of one or more investment advisers directly or indirectly owned by Wellington, which
was an investment adviser to these clients as of December 31, 2014. Wellington’s address is 280 Congress
Street, Boston, MA 02210.

(4) Information is based on a Schedule 13G filed with the SEC on February 17, 2015 by Citadel Advisors LLC
(“Citadel Advisors”), Citadel Advisors Holdings II LP (“CAH2”), Citadel GP LLC (“CGP”) and Mr.
Kenneth Griffin with respect to common shares owned by Citadel Global Equities Master Fund Ltd. (“CG”),
Surveyor Capital Ltd. (“SC”) and Citadel Securities LLC (“Citadel Securities”). Citadel Advisors and
CAH2 each reported shared voting and dispositive power over 1,567,579 common shares, and CGP and Mr.
Griffin each report share voting and dispositive power over 1,567,593 common shares. Citadel Advisors is
the portfolio manager for CG and SC. CAH2 was, as of December 31, 2014, the managing member of
Citadel Advisors. CALC III LP, a Delaware limited partnership (“CALC3”), is the non-member manager of
Citadel Securities. CGP is the general partner of CALC3 and CAH2. Mr. Griffin is the President and Chief
Executive Officer of, and owns a controlling interest in, CGP. The address of each of the reporting persons
is Citadel LLC, 131 S. Dearborn Street, 32  Floor, Chicago, IL 60603.

(5) The address of each director and executive officer listed is c/o James River Group Holdings, Ltd., P. O. Box
1502, Hamilton HM FX, Bermuda.

(6) Mr. Abram has dispositive power over 439,245 common shares beneficially owned by him and voting
power over 954,318 common shares beneficially owned by him. Mr. Abram has voting power over 515,073
common shares pursuant to an irrevocable proxy granted by the D. E. Shaw Affiliates. The reported amount
also includes 350,000 common shares issuable upon the exercise of vested options or options vesting
within 60 days.

(7) Mr. Myron has dispositive power over 47,619 common shares beneficially owned by him and voting power
over 562,692 common shares beneficially owned by him. Mr. Myron has voting power over 515,073
common shares pursuant to an irrevocable proxy granted by the D. E. Shaw Affiliates. The reported amount
also includes 275,000 common shares issuable upon the exercise of vested options or options vesting
within 60 days.

(8) Consists solely of common shares beneficially owned by the D. E. Shaw Affiliates. See footnote 1 above.
Mr. Martin is a Managing Director of D. E. Shaw & Co., L.P. and may be deemed to be the beneficial owner
of shares beneficially owned by the D. E. Shaw Affiliates, but disclaims such beneficial ownership (except
as to any pecuniary interest therein) pursuant to rules under the Exchange Act.

(9) Mr. Oakes has dispositive power over 49,850 common shares beneficially owned by him and voting power
over 564,923 common shares beneficially owned by him. Mr. Oakes has voting power over 515,073
common shares pursuant to an irrevocable proxy granted by the D. E. Shaw Affiliates.

(10) Consists solely of common shares beneficially owned by the D. E. Shaw Affiliates. See footnote 1 above.
Mr. Zwillinger is a Senior Vice President of D. E. Shaw & Co., L.P. and may be deemed to be the beneficial
owner of shares beneficially owned by the D. E. Shaw Affiliates, but disclaims such beneficial ownership
(except as to any pecuniary interest therein) pursuant to rules under the Exchange Act.

and GSAM Gen-Par, L.L.C. GS Group reported shared voting and dispositive power over 2,477,865
common shares, Goldman Sachs reported shared voting and dispositive power over 47,619 common shares,
and JRVR Investors, GS JRVR Offshore Advisors, Inc., GS Investment Strategies, LLC and GSAM Gen-Par,
L.L.C. reported shared voting and dispositive power over 654,416 common shares. Of the securities being
reported on by GS Group, as a parent holding company, 654,416 common shares are owned by JRVR
Investors, and 47,619 common shares are owned by Goldman Sachs, a broker or dealer registered under
Section 15 of the Act and an investment adviser registered under Section 203 of the Investment Advisers
Act of 1940. Affiliates of GS Group are the general partner, the sole director of the general partner or the
investment manager of JRVR Investors. Goldman Sachs is a wholly owned subsidiary of GS Group. The
address of each of the reporting persons is 200 West Street, New York, NY 10282.
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(11) Mr. Davis has dispositive power over 37,759 common shares beneficially owned by him and voting power
over 552,831 common shares beneficially owned by him. Mr. Davis has voting power over 515,072
common shares pursuant to an irrevocable proxy granted by the D. E. Shaw Affiliates. The reported amount
also includes 187,500 common shares issuable upon the exercise of vested options or options vesting
within 60 days.

(12) Mr. Schmitzer has sole dispositive and voting power over 23,809 common shares beneficially owned by
him. The reported amount also includes 225,000 common shares issuable upon the exercise of vested
options or options vesting within 60 days.

(13) Includes an aggregate of  (a) 2,060,291 common shares owned by the D. E. Shaw Affiliates that Messrs.
Abram, Davis, Myron and Oakes have voting power over pursuant to irrevocable proxies, and (b) 1,203,125
common shares issuable upon the exercise of vested options or options vesting within 60 days.

PROPOSAL NO. 1: TO APPROVE THE APPOINTMENT OF ERNST & YOUNG LLP, AN INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM, AS OUR INDEPENDENT AUDITOR TO SERVE UNTIL
THE ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD IN 2016, AND TO
AUTHORIZE OUR BOARD OF DIRECTORS, ACTING BY THE AUDIT COMMITTEE, TO DETERMINE
THE INDEPENDENT AUDITOR’S REMUNERATION.

Upon the recommendation of our Audit Committee, our Board of Directors proposes that our shareholders
approve the appointment of Ernst &Young LLP, an independent registered public accounting firm, as our
independent auditor to serve until the annual general meeting of shareholders to be held in 2016. A
representative of Ernst & Young LLP is expected to be present at the annual meeting to make any statement he
or she may desire and to respond to appropriate questions from shareholders.

Our Audit Committee reviews audit and non-audit services performed by Ernst & Young LLP, as well as the
fees charged by Ernst & Young LLP for such services. In its review of non-audit service fees, the Audit
Committee considers, among other things, the possible effect of the performance of such services on the
auditor’s independence.

Required Vote and Recommendation

The approval of the appointment of Ernst & Young LLP as our independent auditor requires the affirmative
vote of a majority of the votes cast on the matter. If our shareholders do not vote to approve the appointment of
Ernst & Young LLP as our independent auditor, our Audit Committee will reconsider such appointment. Even if
our shareholders do vote to approve the appointment of Ernst & Young LLP, our Audit Committee retains the
discretion to reconsider its appointment as our independent auditor if the Audit Committee believes it necessary
to do so in the best interest of us and our shareholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE APPROVAL OF THE
APPOINTMENT OF ERNST & YOUNG LLP AS OUR INDEPENDENT AUDITOR TO SERVE FOR THE
YEAR ENDED DECEMBER 31, 2015 AND UNTIL THE 2016 ANNUAL GENERAL MEETING OF
SHAREHOLDERS AND TO AUTHORIZE THE BOARD, ACTING BY THE AUDIT COMMITTEE, TO
DETERMINE THE INDEPENDENT AUDITOR’S REMUNERATION.

Fees Paid to Independent Registered Public Accounting Firm

Aggregate fees for professional services rendered to us or on our behalf by Ernst & Young LLP for the years
ended December 31, 2014 and 2013 are as follows:

2014 2013 ​

Audit Fees $1,076,000 $1,060,000
Audit-Related Fees $1,575,298 $ 40,292
Tax Fees $ 69,950 $ 304,210
All Other Fees $ 1,785 $ 1,995
Total Fees $2,723,033 $1,406,497
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Audit Fees.   Audit fees consist of fees billed in connection with the Company’s annual financial statement
audits and statutory audits and review of our Annual Report.

Audit-Related Fees.   Audit-related fees include fees for services for our IPO in 2014 and acquisition and
accounting consulting services in 2013.

Tax Fees.    Tax fees primarily relate to transfer pricing and tax consulting services. In addition,
approximately $5,000 relates to tax compliance in each of 2014 and 2013.

All Other Fees.   All other fees include software licensing fees.

The Audit Committee has concluded that the provision of the aforementioned services by Ernst & Young
LLP was compatible with the maintenance of that firm’s independence in the conduct of its auditing functions.

Pre-Approval of Services

Under our Audit Committee Pre-Approval Policy which was effective until the completion of our IPO, the
Audit Committee had pre-approved certain specified audit services, audit-related services, tax services and other
services to be rendered by our independent registered public accounting firm in an amount up to $10,000 per
engagement. Amounts in excess of  $10,000 per engagement were to be pre-approved by our Audit Committee.
During 2014 and 2013, the Audit Committee pre-approved (1) all audit services, (2) all audit-related services, (3)
approximately 100% and 98% of tax services, respectively, and (4) all of the other services. The portions of the
above services that were not pre-approved by the Audit Committee were pre-approved by the Chairman of our
Audit Committee.

Pursuant to our Pre-Approval Policy that became effective upon the completion of the IPO, there is no
longer a $10,000 pre-approval threshold for engagements of our independent registered public accounting firm,
and instead, all engagements are subject to pre-approval by our Audit Committee.

Report of the Audit Committee

The Audit Committee has reviewed and discussed the Company’s audited financial statements for the fiscal
year ended December 31, 2014 with the management of the Company and the Company’s independent
registered public accounting firm, Ernst & Young LLP. The Audit Committee has discussed with Ernst & Young
LLP the matters required to be discussed by Statement on Auditing Standards No. 61, as amended (AICPA,
Professional Standards, Vol. 1. AU section 380), as adopted by the Public Company Accounting Oversight
Board in Rule 3200T. The Audit Committee also has received the written disclosures and the letter from the
independent registered public accounting firm required by applicable requirements of the Public Company
Accounting Oversight Board regarding the independent registered public accounting firm’s communications
with the Audit Committee concerning independence and has discussed with Ernst & Young LLP the
independence of such independent registered public accounting firm. The Audit Committee also has considered
whether Ernst & Young LLP’s provision of non-audit services to the Company is compatible with the
independent registered public accounting firm’s independence.

Based on its review and discussions referred to in the preceding paragraph, the Audit Committee
recommended to the Board that the audited financial statements for the Company’s fiscal year ended
December 31, 2014 be included in the Company’s Annual Report on Form 10-K for the Company’s fiscal year
ended December 31, 2014 for filing with the SEC.

The Audit Committee’s responsibility is to monitor and oversee the audit and financial reporting processes.
However, the members of the Audit Committee are not practicing certified public accountants or professional
auditors and rely, without independent verification, on the information provided to them and on the
representations made by management, and the report issued by the independent registered public accounting
firm.

Audit Committe

Jerry R. Masters, Chairman
R. J. Pelosky, Jr.
Thomas R. Sandler
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of Exchange Act requires our officers, members of our Board of Directors and persons who
own more than 10% of our common stock to file reports of ownership and changes in ownership with the SEC.
Officers, directors and greater than 10% stockholders are required by regulation to furnish us with copies of all
Section 16(a) forms that they file. Based solely on a review of the copies of such forms furnished to us, our
officers, directors and greater than 10% stockholders complied with all applicable Section 16(a) filing
requirements, except that each of our executive officers was late filing one Form 4 to report one transaction.

Other Business at the Annual Meeting

The Board of Directors does not intend to present any other matter at the Annual Meeting. The Board has
not been informed that any other person intends to present any other matter for action at the Annual Meeting. If
any other matters properly come before the Annual Meeting, the persons named in the accompanying proxy
intend to vote the proxies in accordance with their best judgment.

Our financial statements for the year ended December 31, 2014 and the auditors’ report thereon will be
formally presented at the Annual Meeting, but no shareholder action is required thereon.

Shareholder Proposals and Director Nominations for the 2016 Annual General Meeting of Shareholders

To submit shareholder proposals for the 2016 annual general meeting of shareholders for inclusion in the
Company’s proxy statement pursuant to Exchange Act Rule 14a-8, materials must be received by us no later
than December 8, 2015.

The proposals must comply with all of the requirements of SEC Rule 14a-8. Proposals should be addressed
to: Secretary at James River Group Holdings, Ltd., c/o Codan Services Limited, Clarendon House, P.O. Box
1022, Hamilton HM 12, Bermuda. As the rules of the SEC make clear, simply submitting a proposal does not
guarantee its inclusion in the proxy statement.

The Company’s bye-laws establish an advance notice procedure for shareholders to make nominations of
candidates for election as directors or to bring other business before an annual general meeting of shareholders.
We adopted this procedure in connection with the IPO. The bye-laws provide that any shareholder wishing to
nominate persons for election as directors at, or bring other business before, an annual general meeting must
deliver to the Company’s secretary a written notice of the shareholder’s intention to do so, which notice must
include the information required by our bye-laws. To be timely, the shareholder’s notice must be delivered to or
mailed and received by the Secretary at the registered office of the Company not less than 90 days nor more than
120 days prior to the first anniversary of the preceding year’s annual general meeting; provided that if the date
of the annual general meeting is advanced more than 25 days prior to such anniversary date or delayed more
than 25 days after such anniversary date then to be timely such notice must be received by the Secretary no
earlier than 120 days prior to such annual general meeting and no later than the later of 70 days prior to the date
of the general meeting or the close of business on the 10th day following the earlier of the date on which notice
of the general meeting was posted to shareholders or the date on which public announcement of the date of the
general meeting was first made by the Company. In no event shall the public announcement of an adjournment
or postponement of an annual general meeting commence a new time period (or extend any time period) for the
giving of a shareholder’s notice as described above.

For the 2016 annual general meeting of the shareholders, the Company anticipates that any notice given by
or on behalf of a shareholder pursuant to these provisions of the Company’s bye-laws (and not pursuant to
Exchange Act Rule 14a-8) must be received no earlier than January 6, 2016, and no later than February 5, 2016.
All Director nominations and shareholder proposals must comply with the requirements of the Company’s bye-
laws, a copy of which may be obtained at no cost from the Secretary of the Company.
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S ig n atu re [P L E A S E  S IG N  WIT H IN  B O X ] D ate S ig n atu re (Jo in t O w n ers) D ate K E E P  T H IS  P O R T IO N  F O R  Y O U R  R E C O R D S  D E T A C H  A N D  R E T U R N  T H IS  P O R T IO N  O N L Y  T O  V O T E , MA R K  B L O C K S  B E L O W IN  B L U E  O R  B L A C K  IN K  A S  F O L L O WS : T H IS  P R O X Y  C A R D  IS  V A L ID  O N L Y  WH E N  S IG N E D  A N D  D A T E D . P lease sig n  ex actly  as y o u r n am e(s) ap p ear(s) h ereo n . Wh en  sig n in g  as atto rn ey , ex ecu to r, ad m in istrato r, o r o th er fid u ciary , p lease g iv e fu ll title as su ch . Jo in t o w n ers sh o u ld  each  sig n  p erso n ally . A ll h o ld ers m u st sig n . If a co rp o ratio n  o r p artn ersh ip , p lease sig n  in  fu ll co rp o rate o r p artn ersh ip  n am e b y  au th o rized  o fficer. J A ME S  R IV E R  G R O U P  H O L D IN G S , L T D . M8 8 2 7 5 -P 6 3 6 5 6  J A ME S  R IV E R  G R O U P  H O L D IN G S , L T D . C /O  B R O A D R ID G E  P .O . B O X  1 3 4 2  B R E N T WO O D , N Y  1 1 7 1 7  P lease in d icate if y o u  p lan  to  atten d  th is m eetin g  1 . T o  ap p ro v e th e ap p o in tm en t o f E rn st &  Y o u n g  L L P , an  in d ep en d en t reg istered  p u b lic acco u n tin g  firm , as o u r in d ep en d en t au d ito r to  serv e u n til th e A n n u al G en eral Meetin g  O f S h areh o ld ers to  b e h eld  in  2 0 1 6 , an d  to  au th o rize o u r B o ard  o f D irecto rs, actin g  b y  th e A u d it C o m m ittee, to  d eterm in e th e in d ep en d en t au d ito rs rem u n eratio n . N O T E : T o  tran sact su ch  o th er b u sin ess as m ay  p ro p erly  co m e b efo re th e m eetin g  o r an y  ad jo u rn m en t th ereo f. V O T E  B Y  IN T E R N E T  - w w w .p ro x y v o te.co m  U se th e In tern et to

 
tran sm it y o u r v o tin g  in stru ctio n s an d  fo r electro n ic d eliv ery  o f in fo rm atio n  u p  u n til 1 1 :5 9  P .M. E astern  T im e th e d ay  b efo re th e m eetin g . H av e y o u r p ro x y  card  in  h an d  w h en  y o u  access th e w eb  site an d  fo llo w  th e in stru ctio n s to  o b tain  y o u r reco rd s an d  to  create an  electro n ic v o tin g  in stru ctio n  fo rm . V O T E  B Y  P H O N E  - 1 -8 0 0 -6 9 0 -6 9 0 3  U se an y  to u ch -to n e telep h o n e to  tran sm it y o u r v o tin g  in stru ctio n s u p  u n til 1 1 :5 9  P .M. E astern  T im e th e d ay  b efo re th e m eetin g . H av e y o u r p ro x y  card  in  h an d  w h en  y o u  call an d  th en  fo llo w  th e in stru ctio n s. V O T E  B Y  MA IL  Mark , sig n  an d  d ate y o u r p ro x y  card  an d  retu rn  it in  th e p o stag e-p aid  en v elo p e w e h av e p ro v id ed  o r retu rn  it to  V o te P ro cessin g , c/o  B ro ad rid g e, 5 1  Merced es Way , E d g ew o o d , N Y  1 1 7 1 7 . P lease allo w  su fficien t tim e fo r y o u r p ro x y  card  to  b e receiv ed  p rio r to  th e d ate o f th e m eetin g . ! ! ! ! ! T h e B o a rd  o f D irecto rs reco m m en d s y o u  v o te F O R  th e fo llo w in g  p ro p o sa l: Y es N o  F o r A g a in st A b sta in



Im p o rta n t N o tice R eg a rd in g  th e A v a ila b ility  o f P ro x y  Ma teria ls fo r th e A n n u a l Meetin g :T h e N o tice &  P ro x y  S tatem en t an d  A n n u al R ep o rt are av ailab le at w w w .p ro x y v o te.co m . M8 8 2 7 6 -P 6 3 6 5 6  Jam es R iv er G ro u p  H o ld in g s, L td . P ro x y  fo r A n n u al G en eral Meetin g  o f S h areh o ld ers o n  May  5 , 2 0 1 5  S o licited  o n  B eh alf o f th e B o ard  o f D irecto rs T h e u n d ersig n ed  h ereb y  ap p o in ts J. A d am  A b ram , R o b ert P . My ro n  an d  G reg g  T . D av is, an d  each  o f th em , w ith  fu ll p o w er o f su b stitu tio n  an d  th e p o w er to  act alo n e, as p ro x ies to  v o te all o f th e co m m o n  sh ares w h ich  th e u n d ersig n ed  w o u ld  b e en titled  to  v o te if p erso n ally  p resen t an d  actin g  at th e A n n u al G en eral Meetin g  o f S h areh o ld ers o f Jam es R iv er G ro u p  H o ld in g s, L td .(th e “C o m p an y ”) to  b e h eld  o n  May  5 , 2 0 1 5  at th e G ro tto  B ay  B each  H o tel, 1 1  B lu e H o le H ill, H am ilto n  P arrish  C R  0 4 , B erm u d a at 9 :0 0  a.m ., A tlan tic T im e, o r at an y  p o stp o n em en t o r ad jo u rn m en t th ereo f. T h e co m m o n  sh ares rep resen ted  b y  th is p ro x y  w ill b e v o ted  in  th e m an n er d irected . In  th e ab sen ce o f an y  d irectio n , th e co m m o n  sh ares w ill b e v o ted  “fo r” P ro p o sal 1  an d  in  th e d iscretio n  o f th e p ro x y  h o ld ers o n  an y  o th er m atters th at m ay  p ro p erly  co m e b efo re th e m eetin g  o r an y  ad jo u rn m en ts o r p o stp o n em en ts th ereo f. T h e u n d ersig n ed  ack n o w led g es receip t o f th e N o tice o f th e A n n u al G en eral Meetin g  o f S h areh o ld ers an d  th e C o m p an y ’s p ro x y  statem en t p ertain in g  th ereto .

 
C o n tin u ed  an d  to  b e sig n ed  o n  rev erse sid e
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