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Clarendon House
2 Church Street

Hamilton HM11, Bermuda

April 4, 2014

Dear Shareholder:

        You are cordially invited to attend the Annual General Meeting of Shareholders of Essent Group Ltd. to be held at 8:00 a.m. Atlantic
Daylight Time on Tuesday, May 6, 2014, at the Fairmont Southampton Hotel, 101 South Shore Road, Southampton SN02, Bermuda.

        We describe in detail the actions we expect to take at our Annual General Meeting of Shareholders 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 to Shareholders for
our year ended December 31, 2013. We encourage you to read our Annual Report to Shareholders. 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 General Meeting of
Shareholders. Whether or not you plan to attend our Annual General Meeting of Shareholders, 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 more details. Returning the proxy or voting electronically does NOT deprive you of your right to attend the Annual General
Meeting of Shareholders 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 General Meeting of Shareholders.

Sincerely,

Mark A. Casale
Chairman of the Board of Directors,
Chief Executive Officer and President
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Clarendon House
2 Church Street

Hamilton HM11, Bermuda

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on May 6, 2014

TIME AND DATE 8:00 a.m. Atlantic Daylight Time on Tuesday, May 6, 2014.
PLACE Fairmont Southampton Hotel located at 101 South Shore Road, Southampton SN02, Bermuda
ITEMS OF BUSINESS (1) Election of three Class I directors to serve through the 2015 Annual General Meeting of Shareholders;

(2) Election of three Class II directors to serve through the 2016 Annual General Meeting of
Shareholders;

(3) Election of three Class III directors to serve through the 2017 Annual General Meeting of
Shareholders;

(4) Re-appointment PricewaterhouseCoopers LLP as our independent registered public accounting firm
for the year ending December 31, 2014 and until our 2015 Annual General Meeting of Shareholders,
and referral of the determination of the auditors' compensation to the board of directors; and

(5) Any other business that may properly come before the meeting.
RECORD DATE In order to vote, you must have been a shareholder at the close of business on March 21, 2014.
PROXY VOTING It is important that your shares be represented and voted at the Annual General Meeting of Shareholders.

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 of Shareholders by following the instructions in
the proxy statement.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL MEETING OF
SHAREHOLDERS TO BE HELD ON MAY 6, 2014: The Notice of Annual General Meeting of Shareholders, Proxy Statement and
2013 Annual Report to Shareholders are available at www.essentgroup.com. These documents are first being mailed to shareholders on
or about April 4, 2014. Our 2013 Annual Report to Shareholders, including our Annual Report on Form 10-K for the year ended
December 31, 2013, is not part of the proxy soliciting material.

By order of the Board of Directors,

Dawna Ferguson
Secretary
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ESSENT GROUP LTD.
CLARENDON HOUSE
2 CHURCH STREET
HAMILTON HM11,

BERMUDA
(441) 297-9901

PROXY STATEMENT
DATED APRIL 4, 2014

FOR THE ANNUAL GENERAL MEETING OF SHAREHOLDERS
to be held on May 6, 2014

        We are providing these proxy materials to you in connection with our 2014 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 Fairmont Southampton Hotel, 101 South Shore Road,
Southampton SN02, Bermuda, on Tuesday, May 6, 2014 at 8:00 a.m. Atlantic Daylight Time. This proxy statement and our 2013 Annual Report
to Shareholders, which includes our Annual Report on Form 10-K for the year ended December 31, 2013, are being made available to our
shareholders beginning on or about April 4, 2014. 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 8:00 a.m. Atlantic Daylight Time on Tuesday, May 6, 2014 at the Fairmont Southampton Hotel, 101
South Shore Road, Southampton SN02, 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 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:

�
the election of three Class I directors to serve through the 2015 Annual General Meeting of Shareholders;

�
the election of three Class II directors to serve through the 2016 Annual General Meeting of Shareholders;

�
the election of three Class III directors to serve through the 2017 Annual General Meeting of Shareholders;

�
the re-appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year ending
December 31, 2014 and until our 2015 Annual General Meeting of Shareholders, and the referral of the determination of the
auditors' compensation to our board of directors; and

�
any other business that may properly come before the meeting and any adjournments or postponements thereof.
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What is the board of directors' recommendations?

        Our board of directors recommends a vote:

�
FOR the election of each of Aditya Dutt, Roy J. Kasmar and Andrew Turnbull to serve as Class I directors through the 2015
Annual General Meeting of Shareholders;

�
FOR the election of each of Robert Glanville, Allan Levine and Vipul Tandon to serve as Class II directors through the 2016
Annual General Meeting of Shareholders;

�
FOR the election of each of Mark A. Casale, Douglas J. Pauls and William Spiegel to serve as Class III directors through the
2017 Annual General Meeting of Shareholders; and

�
FOR the re-appointment of PricewaterhouseCoopers LLP as our independent registered public accounting firm for the year
ending December 31, 2014 and until our 2015 Annual General Meeting of Shareholders, and the referral of the
determination of the auditors' compensation to our board of directors.

Who is entitled to vote at the Annual Meeting?

        Our board of directors has set March 21, 2014 as the record date for the Annual Meeting. All shareholders who owned common shares at
the close of business on March 21, 2014 may vote at the Annual Meeting, either in person or by proxy. As of the record date, there were
86,493,803 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.

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, American Stock Transfer & Trust
Company, LLC, 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.

2
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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 and do not give voting instructions to the broker, the
broker will determine if it has the discretionary authority to vote on the particular matter. Under the applicable rules, brokers have the discretion
to vote on routine matters, such as the selection of accounting firms, but do not have discretion to vote on non-routine matters, including the
uncontested election of directors. As a result, if you are a beneficial owner and hold your shares in street name but do not give your broker or
other nominee instructions on how to vote your shares with respect to the election of directors, no votes will be cast on your behalf with respect
to the election of directors.

        If you do not provide voting instructions to your broker and your broker indicates on its proxy card that it does not have discretionary
authority to vote on a particular proposal, your shares will be considered to be "broker non-votes" with regard to that matter. Proxy cards that
reflect a broker non-vote with respect to at least one proposal to be considered at the Annual Meeting (so long as they do not apply to all
proposals to be considered) will be considered to be represented for purposes of determining a quorum but will not otherwise be counted.

        We encourage you to provide voting instructions to your broker by carefully following in the instructions provided by your broker.

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.

�
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.

�
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.

        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
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"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 persons in person and throughout the meeting representing, in person or by proxy, more than a majority of the
common shares outstanding and entitled to vote on the matters to be considered at the Annual 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 either 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 and such proxy card indicates a
vote on at least one matter to be considered at the Annual Meeting. Both abstentions and "broker non-votes" (under certain circumstances
described below) are counted as being present for the purpose of determining the presence of a quorum. 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 election of directors, you may vote "For" all nominees, "Withhold" your vote as to any or all of the nominees, or vote
"For" some but not all of the nominees and "Withhold" your vote for the remaining nominee(s). A properly executed proxy marked "Withhold"
with respect to the election of any or all of the directors will not be voted with respect to the director or directors indicated. With respect to the
election of directors, proxies may not be voted for more than nine nominees. Shareholders may not cumulate votes in the election of directors.

        With respect to the selection of our auditor, you may vote "For", "Against" or "Abstain". If you "Abstain" from voting on the selection of
our auditor, the abstention will have the same effect as an "Against" vote.

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:

�
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
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�
attending the Annual Meeting and voting in person (provided that attendance at the Annual Meeting will not by itself
constitute a revocation of a proxy).

        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.

        If you are a shareholder of record, you will have to present valid picture identification. If you are a beneficial owner, you will need to obtain
a legal proxy from your bank or broker. This legal proxy will serve as an admission ticket and authorize you to vote your common shares (or to
change your vote) at the Annual Meeting. You will also be required to present valid picture identification.

        Shareholders who do not have valid picture identification and a legal proxy (if required) may not be admitted to the Annual Meeting.

        Admission to the Annual Meeting will begin at 7:30 a.m. Atlantic Daylight Time on Tuesday, May 6, 2014. Seating will be limited. In
order to ensure that you are seated by the commencement of the Annual Meeting at 8:00 a.m., we recommend that you arrive early. The Annual
Meeting will be held at the Fairmont Southampton Hotel located at 101 South Shore Road, Southampton SN02, Bermuda. When you arrive,
signs will direct you to the appropriate meeting room. Please note that due to security reasons, all bags will be subject to search. We will be
unable to admit anyone who does not comply with these security procedures. Cameras and other recording devices will not be permitted in the
meeting room.

        We encourage all shareholders, even those who plan to attend the Annual Meeting, to vote in advance. If you intend to vote at the Annual
Meeting, you must provide our Secretary with oral or written notice either at or prior to the meeting.

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 (i.e., Mark A. Casale and Lawrence E. McAlee; 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, Mark A. Casale, our Chairman, Chief Executive Officer and President, and Lawrence E. McAlee, our Senior Vice
President and Chief
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Financial Officer) to vote on their behalf (i.e., to vote as their proxy 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 election of directors and 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, 2013.

How can I access Essent Group Ltd.'s proxy materials and annual report electronically?

        This proxy statement and our 2013 Annual Report to Shareholders, including our Annual Report on Form 10-K for the year ended
December 31, 2013, are available on our website at www.essentgroup.com.

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 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: (i) the last day of the fiscal year in which we have total annual gross revenue of $1 billion or
more; (ii) December 31, 2018; (iii) the date on which we have issued more than $1 billion in nonconvertible debt during the previous three
years; or (iv) the date on which we are deemed to be a "large accelerated filer" under the rules of the Securities and Exchange Commission.
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 BOARD OF DIRECTORS

General

        Our board of directors is composed of nine directors. Our bye-laws, which were amended and restated in connection with our initial public
offering in November 2013, provide that, at the Annual Meeting, our directors will be divided into three classes consisting, as nearly as possible,
of one-third of the total number of directors constituting the entire board, with (i) Class I directors being elected for a one year term, (ii) Class II
directors being elected for a two year term, and (iii) Class III directors being elected for a three year term. 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. As a result, after the 2014 Annual General Meeting of Shareholders, only a portion of our board of directors will be elected each year.

        Our directors hold office until their successors have been elected and qualified, or the earlier of their death, resignation or removal.
Vacancies on the board of directors may be filled by the shareholders or by the board of directors. A vacancy caused by loss of the Pine Brook
designee, as described in more detail below, will be filled at the direction of Pine Brook. Our system of electing and removing directors may
delay or prevent a change of our management or a change in control of our Company.

Nominees for Election at the Annual Meeting

        The following table identifies the members of our board of directors nominated for election at the Annual Meeting:

Name Age Position
Class I Directors
Aditya Dutt 38 Director
Roy J. Kasmar 58 Director
Andrew Turnbull 45 Director
Class II Directors

Robert Glanville 47 Director
Allan Levine 45 Director
Vipul Tandon 40 Director
Class III Directors

Mark A. Casale 49 Chairman of the Board of Directors,
Chief Executive Officer and President

Douglas J. Pauls 55 Director
William Spiegel 51 Director
        The individuals identified below are to be elected by our shareholders at the Annual Meeting, each to hold office for term specified below
or until his successor is duly elected and qualified.

        Unless otherwise specified in the accompanying proxy, the shares voted pursuant thereto will be cast for each of:

�
Aditya Dutt, Roy J. Kasmar and Andrew Turnbull to serve as Class I directors through the 2015 Annual General Meeting of
Shareholders;

�
Robert Glanville, Allan Levine and Vipul Tandon to serve as Class II directors through the 2016 Annual General Meeting of
Shareholders; and

7

Edgar Filing: Essent Group Ltd. - Form DEF 14A

12



Table of Contents

�
Mark A. Casale, Douglas J. Pauls and William Spiegel to serve as Class III directors through the 2017 Annual General
Meeting of Shareholders.

        If, for any reason, any nominee is unable or unwilling to serve, the persons named in the proxy will use their best judgment in selecting and
voting for a substitute candidate or our board of directors may reduce the number of directors. Our board of directors, however, has no reason to
believe that any of the nominees will be unable or unwilling to be a candidate for election at the time of the Annual Meeting.

        The following biographical information is furnished as to each nominee for election as a director at the Annual Meeting:

Nominees for Election as Class I Directors for a One-Year Term Continuing Until the 2015 Annual Meeting of Shareholders

Aditya Dutt has served as a member of our board of directors since 2010. Mr. Dutt currently serves as the senior vice president of
RenaissanceRe Holdings Ltd., a reinsurance company, president of Renaissance Underwriting Managers, Ltd. and a member of RenaissanceRe's
executive committee. Mr. Dutt's responsibilities include managing all of RenaissanceRe's catastrophic reinsurance joint ventures, strategic
investments and insurance-linked securities investments. Prior to joining RenaissanceRe in 2008, Mr. Dutt served as executive director in
Morgan Stanley's investment banking division in New York and Hong Kong, responsible for executing strategic transactions including mergers,
acquisitions, divestitures and capital-raising for the insurance and reinsurance industry. Prior to Morgan Stanley, Mr. Dutt worked at Salomon
Brothers in the corporate finance and fixed income departments in Hong Kong. Mr. Dutt holds a BA in mathematics from Dartmouth College.
We believe that Mr. Dutt is qualified to serve on our board of directors because of his experience in the insurance and reinsurance industry.

Roy J. Kasmar has served as a member of our board of directors since the consummation of our initial public offering in November 2013.
Mr. Kasmar has been a member of the board of directors of our mortgage insurance subsidiary, Essent Guaranty, Inc., since 2012. Mr. Kasmar is
currently the president of Kazmar Co. LLC, which provides advisory services to the mortgage and mortgage insurance industry. Mr. Kasmar has
over 30 years of experience in the mortgage and mortgage insurance industry. Prior to forming Kazmar Co. LLC, Mr. Kasmar served as the
president of Radian Group Inc. and Radian Guaranty Inc., a private mortgage insurer, from 1999 to 2007. Prior to joining Radian, Mr. Kasmar
served as the president and chief operating officer of Amerin Guaranty Corporation, a mortgage insurer, from 1996 to 1999. Additionally,
Mr. Kasmar has held senior management positions with Prudential Home Mortgage, First Boston Capital Group and Chase Home Mortgage.
Mr. Kasmar holds a BS in economics and business administration from Drury College and an MBA in finance from Fairleigh Dickinson
University. We believe that Mr. Kasmar is qualified to serve on our board of directors because of his experience in the mortgage and mortgage
insurance industries, including his prior role as president of Radian Group Inc. and Radian Guaranty Inc.

Andrew Turnbull has served as a member of our board of directors since 2013. Mr. Turnbull has almost 20 years of insurance and
reinsurance experience, including the underwriting, pricing and risk management of alternative risk transfer products and derivatives.
Mr. Turnbull currently serves as group strategy and business development officer of PartnerRe Ltd., a reinsurance company, a position he has
held since 2011. From 2008 to 2011, Mr. Turnbull held various roles with Torus Insurance Holdings Limited, including serving as its chief
operating officer and principal representative for the group's flagship carrier, and as group chief actuary. Prior to joining Torus, Mr. Turnbull
managed the non-traditional insurance and reinsurance business of XL Capital Ltd., and served as executive vice president of XL Insurance
(Bermuda) Ltd and XL Re Ltd. He holds a joint BSc (Hons) degree in mathematics and statistics from the University of Edinburgh and is a
Fellow of the Casualty Actuarial
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Society, the Society of Actuaries, the Institute and Faculty of Actuaries and is a member of the American Academy of Actuaries. We believe that
Mr. Turnbull is qualified to serve on our board of directors because of his experience in the insurance and reinsurance industry.

Nominees for Election as Class II Directors for a Two-Year Term Continuing Until the 2016 Annual Meeting of Shareholders

Robert Glanville has served as a member of our board of directors since 2008. Mr. Glanville is a founding partner and has served as a
managing director on the financial services investment team of Pine Brook Road Partners, LLC, an investment firm, since 2006. He is also a
member of Pine Brook's investment committee. Mr. Glanville currently represents Pine Brook as a director of Syndicate Holding Corp. and
United PanAm Financial Corp. From 2003 to 2006, Mr. Glanville was senior vice president, financial and treasury services for Arch Capital
Group, Ltd., an insurance and reinsurance company. From 1999 to 2003, Mr. Glanville was employed by Warburg Pincus, a private equity firm.
Before joining Warburg Pincus, Mr. Glanville founded FA Services, an emerging markets financial services and investment boutique based in
Moscow. From 1988 to 1992, Mr. Glanville worked in New York and Tokyo for Morgan Stanley, an investment banking firm, specializing in
corporate finance and M&A. Mr. Glanville holds an AB in American history from Princeton University. We believe that Mr. Glanville is
qualified to serve on our board of directors because of his experience in private equity fund management and his financial expertise, as well as
his management experience with financial services and insurance and reinsurance companies.

Allan Levine has served as a member of our board of directors since 2008. Mr. Levine currently is the chairman and chief executive officer
of Global Atlantic Financial Group, a global financial services company, formerly the Goldman Sachs Reinsurance Group. Prior to the spin-off
of Global Atlantic from Goldman Sachs in 2013, Mr. Levine was a partner and managing director of Goldman, Sachs & Co. and global head of
the Goldman Sachs Reinsurance Group, and prior to assuming that role, was co-head of the firm's strategy group. Prior to joining Goldman
Sachs in 1997, Mr. Levine worked for Ernst & Young. Mr. Levine holds a BS from Miami University and an MBA from Columbia Business
School. We believe that Mr. Levine is qualified to serve on our board of directors because of his extensive experience in the financial services
and insurance and reinsurance industries as well as his financial expertise.

Vipul Tandon has served as a member of our board of directors since 2010. Mr. Tandon is a managing director in the private equity group
of Soros Fund Management, which he joined in 2006. Previously, Mr. Tandon served as a vice president in the special situations group of
American Capital Strategies, a vice president of Foamex International, an associate at both Frontline Capital Group and Trace International, and
an analyst at DLJ Merchant Banking Partners. Mr. Tandon is also a director of APR Energy PLC. Mr. Tandon holds both a BS in economics and
a BA in international relations from The University of Pennsylvania and an MBA from INSEAD. We believe that Mr. Tandon is qualified to
serve on our board of directors because of his experience in private equity fund management and his financial expertise.

Proposed Nominees for Election as Class III Directors for a Three-Year Term Continuing Until the 2017 Annual General Meeting of
Shareholders

Mark A. Casale is our founder and has served as our Chief Executive Officer and as a member of our board of directors since 2008,
including as its Chairman since 2013. Mr. Casale has more than 25 years of financial services management experience, with senior roles in the
areas of mortgage banking, mortgage insurance, bond insurance and capital markets. From 2001 to 2007, Mr. Casale held various senior
management positions with Radian Group Inc., including most recently serving as the president of its mortgage insurance subsidiary, Radian
Guaranty Inc. Prior to that, Mr. Casale oversaw capital markets and strategic investments for Radian and managed its joint venture businesses.
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Mr. Casale also held various management positions with Advanta Corp., a financial services company, including serving as its senior vice
president of corporate finance services. Mr. Casale holds a BS in accounting from St. Joseph's University and an MBA in finance from New
York University. We believe that Mr. Casale is qualified to serve on our board of directors because of his experience in the mortgage and
mortgage insurance industries as well as his extensive knowledge of our operations.

Douglas J. Pauls has served as a member of our board of directors since December 2013. Mr. Pauls has over 30 years of experience in the
areas of finance, accounting, internal controls, and financial reporting for public companies, including most recently senior roles with financial
institutions. Mr. Pauls served as chief financial officer of BankUnited, Inc., a bank holding company, from 2009 until his retirement in 2013.
From 2008 until 2009, Mr. Pauls served as executive vice president of finance for TD Bank, NA following TD Bank's acquisition of Commerce
Bancorp, Inc. in March 2008. Prior to that, Mr. Pauls held several positions with Commerce Bancorp, including serving as its chief financial
officer from 2002 up until the acquisition by TD Bank and its chief accounting officer from 1995 to 2002. Earlier in his career, Mr. Pauls was a
senior manager in the audit department of Ernst & Young in Philadelphia and Pittsburgh, Pennsylvania. Mr. Pauls holds a BA in economics
from Dickinson College and serves on Dickinson's Board of Trustees. We believe that Mr. Pauls is qualified to serve on our board of directors
because of his more than 30 years of experience as a corporate executive and his experience as the chief financial officer of publicly traded
companies.

William Spiegel has served as a member of our board of directors since 2008. Mr. Spiegel is a founding partner and a managing director of
Pine Brook Road Partners, LLC, an investment firm, where he is responsible for managing its financial services investing activities. He is also a
member of Pine Brook's investment committee. Mr. Spiegel currently represents Pine Brook as a director of AloStar Bank of Commerce,
Aurigen Capital Limited, Third Point Reinsurance Ltd., Global Atlantic Financial Group, Green Bancorp, Inc. and Syndicate Holding Corp.
Mr. Spiegel has over 20 years of private equity investment experience. Prior to joining Pine Brook, Mr. Spiegel was with The Cypress Group
from its inception in 1994 until 2006. Prior to joining The Cypress Group, Mr. Spiegel worked in the Merchant Banking Group at Lehman
Brothers. He has served on the board of directors of numerous companies, including four publicly traded corporations. He is currently a director
of Lancashire Holdings Limited, a global provider of specialty insurance products. Mr. Spiegel holds a BSc in economics from The London
School of Economics and Political Science, an MA in economics from the University of Western Ontario and an MBA from The University of
Chicago. We believe that Mr. Spiegel is qualified to serve on our board of directors because of his experience in private equity fund
management and his financial expertise, as well as his experience as a director of public and private companies.

        In addition to the information presented above regarding each director's specific experiences, qualifications, attributes and skills, we believe
that all of our directors have a reputation for integrity and adherence to high ethical standards. Each of our directors has demonstrated business
acumen and an ability to exercise sound judgment, as well as a commitment of service to us and our board.

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

Voting Arrangements

        With the exception of Messrs. Kasmar and Pauls, all of our incumbent directors were originally elected to our board of directors pursuant to
a shareholders agreement which expired by its terms upon the consummation of our initial public offering in November 2013. See "Certain
Relationships and Related Person Transactions�Shareholders Agreement" elsewhere in this proxy statement.

        Upon the consummation of our initial public offering in November 2013, we entered into a shareholders agreement with Essent
Intermediate, L.P. and Pine Brook Essent Co-Invest, L.P. (which we refer to collectively as "Pine Brook"), pursuant to which, for so long as Pine
Brook holds at least
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35% of the common shares held by it at the consummation of our initial public offering, Pine Brook will have the right to nominate one Class III
director (the "Pine Brook designee") to the board of directors at each annual general meeting of shareholders at which the term of the Pine Brook
designee expires. In addition, we are required under the shareholders agreement to use commercially reasonable efforts to take all necessary and
desirable actions within our control to cause the election, removal and replacement of the Pine Brook designee in accordance with the agreement
and applicable law. See "Certain Relationships and Related Party Transactions�Pine Brook Shareholders Agreement" elsewhere in this proxy
statement.

        Pine Brook has designated William Spiegel as the Pine Brook designee under the shareholders agreement, and accordingly Mr. Spiegel has
been nominated for election to the board of director as a Class III director to serve until the 2017 Annual General Meeting of Shareholders.
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 CORPORATE GOVERNANCE

Our Commitment to Corporate Governance

        Our board of directors and management have a strong commitment to effective corporate governance. We believe that we maintain a
comprehensive corporate governance framework for our operations which, among other things, takes into account the requirements of the
Sarbanes-Oxley Act of 2002, the Securities and Exchange Commission (SEC), the New York Stock Exchange (NYSE) and the Dodd-Frank Act.
The key components of this framework are set forth in:

�
our Bye-laws;

�
our Corporate Governance Guidelines;

�
our Code of Business Conduct and Ethics;

�
our Related Party Transaction Policy;

�
our Audit Committee Charter;

�
our Compensation Committee Charter;

�
our Nominating and Corporate Governance Committee Charter; and

�
our Risk Committee Charter.

        A copy of each of these documents is published on our website at www.essentgroup.com, except our Bye-laws, which are filed with the
SEC and can be found on the SEC's website at www.sec.gov. Each of these documents is available in print to any shareholder upon request by
writing to our Secretary at Essent Group Ltd., Clarendon House, 2 Church Street, Hamilton HM11, Bermuda. Our board of directors regularly
reviews corporate governance developments and modifies our committee charters and key practices and policies as our board believes to be
warranted.

Corporate Governance Guidelines

        Our board of directors has adopted corporate governance guidelines that serve as a flexible framework within which our board of directors
and its committees operate. These guidelines cover a number of areas including the size and composition of the board, board membership
criteria and director qualifications, director responsibilities, board agenda, roles of the chairman of the board and chief executive officer,
meetings of independent directors, committee responsibilities and assignments, board member access to management and independent advisors,
director communications with third parties, director compensation, director orientation and continuing education, evaluation of senior
management and management succession planning.

Code of Business Conduct and Ethics

        Our Code of Business Conduct and Ethics includes information regarding procedures established by the audit committee for the submission
of complaints about our accounting or auditing matters. Our Code of Business Conduct and Ethics is applicable to our directors, executives and
employees, and reflects and reinforces our commitment to integrity in the conduct of our business. Amendments to our Code of Business
Conduct and Ethics and any grant of a waiver from a provision of our Code of Business Conduct and Ethics will be included in a current report
on Form 8-K within four days of the date of the amendment or waiver, unless posting such information on our website will then satisfy the rules
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        Our audit committee, on behalf of itself and our other non-management directors, has established procedures to enable employees or other
parties who may have a concern about our conduct or policies to communicate that concern. Our employees are encouraged and expected to
report any conduct
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which they believe in good faith to be an actual or apparent violation of our Code of Business Conduct and Ethics. In addition, our audit
committee has established procedures pertaining to receiving, retaining, and treating complaints received regarding accounting, internal
accounting controls, or auditing matters, and with respect to the confidential, anonymous submission by our employees of concerns regarding,
among other things, questionable accounting or auditing matters. Such communications may be confidential or anonymous, and may be
e-mailed, submitted in writing, or reported by phone through various internal and external mechanisms as provided on the our internal website.
Additional procedures by which internal communications may be made are provided to each employee.

        Our Code of Business Conduct and Ethics prohibits any employee or director from retaliating or taking any adverse action against anyone
for raising or helping to resolve an integrity concern.

Board Leadership Structure

        Our board of directors does not have a policy regarding the separation of the roles of chief executive officer and chairman of our board of
directors, as our board of directors believes it is in our best interests to make that determination based on the position and direction of the
Company and the membership of our board of directors.

        Both the chairman and chief executive officer positions are currently held by Mr. Casale. Pursuant to our Corporate Governance
Guidelines, in the event that the role of chairman is held by a member of our management, the independent members of our board of directors
may designate one independent director to serve as the lead independent director. Mr. Spiegel currently serves as our lead independent director.
Under the terms of our Corporate Governance Guidelines, the lead independent director has broad responsibility and authority, including:

�
organizing and presiding over all meetings of our board of directors at which the chairman is not present, including all
executive sessions of our non-management and independent directors;

�
serving as the liaison between the chairman and the non-management directors;

�
overseeing the information sent to our board of directors by management;

�
approving meeting agendas and schedules for our board of directors;

�
facilitating communication between our board of directors and management; and

�
performing such other duties as requested by our board of directors.

        Our board of directors has determined that having Mr. Casale serve as both our chief executive officer and the chairman of our board of
directors, along with a lead independent director, is in the best interests of the Company and our shareholders at this time.

        A number of factors support the leadership structure chosen by our board, including, among others:

�
Mr. Casale has extensive knowledge of all aspects of us and our business and risks, our industry and our customers, is
intimately involved in our day-to-day operations and is best positioned to elevate the most critical business issues for
consideration by our board of directors;

�
our board of directors believes having Mr. Casale serve in both capacities allows him to more effectively execute our
strategic initiatives and business plans and confront our challenges;

�
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�
our board of directors believes that the appointment of a strong lead independent director and the use of regular executive
sessions of the non-management directors, along with the board's strong committee system and all directors being
independent except for Mr. Casale, allow it to maintain effective oversight of management.

Determination of Director Independence

        Our board of directors has considered whether our directors qualify as "independent" directors in accordance with NYSE listing
requirements and has determined that only Mr. Casale is not considered to be independent, as he is an employee of the Company. The NYSE
independence definition include a series of objective tests, such as that the director is not, and has not been for at least three years, one of our
employees and that neither the director nor any of his family members has engaged in various types of business dealings with us. In making
these determinations, our board of directors reviewed and discussed information provided by the directors and us with regard to each director's
business and personal activities and relationships as they may relate to us and our management.

Meetings and Committees of our Board of Directors

        Our board of directors met four times during 2013. Each incumbent director attended at least 75% of the aggregate meetings of our board of
directors during 2013 that were held following his election and of the meetings held by all committees on which he served. Although we do not
have a policy regarding the attendance of our board members at our annual general meetings of shareholders, we encourage all directors to
attend our annual general meetings of shareholders. All of our directors at the time of our 2013 annual general meeting of shareholders (nine
members in total, including Messrs. Casale, Dutt, Glanville, Levine, Spiegel, Tandon and Turnbull, plus two other individuals who resigned
from our board of directors after the meeting but prior to our initial public offering in November 2013) were present at that meeting other than
Mr. Levine.

        Our non-management and independent directors also hold regular meetings without our management being present. Between the
completion of our initial public offering in November 2013 and December 31, 2013, our non-management and independent directors held one
such meeting.

        Our board of directors maintains standing audit, compensation, nominating and corporate governance, and risk committees. Each
committee has a charter that, among other things, reflects what we believe to be the best current practices in corporate governance.

Audit Committee

        The audit committee has the responsibility for, among other things, assisting the board of directors in reviewing our financial reporting and
other internal control processes, our financial statements, the independent auditors' qualifications, independence and compensation, the
performance of our internal audit function and independent auditors, and our compliance with legal and regulatory requirements and our Code of
Business Conduct and Ethics.

        Our audit committee consists of Messrs. Pauls, Dutt, Glanville, Tandon and Turnbull. Upon his appointment to our board of directors in
December 2013, Mr. Pauls was also appointed as the chairman of the audit committee. The former chairman of the audit committee,
Mr. Glanville, remains a member of our audit committee. Mr. Tandon has indicated that he intends to resign from the audit committee provided
that he is reelected at the Annual Meeting, at which point the audit committee will consist of Messrs. Pauls, Dutt, Glanville and Turnbull.

        Our board of directors has determined that all of the members of the audit committee are independent, and meet the requirements for
financial literacy, under applicable rules and regulations of the SEC and the NYSE. Our board of directors has determined that each of
Messrs. Pauls and
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Glanville is an "audit committee financial expert" as defined under the applicable rules of the SEC and has the requisite financial sophistication
as defined under the applicable rules and regulations of the NYSE.

        The audit committee met five times during 2013.

Compensation Committee

        The compensation committee has the responsibility for, among other things, determining the compensation of our executive officers and
directors, reviewing our executive compensation policies and plans, administering and implementing our equity compensation plans, and
preparing a report on executive compensation for inclusion in our proxy statement for our annual meeting.

        Our compensation committee consists of Messrs. Kasmar, Levine and Spiegel. Upon his appointment to our board of directors in November
2013, Mr. Kasmar was also appointed to serve as the chairman of our compensation committee. The former chairman of the compensation
committee, Mr. Spiegel, remains a member of the committee. Our board of directors has determined that all of the members of the compensation
committee are independent under applicable rules and regulations of the SEC and the NYSE. Each of the members of our compensation
committee is an "outside director" as that term is defined in Section 162(m) of the Code.

        The compensation committee met four times during 2013.

Nominating and Corporate Governance Committee

        The nominating and corporate governance committee has the responsibility for, among other things, reviewing board structure, composition
and practices, and making recommendations on these matters to our board of directors, reviewing, soliciting and making recommendations to
our board of directors and shareholders with respect to candidates for election to the board of directors, overseeing our board of directors'
performance and self-evaluation process, and developing and reviewing a set of corporate governance principles for the Company.

        Our nominating and corporate governance committee consists of Messrs. Spiegel, Levine and Kasmar. Mr. Spiegel serves as the
chairperson of our nominating and corporate governance committee. Our board of directors has determined that all of the members of the
nominating and corporate governance committee are independent under applicable rules and regulations of the SEC and the NYSE.

        The nominating and corporate governance committee met two times during 2013.

Risk Committee

        The risk committee has the responsibility for, among other things, assisting with the oversight of key risks that we face and the review of
our investing activities.

        Our risk committee consists of Messrs. Glanville, Dutt, Pauls, Tandon and Turnbull. Mr. Glanville serves as the chairman of our risk
committee. Mr. Tandon has indicated that he intends to resign from the risk committee provided that he is reelected at the Annual Meeting, at
which point the risk committee will consist of Messrs. Pauls, Dutt, Glanville and Turnbull.

        The risk committee met three times during 2013.

Board of Directors' Role in Risk Oversight

        Our board of directors as a whole has responsibility for risk oversight, with reviews of certain areas being conducted by the relevant
committees of the board that report on their deliberations to the
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board. The oversight responsibility of our board of directors and its committees is enabled by management reporting processes that are designed
to provide visibility to the board about the identification, assessment and management of critical risks and management's risk mitigation
strategies. These areas of focus include competitive, economic, operational, financial (accounting, credit, liquidity and tax), legal, regulatory,
compliance and reputational risks. Our board of directors and its committees oversee risks associated with their respective principal areas of
focus, as summarized below.

Committee Primary Areas of Risk Oversight
Audit Committee Risks and exposures associated with financial matters, particularly

financial reporting, tax, accounting, disclosures, compliance, internal
control over financial reporting, financial policies, investment
guidelines and credit and liquidity matters and our enterprise risk
management program.

Nominating and Corporate Governance Committee Risks and exposures associated with leadership and succession
planning and corporate governance.

Compensation Committee Risks and exposures associated with executive compensation
programs and arrangements, including incentive plans.

Risk Committee Risks associated with insurance and investment portfolios, including
credit, underwriting, pricing risk, market risk and liquidity risk.

Director Nominations

        The nominating and corporate governance committee is responsible for recommending to our board of directors candidates for nomination
and election as directors at annual general meetings of shareholders or for appointment to fill vacancies on the board. The committee annually
reviews with the board the applicable skills and characteristics required of board nominees in the context of current board composition and
company circumstances. In making its recommendations to our board of directors, the nominating and corporate governance committee
considers, among other things, the qualifications of individual director candidates in light of the criteria described below. In accordance with its
charter, the committee may use a variety of sources, including but not limited to executive search firms, to identify director candidates, and has
the authority to retain and approve compensation for such firms. In 2013, the nominating and corporate governance committee engaged an
executive search firm to identify potential nominees for director, including Mr. Pauls prior to his appointment to the board in December 2013,
and to provide related services such as background checks and other due diligence.

        In evaluating a candidate, our corporate governance and nominating committee and our board of directors takes into account a variety of
factors as it deems to be appropriate, including the following:

�
high personal and professional ethics, values and integrity;

�
sound business judgment and financially literate;

�
diversity of point of view, including the candidate's education, skill, professional background, personal accomplishments,
geography, race, gender, age, ethnic background, national origin, experience with mortgage, insurance, reinsurance or other
businesses and organizations that our
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board deems relevant and useful, including whether such attributes or background would contribute to the diversity of the
board as a whole;

�
ability and willingness to serve on any committees of our board of directors;

�
ability and willingness to commit adequate time to the proper functioning of our board of directors and its committees; and

�
any criteria regarding independence and other matters required by the NYSE or other applicable law or regulations.

        Based on the information available to the corporate governance and nominating committee about a potential nominee, the committee will
make an initial determination whether to conduct a full evaluation of a candidate. As part of the full evaluation process, the corporate
governance and nominating committee may conduct interviews, obtain additional background information and conduct reference checks of
potential nominees. The corporate governance and nominating committee may also ask potential nominees to meet with management and other
members of our board of directors. After completing this evaluation process, the corporate governance and nominating committee makes a
recommendation to the full board of directors, which makes the final determination whether to nominate the candidate as a director.

        Our board of directors evaluates each individual in the context of the board as a whole, with the objective of recommending a group that
can perpetuate the success of our business and represent shareholder interests through the exercise of sound judgment, using its diversity of
experience.

       &
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