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GLOBAL INDEMNITY PLC

NOTICE OF ANNUAL GENERAL MEETING OF SHAREHOLDERS

TIME
PLACE

ITEMS OF BUSINESS
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JUNE 15, 2011

1:00 P.M. (Irish Time) on Wednesday, June 15, 2011.
The Merrion Hotel, Upper Merrion Street, Dublin 2, Ireland. You will be
able to attend the 2011 Annual General Meeting in person by coming to
The Merrion Hotel, Upper Merrion Street, Dublin 2, Ireland. If you plan to
attend the annual meeting in person, you will need to bring photo
identification and the admission ticket attached to your proxy card. If you
hold your shares through a bank, broker or other nominee, in addition to
photo identification, please also bring with you a letter from the bank,
broker or other nominee confirming your ownership as of the record date
(April 7, 2011). You will not be able to vote shares held through a bank,
broker or other nominee in person at the 2011 Annual General Meeting
unless you obtain a proxy, executed in your favor, from the record holder
(i.e. bank, broker or other nominee) giving you the right to vote at the 2011
Annual General Meeting. For directions to the 2011 Annual General
Meeting, please call 353 (0)1 618 0517.
(1) By separate resolutions, to elect as directors the following individuals
who retire in accordance with the Articles of Association of Global
Indemnity plc and, being eligible, offer themselves for election:

(a) Saul A. Fox (b) James W. Crystal (c) Larry A. Frakes
(d) Seth J. Gersch (e) Mary R. Hennessy (f) James R. Kroner
(g) Chad A. Leat (h) Michael J. Marchio

(2) To authorize Global Indemnity plc and/or any of its subsidiaries to
make open market purchases of Global Indemnity plc Class A
ordinary shares.

(3) To authorize the reissue price range of Class A ordinary shares that
Global Indemnity plc acquires as treasury shares.

(4) To ratify the appointment of Global Indemnity plc s independent
auditors and to authorize our Board of Directors acting through its
Audit Committee to set their fees.

(5) To act on various matters concerning Wind River Reinsurance
Company, Ltd.

(6) To approve, in a non-binding advisory vote, the compensation of the
named executive officers as disclosed pursuant to the rules of the
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Securities and Exchange Commission as set forth in the proxy
statement for the 2011 Annual General Meeting.

(7) Torecommend, in a non-binding advisory vote, the frequency of
shareholder votes to approve the compensation of our named
executive officers as disclosed pursuant to the rules of the Securities
and Exchange Commission in Global Indemnity plc s proxy
statements.
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(8) To authorize holding the 2012 Annual General Meeting of
shareholders of Global Indemnity plc at a location outside of Ireland.
(9) To transact such other business as may properly be brought before the
Annual General Meeting or any adjournments or postponements
thereof.
The foregoing items, including the votes required in respect of each item,
are more fully described and the full text of the proposals are set forth in
the proxy statement accompanying this Notice of Annual General Meeting
of Shareholders. Proposal 3 shall be voted on as a special resolution under
Irish law.

RECORD DATE The Board of Directors has fixed the close of business on April 7, 2011 as
the record date for the Annual General Meeting. All shareholders of record
at that time are entitled to notice of and are entitled to vote in person or by
proxy at the 2011 Annual General Meeting or any adjournment or
postponement thereof.

VOTING BY PROXY You may vote your shares in person or by mail, by completing, signing and
returning the enclosed proxy card by mail. For shares held through a bank,
broker or other nominee, you may vote by submitting voting instructions to
your bank, broker or other nominee.

During the meeting, management will also present Global Indemnity plc s Irish Statutory Accounts for the fiscal year
ended December 31, 2010.

By Order of the Board of Directors

Linda C. Hohn
Vice President, Associate General Counsel and Company Secretary

April 29, 2011
Registered Office:
Arthur Cox Building
Earlsfort Terrace
Dublin 2

Ireland

YOUR VOTE IS IMPORTANT. TO ENSURE YOUR REPRESENTATION AT THE MEETING, PLEASE
SUBMIT YOUR PROXY AS PROMPTLY AS POSSIBLE. IF YOU ARE A SHAREHOLDER WHO IS
ENTITLED TO ATTEND THE MEETING AND VOTE, THEN YOU ARE ALSO ENTITLED TO APPOINT
A PROXY OR PROXIES TO ATTEND AND VOTE ON YOUR BEHALF. THE PROXY IS NOT
REQUIRED TO BE A SHAREHOLDER OF THE COMPANY. YOU MAY REVOKE A PREVIOUSLY
DELIVERED PROXY AT ANY TIME PRIOR TO THE 2011 ANNUAL GENERAL MEETING BY
FOLLOWING THE INSTRUCTIONS IN THE ATTACHED PROXY STATEMENT. IF YOU ATTEND THE
MEETING, YOU MAY VOTE IN PERSON BY FOLLOWING THE INSTRUCTIONS IN THE ATTACHED
PROXY STATEMENT, EVEN IF YOU HAVE RETURNED A PROXY.
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GLOBAL INDEMNITY PLC

Arthur Cox Building
Earlsfort Terrace
Dublin 2
Ireland
www.globalindemnity.ie
+353 (0)1 618 0517

PROXY STATEMENT

The 2011 Annual General Meeting of Shareholders (the Annual General Meeting ) of Global Indemnity plc will be
held at The Merrion Hotel, Upper Merrion Street, Dublin 2, Ireland, at 1:00 P.M. (Irish Time), on June 15, 2011. On

or about April 29, 2011, we mailed you a proxy card, the proxy statement for the Annual General Meeting (the Proxy
Statement ), our Annual Report (the Annual Report ), and our Annual Report on Form 10-K for the year ended
December 31, 2010 (the 10-K ). We will be mailing separately in advance of the meeting (and in accordance with the
Irish Companies Acts) our financial statements for the year ended December 31, 2010 as prepared in accordance with
Irish law (the Irish Statutory Accounts ).

Our Board of Directors has fixed the close of business on April 7, 2011 as the record date for the Annual General
Meeting. All shareholders of record at that time are entitled to notice of and are entitled to vote in person or by proxy
at the Annual General Meeting and any adjournments or postponements thereof.

COMPANY INFORMATION

Global Indemnity plc was incorporated on March 9, 2010 and its Class A ordinary shares began trading on the
NASDAAQ Global Select Market under the symbol GBLI on July 6, 2010. Our website is www.globalindemnity.ie.
Information on our website is not incorporated into this Proxy Statement.

References in this Proxy Statement to Global Indemnity, =~ Company, we, us, and our refer to Global Indemnity pl
our consolidated subsidiaries, unless the context requires otherwise or, prior to July 2, 2010, to United America
Indemnity, Ltd.

VOTING AND REVOCABILITY OF PROXIES

If, at the close of business on April 7, 2011, you were a shareholder of record, you may vote your shares by proxy by
mail or by attending the Annual General Meeting or any adjournments or postponements thereof. For shares held
through a bank, broker or other nominee, you may vote by submitting voting instructions to your bank, broker or other
nominee. You may revoke your proxies at the times and in the manners described below.

If you are a shareholder of record or hold shares through a bank, broker or other nominee and are voting by
proxy, in order to be counted your mailed proxy card must be received by 11:59 p.m. (Irish Time) on June 14,
2011 to be counted.

To Vote by Proxy:

By Mail For Shareholders of Record

Table of Contents 10
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When you receive the proxy card, mark your selections on the proxy card.

Date and sign your name exactly as it appears on your proxy card.

Table of Contents
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Mail the proxy card in the postage-paid envelope that will be provided to you.
If Shares Held Through a Bank, Broker, or Other Nominee:

Follow the instructions provided by your bank, broker or other nominee to submit your voting instructions to
your bank, broker or other nominee.

To Vote In Person:
For Shareholders of Record

Although we encourage you to vote by proxy prior to the Annual General Meeting, you can attend the Annual
General Meeting and vote your shares in person. If you vote by proxy and also attend the Annual General
Meeting, there is no need to vote again at the Annual General Meeting unless you wish to change your vote. To
attend the Annual General Meeting in person, you must bring photo identification along with your admission
ticket attached to your proxy card.

If Shares Held Through a Bank, Broker, or Other Nominee
If you hold your shares through a bank, broker or other nominee, in addition to photo identification, please also
bring with you a letter from the bank, broker or other nominee confirming your ownership as of the record date
(April 7, 2011). You will not be able to vote such shares in person at the Annual General Meeting unless you
obtain a proxy, executed in your favor, from the record holder (i.e. bank, broker or other nominee) giving you
the right to vote at the Annual General Meeting.

General

Failure to bring any of the documentation above may delay your ability to attend or prevent you from attending
the Annual General Meeting.

No cameras, recording equipment, electronic devices, large bags, briefcases or packages will be
permitted in the Annual General Meeting.

For directions to the Annual General Meeting, please call 353 (0)1 618 0517.
The following proposals are scheduled to be voted on at the Annual General Meeting:

Proposal One (a) through One (h): By separate resolutions, to elect as directors the following individuals who
retire in accordance with our Articles of Association and, being eligible, offer themselves for election:

(a) Saul A. Fox (b) James W. Crystal (c) Larry A. Frakes (d) Seth J. Gersch
(e) Mary R. Hennessy (f) James R. Kroner (g) Chad A. Leat (h) Michael J. Marchio

Proposal Two: To authorize Global Indemnity plc and/or any of its subsidiaries to make open market purchases
of Global Indemnity plc Class A ordinary shares.

Proposal Three: To authorize the reissue price range of Class A ordinary shares that Global Indemnity plc
acquires as treasury shares.

Table of Contents 12
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Proposal Four: To ratify the appointment of Global Indemnity plc s independent auditors and to authorize our
Board of Directors acting through its Audit Committee to set their fees.

Proposal Five (a) through Five (b): To act on various matters concerning Wind River Reinsurance Company,
Ltd.

Proposal Six: To approve, in a non-binding advisory vote, the compensation of the named executive officers as
disclosed pursuant to the rules of the Securities and Exchange Commission as set forth this Proxy Statement.

2
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Proposal Seven: To recommend, in a non-binding advisory vote, the frequency of shareholder votes to approve
the compensation of our named executive officers as disclosed pursuant to the rules of the Securities and
Exchange Commission in Global Indemnity plc s proxy statements.

Proposal Eight: To authorize holding the 2012 Annual General Meeting of shareholders of Global Indemnity
plc at a location outside of Ireland.

Proposal Three shall be voted on as a special resolution.

In addition, if any other matters are properly brought up at the Annual General Meeting (other than the proposals
contained in this Proxy Statement) or any adjournments or postponements thereof, then the individuals named in your
proxy card will have the authority to vote your shares on those matters in accordance with their discretion and
judgment. The Board of Directors currently does not know of any matters to be raised at the Annual General Meeting
other than the proposals contained in this Proxy Statement.

On the record date, 18,311,164 Class A ordinary shares and 12,061,370 Class B ordinary shares were issued and
outstanding. On each matter voted on at the Annual General Meeting and any adjournment or postponement thereof,
each record holder of Class A ordinary shares will be entitled to one vote per share and each record holder of Class B
ordinary shares will be entitled to ten votes per share. The holders of Class A ordinary shares and the holders of
Class B ordinary shares will vote together as a single class.

The required quorum for the Annual General Meeting consists of one or more shareholders present in person or by
proxy and entitled to vote that hold in the aggregate at least a majority of the votes entitled to be cast at the Annual
General Meeting. For each of the proposals being considered at the Annual General Meeting, approval of the proposal
requires the affirmative vote of a simple majority of the votes cast, except Proposal Three, determination of the price
range at which the Company can re-issue shares it acquires as treasury stock, which is a special resolution under Irish
law and requires the affirmative vote of at least 75% of the votes cast. The votes on Proposals Six and Seven, vote on
executive compensation and vote on the frequency of shareholder votes on executive compensation, respectively, are
advisory in nature and non-binding. For purposes of ascertaining shareholder sentiment regarding whether the vote to
approve the compensation paid to our named executive officers should occur every one, two or three years, the Board
of Directors will look to the frequency, if any, that receives the majority of votes cast at the Annual General Meeting.
Proposal Five (a) through Five (b), the approval of various matters concerning Wind River Reinsurance Company,
Ltd., an indirect subsidiary of Global Indemnity ( Wind River ), which must be submitted for approval by our
shareholders pursuant to our Memorandum and Articles of Association, requires the affirmative vote of a majority of
the votes cast by the shareholders entitled to vote and present in person or by proxy at the Annual General Meeting.
Our Board of Directors will cause our corporate representative or proxy to vote the shares of Wind River at the Wind
River annual general meeting in the same proportion as the votes received at the Annual General Meeting from our
shareholders on this proposal.

If you mark your proxy as Abstain on any matter, or if you give specific instructions that no vote be cast on any
specific matter, the shares represented by your proxy will not be voted on that matter and will have no effect on the
outcome of such matter, but will be counted in determining whether a quorum is present. Proxies submitted by banks,
brokers, or other nominees that do not indicate a vote for some or all of the proposals because the bank, broker, or

other nominee does not have discretionary voting authority and has not received instructions as to how to vote on

those proposals (so called broker non-votes ) are also considered in determining whether a quorum is present, but will
not affect the outcome of any vote.

Table of Contents 14
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You may vote your shares at the Annual General Meeting in person or by proxy. All valid proxies received before the
Annual General Meeting will be voted according to their terms. If you complete your proxy properly, but do not
provide instructions as to how to vote your shares, your proxy will be voted as follows at the Annual Meeting or any
adjournments or postponements thereof:

FOR the election of all nominees for director of Global Indemnity plc named herein.

FOR the authorization of Global Indemnity plc and/or any of its subsidiaries to make open market purchases of
Global Indemnity plc Class A ordinary shares.
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FOR the authorization of the reissue price range of Class A ordinary shares that Global Indemnity plc acquires
as treasury shares.

FOR the ratification of the appointment of Global Indemnity plc s independent auditors and the authorization of
our Board of Directors acting through its Audit Committee to set their fees.

FOR each of the various matters concerning Wind River, including the election of all nominees for director and
alternate director named herein.

FOR the approval of the compensation of Global Indemnity s named executive officers as disclosed pursuant to
the rules of the Securities and Exchange Commission as set forth in this Proxy Statement.

THREE YEARS with respect to the frequency of shareholder votes on the compensation of our named
executive officers as disclosed pursuant to the rules of the Securities and Exchange Commission as set forth in
Global Indemnity plc s proxy statements.

FOR the authorization of holding the 2012 Annual General Meeting of shareholders of Global Indemnity plc at
a location outside of Ireland.

Except as discussed under Proposal Five Various Matters Concerning Wind River Reinsurance Company, Ltd., if any
other permitted business is brought before the Annual General Meeting, proxies will be voted, to the extent permitted

by the rules and regulations of the Securities and Exchange Commission, in accordance with the judgment of the

persons voting the proxies. If you are a shareholder of record, you may change your vote and revoke your proxy by:

Sending a written statement to that effect to our Corporate Secretary c/o Global Indemnity plc, Arthur Cox
Building, Earlsfort Terrace, Dublin 2, Ireland, provided such statement is received no later than 11:59 p.m.
(Irish Time) on June 14, 2011;

Submitting a properly signed proxy card with a later date that is received no later than 11:59 p.m. (Irish Time)
on June 14, 2011; or

Attending the Annual General Meeting and voting in person.

We will bear the cost of preparing and soliciting proxies, including the reasonable charges and expenses of brokerage
firms or other nominees for forwarding proxy materials to shareholders. In addition to solicitation by mail, certain of
our directors, officers, and employees may solicit proxies personally or by telephone or other electronic means
without extra compensation, with the exception of reimbursement for actual expenses incurred in connection with the
solicitation. The enclosed proxy is solicited by and on behalf of our Board of Directors.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON JUNE 15, 2011

The Proxy Statement, Annual Report, 10-K are available, and the Irish Statutory Accounts will be available on
or about May 16, 2011, at:

https://materials.proxyvote.com/G39319

4
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PROPOSAL ONE (A) THROUGH ONE (H): ELECTION OF OUR DIRECTORS

Our Memorandum and Articles of Association provide that the size of our Board of Directors shall be determined
from time to time by our Board of Directors, but unless such number is so fixed, our Board of Directors will consist of
eight directors. Our Board of Directors has nominated eight persons for election as directors whose terms will expire
at the 2012 Annual General Meeting of Shareholders, or when their successors are duly elected and qualified. Our
current directors and nominees are Saul A. Fox, James W. Crystal, Larry A. Frakes, Seth J. Gersch, Mary R.
Hennessy, James R. Kroner, Chad A. Leat, and Michael J. Marchio. On September 22, 2010, Stephen A. Cozen
announced his retirement from our Board of Directors effective as of the end of 2010. If any of the nominees becomes
unable to or declines to serve as a director prior to election at the Annual General Meeting, the persons named in the
accompanying proxy shall have discretionary authority to vote for a substitute or substitutes as the Board of Directors
may nominate.

Upon the recommendation from our Nominating and Governance Committee, our Board of Directors has nominated
the eight individuals listed below. When considering whether the Board of Directors nominees have the experience,
qualifications, and skills, taken as a whole, to enable the Board of Directors to satisfy its oversight responsibilities
effectively, the Nominating and Governance Committee and the Board of Directors focused on the biographical
information listed below for each nominee and in particular those qualities highlighted at the end of each nominee s
biography. Also, under our Memorandum and Articles of Association, Fox Paine & Company, LLC ( Fox Paine &
Company ) has the right to nominate a certain number of directors, dependent on Fox Paine & Company s percentage
ownership of voting shares in Global Indemnity for so long as Fox Paine & Company holds an aggregate of 25% or
more of the voting power in Global Indemnity. All of the directors and nominees listed herein have been nominated in
accordance with such provisions.

Nominees for Director Proposals One (a) Through One (h)

Proposal One (a) Saul A. Fox, 57, has served as a director on our Board of Directors since August 2003, as our
Chairman since September 2003, as our Chief Executive Officer from February 2007 to June 2007, and as chief
executive of Fox Paine & Company, a private equity firm, since he co-founded Fox Paine & Company in 1997. In
addition to managing Fox Paine & Company, Mr. Fox led Fox Paine & Company s acquisitions of our predecessor
companies, United National and Penn America, as well as numerous other acquisitions in such areas as energy,
independent power generation, medical devices, and geophysical software. Prior to founding Fox Paine & Company,
Mr. Fox was a general partner of Kohlberg, Kravis & Roberts & Co. ( KKR ), a global alternative asset manager.
During his thirteen years with KKR, Mr. Fox was instrumental in numerous acquisition and financing transactions as
well as leading that firm s investment efforts in insurance, reinsurance, energy, power, and lodging, including KKR s
highly successful acquisitions of American Reinsurance and Canadian General Insurance (KKR s first acquisition
outside of the United States), serving these companies as their chairman of the board of directors or chairman of the
board s executive committee. Prior to joining KKR, Mr. Fox was an attorney at Latham & Watkins LLP, specializing
in tax law, business law, and mergers and acquisitions. Mr. Fox received a B.S. in Communications from Temple
University in 1975 (summa cum laude) and a J.D. from the University of Pennsylvania School of Law in 1978 (cum
laude). Mr. Fox is currently chairman of the board of directors of Paradigm B.V., L Artisan Parfumeur, and
Penhaligon s, and a member of the board of overseers for the University of Pennsylvania Law School. In determining
to nominate Mr. Fox, the Board of Directors and the Nominating and Governance Committee considered, in
particular, Mr. Fox s thirty plus years of diverse legal and business experience, including advising, managing and
directing international public and private companies. As noted, Mr. Fox is affiliated with Fox Paine & Company,
which is our largest shareholder, and we believe he is highly motivated to create value for shareholders.
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Proposal One (b) James W. Crystal, 73, has served as a director on our Board of Directors since July 2010.

Mr. Crystal is currently the chairman and chief executive officer of Frank Crystal & Company, a privately owned
insurance brokerage firm. Mr. Crystal serves as a vice chairman, trustee and member of the executive committee and
co-chairman of the audit committee of Mt. Sinai Medical Center. He previously served on the board of directors of
Blockbuster, Inc. and currently serves on the board of directors of Stewart &

5
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Stevenson LLC, Ennia Carbie Holding NA, ICZ Global Consulting and serves as chairman of the audit committee of
the board of directors for Stewart & Stevenson and Ennia Carbie. Mr. Crystal is a member of the National Association
of Casualty and Surety Agents, New York s Harmonie Club, Century Club, The India House and the Down Town
Association. He received a B.S. from Trinity College. With regard to Mr. Crystal, the Board of Directors and the
Nominating and Governance Committee considered his distinguished career as an insurance brokerage executive
when determining to nominate him to our Board of Directors.

Proposal One (c) Larry A. Frakes, 59, has served as a director on our Board of Directors since April 24, 2007.

Mr. Frakes retired from Everest National Insurance Company, a subsidiary of Everest Re Group, Ltd. (NYSE:RE), on
January 31, 2007. Mr. Frakes served as president and chief executive officer of Everest National Insurance Company
from June 2001 through January 2007 and as president from June 1997 through June 2001. From November 1996
through June 1997, Mr. Frakes served as an executive vice president of Everest National Insurance Company. During
his tenure at Everest National Insurance Company, he also served as an officer and director of various affiliated
companies. Prior to joining Everest National Insurance Company in 1996, Mr. Frakes served as senior vice president
and director of Empire Insurance Group from November 1991 through November 1996. From 1970 through 1991,
Mr. Frakes held various positions with CIGNA. Mr. Frakes received a B.S. in Business Administration from Northern
Kentucky University in 1976. With respect to Mr. Frakes, the Board of Directors and the Nominating and Governance
Committee considered his thirty plus years of experience as an insurance industry executive, including his experience
as an executive at public insurance companies. In addition, as our Chief Executive Officer, Mr. Frakes is in the best
position to understand our operations and business when determining to nominate him to our Board of Directors.

Proposal One (d) Seth J. Gersch, 63, has served as a director on our Board of Directors since February 2008.

Mr. Gersch is currently on the advisory panel of Fox Paine & Company. He was the chief operating officer of Fox
Paine & Company from 2007 through 2009. Prior to joining Fox Paine & Company, Mr. Gersch was the chief
operating officer and a member of the executive committee of ThinkEquity Partners, LLC from 2004 through 2007.
From 2002 through 2004, Mr. Gersch was president and chief executive officer of Presidio Capital Advisors, LLC. In
addition, Mr. Gersch held several positions with Banc of America s predecessor organization, Montgomery Securities
and founded the BrokerDealer Services Division of Banc of America Securities where he served as president and chief
Executive officer. Mr. Gersch is a member of the board of directors of Cradle Holdings (Cayman) Ltd.; vADz, Inc.
and the San Francisco 49ers Foundation, the charitable arm of the San Francisco 49ers football organization. The
Board of Directors and the Nominating and Governance Committee particularly considered the experience and skills
Mr. Gersch acquired through his business and financial background with international companies when determining to
nominate him to our Board of Directors.

Proposal One (e) Mary R. Hennessy, 58, has served as a director on our Board of Directors since September 2010.
Ms. Hennessy is currently an independent consultant to the property and casualty insurance and reinsurance industry,
which was her occupation from 2002 through 2008. From 2008 to 2010, she was chief executive officer of GMAC
Insurance Personal Lines. From 2000-2002, Ms. Hennessy served as the chief executive officer, president and
member of the board of directors of Overseas Partners, Ltd. From 1997 to 1999, she served as president, chief
operating officer, and as a member of TIG Holdings, Inc. board of directors after serving as the Executive vice
president and chief underwriting officer from 1996 to 1997. From 1988 to 1996, Ms. Hennessy held various positions
with American Re Corporation. Ms. Hennessy currently serves on the board of directors of GeoVera Insurance
Holdings, Ltd. and serves as the chair of its audit committee. She has previously served on the board of directors and
audit committee of Bristol West Holdings, Inc. and Syncora Holdings Ltd. (formerly Security Capital Assurance Ltd.),
represented Overseas Partners, Ltd. on the board of Annuity & Life Re Holdings, Ltd., all of which were listed on the
New York Stock Exchange at the time. Ms. Hennessy received a B.A. in Mathematics from the College of St.
Elizabeth. She is a fellow of the Casualty Actuarial Society. With respect to Ms. Hennessy, the Board of Directors and
the Nominating and Governance Committee considered her extensive executive management and actuarial experience
and knowledge when determining to nominate her to our Board of Directors.
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Proposal One (f) James R. Kroner, 49, has served as a director on our Board of Directors since August 2007. Until
December 2005 when he retired, Mr. Kroner was the chief financial officer and chief
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investment officer of Endurance Specialty Holdings Ltd., a publicly traded insurance and reinsurance company, which
he co-founded in 2001. Mr. Kroner served as a member of Endurance s executive committee and on the company s
board of directors. Prior to his tenure at Endurance, Mr. Kroner was a managing director at Fox Paine & Company
from 1999 to 2001. Previously, Mr. Kroner was with American Re Corporation, a reinsurance company, as senior vice
president, treasurer, and a member of the executive committee, where he headed American Re s direct investment
function and managed a portfolio of $110 million in private equity investments. In addition, Mr. Kroner was a senior
insurance industry investment banker for a number of years. He served as a managing director and co-head of
insurance industry investment banking in the Americas for JP Morgan & Co. and as a managing director focused on
insurance industry mergers and acquisitions at Salomon Smith Barney. Mr. Kroner served on the board of directors of
Terra Industries Inc. until April 2010 and was a member of Terra s audit committee. When determining to nominate
him to our Board of Directors, the Board of Directors and the Nominating and Governance Committee considered the
experience and skills Mr. Kroner obtained through his diverse financial, business, and insurance background with
international companies. Additionally, Mr. Kroner s financial background and experience as a senior officer at an
insurance company enables him to understand the insurance business, its risks and its financial statements.

Proposal One (g) Chad A. Leat, 55, has served as a director on our Board of Directors since February 2009. Mr. Leat
is currently the managing director and chairman of Citigroup s Global Alternative Asset Group, which encompasses
the firm s Financial Entrepreneur and Infrastructure Investment Banking businesses. Mr. Leat is also vice chairman of
Capital Market Origination and sits on the firm s Investment Banking Division s operating committee. In 2006 and
2007, he served as co-head of Global Credit Markets for Citi Markets and Banking. From 1998 to 2005, he served as
the global head of Loans and Leveraged Finance. Under the leadership of Mr. Leat, Citigroup has become one of the
leading bond and loan houses in the world. Mr. Leat joined Salomon Brothers in 1997 after spending more than

12 years at Chase Manhattan, where he headed up their Syndications, Structured Sales and Loan Trading businesses.
Mr. Leat is a graduate of the University of Kansas, where he received his Bachelors of Science. He is a member of the
Economics Club of New York and a member of the board of directors of The Hampton Classic Horse Show. With
regard to Mr. Leat, the Board of Directors and the Nominating and Governance considered his twenty five plus years
of financial and banking background with international companies when determining to nominate him to our Board of
Directors. Additionally, Mr. Leat has an expertise in understanding capital structures and experience in analyzing
complex businesses and financial statements.

Proposal One (h) Michael J. Marchio, 63, has served as a director on our Board of Directors since November 2007.
Mr. Marchio acted as a consultant for Chubb & Son from June 2006 through June 2008. Mr. Marchio retired from
full-time employment as worldwide director of claims, executive vice president in 2006 after more than 35 years with
Chubb & Son. From 1996 through 2006, Mr. Marchio served on the Crohn s and Colitis Foundation board of trustees.
From 2004 through 2006, Mr. Marchio was the vice chair of the American Insurance Association of Executive Claims
Committee. From 1994 through 1999, Mr. Marchio was the chair of the American Excess Claims Committee. When
determining to nominate him to our Board of Directors, the Board of Directors considered his more than thirty five
years of diverse insurance claims experience with international insurance organizations.

As discussed above, on September 22, 2010 Stephen A. Cozen announced his retirement from our Board of Directors
effective as of the end of 2010 and, accordingly, will not stand for re-election as a director to our Board of Directors.

Mr. Cozen, 71, served as a director on our Board of Directors from May 2004 through December 2010. Mr. Cozen is

the founder and has been chairman of Cozen O Connor, a Philadelphia-based law firm specializing in insurance related
and commercial litigation, since 1970. Mr. Cozen is a fellow in the American College of Trial Lawyers and was

formerly an officer and director of the Federation of Defense and Corporate Counsel. Mr. Cozen serves on numerous
boards of educational and philanthropic organizations, including the Kimmel Center for Performing Arts in

Philadelphia, the Federation of Jewish Agencies, the National Museum of American Jewish History, the University of
Pennsylvania s Institute for Law and Economics and its Law School s board of overseers. In 2002, he was elected to the
reconstituted board of directors for the Shoah Foundation and was awarded the Anti-Defamation League s highest
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25th Annual Americanism Award. Mr. Cozen is also a director of Assured Guaranty Ltd., a financial guarantee insurer
headquartered in Bermuda.

Required Vote

To be elected as a director, each nominee must receive the affirmative vote of a majority of the votes cast by the
holders of our Class A and Class B ordinary shares represented at the Annual General Meeting in person or by proxy.
Under Irish law, we are required to have at least two directors. If no nominee receives a majority of the votes cast by
the holders of ordinary shares represented at the Annual General Meeting in person or by proxy, then the two
nominees with the highest number of votes will be elected to our Board of Directors.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR
EACH OF THE DIRECTORS NOMINATED FOR ELECTION IN PROPOSAL ONE (A) THROUGH ONE
(H).

8
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BOARD OF DIRECTORS AND CERTAIN GOVERNANCE MATTERS
Board Structure

Since June of 2007, it has been our policy to separate the positions of Chief Executive Officer and Chairman of the
Board of Directors. While we recognize that different board leadership structures may be appropriate for companies in
different situations, we believe that our current policy of separating these two positions is the most appropriate for us
at this time. In today s challenging economic and regulatory environment, directors, more than ever, are required to
spend a substantial amount of time and energy in successfully navigating a wide variety of issues and guiding the
policies and practices of the companies they oversee. To that end, we believe that having a Chairman independent of
the Chief Executive Officer, whose sole job is to lead the Board of Directors, allows our Chief Executive Officer,
Mr. Frakes, to completely focus his time and energy on running the day-to-day operations of Global Indemnity. We
believe that our Chief Executive Officer and our Chairman have an excellent working relationship and open lines of
communication. The Board of Directors believes that Global Indemnity s current leadership structure does not affect
its role in risk oversight of Global Indemnity.

The Board of Directors exercises its risk oversight responsibilities through our Enterprise Risk Committee, which
regularly reports to the full Board of Directors. For a further discussion of this committee, see Enterprise Risk
Management Committee below.

Our Audit Committee is made up entirely of independent directors as defined and required by the NASDAQ
Marketplace Rules and the rules of the Securities and Exchange Commission (the SEC ), and we believe that the
number of independent, experienced directors that make up our Board of Directors, along with the oversight of our
Board of Directors by the non-executive Chairman, benefits us and our shareholders.

Meetings and Independence Requirements

Our Board of Directors held five meetings in 2010. In 2010, all of the members of our Board of Directors, except

Mr. Kroner and Ms. Hennessy, attended 75% or more of the total number of meetings of our Board of Directors and
the total number of meetings held by committees on which they served that were held during the period for which they
were directors. Mr. Kroner attended 50% of the 162(m) Committee s meetings in 2010 and 75% or more of the total
number of meetings of our Board of Directors and meetings held by the other committees on which he sits.

Ms. Hennessy was appointed as director in September 2010 and attended two of the three meetings of our Board of
Directors held in 2010 after her appointment.

The Annual General Meeting will be our eighth annual general meeting of shareholders. We do not have a policy
about directors attendance at our annual meeting of shareholders. No director attended our 2010 Annual General
Meeting.

Global Indemnity is a controlled company as defined in Rule 5615(c)(1) of the NASDAQ Marketplace Rules because
more than 50% of our voting power is held by Fox Paine & Company. See Additional Information Principal
Shareholders and Security Ownership of Management. Therefore, we are exempt from certain requirements of

Rule 5605 with respect to (1) having a majority of independent directors on our Board of Directors, (2) having the
compensation of our executive officers determined by a majority of independent directors or a compensation

committee composed solely of independent directors, and (3) having nominees for director selected or recommended

for selection by either a majority of independent directors or a nominating committee composed solely of independent
directors.
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The Board of Directors currently has eight members and the following seven committees: Audit; Compensation;
Section 162(m); Nominating and Governance; Executive; Investment; and Enterprise Risk Management.
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Audit Committee

The Audit Committee held four meetings in 2010. The Audit Committee currently consists of Chad A. Leat, Mary R.
Hennessy, James R. Kroner and Michael J. Marchio. Mr. Leat is currently the Chair of the Audit Committee.

Our Board of Directors has determined that Messrs. Leat, Hennessy, Kroner and Marchio each qualify as independent
directors as that term is defined in the NASDAQ Marketplace Rules and the rules of the SEC. Our Board of Directors
has also determined that all four members of the Audit Committee satisfy the financial literacy requirements of the
NASDAQ Marketplace Rules and that Mr. Leat qualifies as an audit committee financial expert as defined by the
rules of the SEC.

The principal duties of the Audit Committee are to oversee our accounting and financial reporting processes and the
audit of our financial statements, to select and retain our independent auditor, to review with management and our
independent auditor our annual financial statements and related footnotes, to review our internal audit activities, to
review with our independent registered public accounting firm the planned scope and results of the annual audit and
its reports and recommendations, and to review with the independent auditor matters relating to our system of internal
controls.

A copy of our Audit Committee Charter is available on our website at www.globalindemnity.ie.
Compensation Committee

The Compensation Committee held four meetings in 2010. The Compensation Committee currently consists of James
W. Crystal, Saul A. Fox, Mary R. Hennessy, and Michael J. Marchio. Mr. Marchio is Chair of the Compensation
Committee.

The primary duties of the Compensation Committee are to formulate, evaluate, and approve the compensation of our
executive officers and to oversee all equity compensation programs. The Compensation Committee also reviews and
approves any forms of employment contracts, severance arrangements, change in control provisions, and other
compensatory arrangements with our executive officers.

The Compensation Committee meets each year in conjunction with regularly-scheduled Board of Directors meetings
and as needed at other times. Management participates in meetings at the invitation of the Compensation Committee,
providing financial data on which compensation decisions are based, publicly-available compensation data with
respect to our competitors, and updates on legal developments affecting compensation. Management may also propose
financial targets on which performance will be judged. Generally, at each meeting an executive session is held without
members of management present. In the course of its activities, the Compensation Committee may designate or
allocate all or any portion of its responsibilities and powers to a subcommittee consisting of one or more of its
members.

Further discussion regarding the Compensation Committee s processes for setting executive compensation is set forth
under Executive Compensation Compensation Discussion and Analysis Our Compensation Philosophy.

A copy of our Compensation Committee Charter is available on our website at www.globalindemnity.ie.
Section 162(m) Committee

The Section 162(m) Committee held two meetings in 2010. The Section 162(m) Committee currently consists of two
directors who are non-employee directors for purposes of Rule 16b-3 of the Securities Exchange Act of 1934 (the
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Exchange Act ) and outside directors under Section 162(m) of the Internal Revenue Code Messrs. Crystal and
Marchio. Mr. Crystal is currently the Chair of the Section 162(m) Committee.

The primary purpose of the Section 162(m) Committee is to oversee our policies on structuring compensation
programs for executive officers in order to preserve tax deductibility and, as and when required, to establish and

certify the attainment of performance goals pursuant to Section 162(m) of the Internal

10

Table of Contents 27



Edgar Filing: Global Indemnity plc - Form DEF 14A

Table of Contents

Revenue Code. The Section 162(m) Committee may also approve grants of equity compensation to our executive
officers.

The Section 162(m) Committee meets at least annually to establish targets and to review and certify achievement with
respect to previously-established targets and as needed at other times. Its meetings are chaired by a member of the
Section 162(m) Committee and are occasionally held in executive session without members of management present.
Management and members of the Compensation Committee may participate in Section 162(m) Committee meetings
at the invitation of the Section 162(m) Committee, providing financial data on which compensation decisions are
based, publicly available compensation data with respect to our competitors, and updates on legal developments
affecting compensation. Management and members of the Compensation Committee may also propose financial
targets on which performance will be judged.

A copy of our Section 162(m) Committee Charter is available on our website at www.globalindemnity.ie.
Nominating and Governance Committee

The Nominating and Governance Committee held four meetings in 2010. The Nominating and Governance
Committee currently consists of Saul A. Fox, Seth J. Gersch, and James R. Kroner. Mr. Fox is Chair of the
Nominating and Governance Committee.

The principal duties of the Nominating and Governance Committee are to recommend to the Board of Directors
nominees for directors and directors for committee membership, to develop and recommend to the Board of Directors
a set of corporate governance policies for Global Indemnity, to establish criteria for recommending new directors, and
to identify, screen, and recruit new directors, including financially literate director nominees for the Audit Committee.
Global Indemnity does not have a formal policy with regard to the consideration of diversity in identifying director
nominees, but the Nominating and Governance Committee strives to nominate directors with a variety of
complementary skills so that, as a group, the Board of Directors will possess the appropriate talent, skills, and
expertise to oversee Global Indemnity s businesses. The Nominating and Governance Committee also recommends to
the Board of Directors the director and committee compensation for non-employee directors.

A copy of our Nominating and Governance Committee Charter is available on our website at
www.globalindemnity.ie.

Executive Committee

The Executive Committee currently consists of Saul A. Fox and Larry A. Frakes. Mr. Fox is Chair of the Executive
Committee. The Executive Committee has the authority between meetings of the full Board of Directors to exercise
the powers of the Board of Directors as permitted by applicable law, other than those reserved for committees or the
full Board of Directors.

A copy of our Executive Committee Charter is available on our website at www.globalindemnity.ie.

Investment Committee

The Investment Committee currently consists of Saul A. Fox, Seth J. Gersch, James R. Kroner, and Chad A. Leat. The
principal duties of the Investment Committee are to establish and review our investment guidelines and to review our

investments to ensure compliance with our investment guidelines. Mr. Kroner is the Chair of the Investment
Committee.
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A copy of our Investment Committee Charter is available on our website at www.globalindemnity.ie.
Enterprise Risk Management Committee

The Enterprise Risk Management Committee currently consists of James W. Crystal, Saul A. Fox, Mary R. Hennessy,
Chad A. Leat, and Michael J. Marchio. Ms. Hennessy is the Chair of the Enterprise Risk Management Committee.
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The principal duties of the Enterprise Risk Management Committee are (a) assessing, and providing oversight to
management relating to the identification and evaluation of, major strategic, operational, financial, regulatory,
information and external risks inherent in the business of the Company and the control processes with respect to such
risks; (b) overseeing the enterprise risk management, compliance and control activities of the Company;

(c) overseeing the integrity of the Company s systems of operational controls regarding legal and regulatory
compliance; and (d) overseeing compliance with legal and regulatory requirements, including, without limitation, with
respect to the conduct of the Company s business.

A copy of our Enterprise Risk Management Committee Charter is available at www.globalindemnity.ie.
Shareholder Nominations to our Board of Directors and Other Shareholder Communications

The Board of Directors considers the recommendations of the Nominating and Governance Committee with respect to
the nominations of directors, but otherwise retains authority over the identification of such nominees. The Nominating
and Governance Committee does not solicit recommendations from shareholders regarding director nominee

candidates, but will consider, in the same manner it considers recommendations of the Nominating and Governance
Committee, any such recommendation received in writing and accompanied by sufficient information to enable the
Nominating and Governance Committee to assess a candidate s qualifications, along with confirmation of a candidate s
consent to serve as a director if elected. Recommendations for director nominees should be sent to the Nominating and
Governance Committee c/o Global Indemnity plc, Arthur Cox Building, Earlsfort Terrace, Dublin 2, Ireland or

e-mailed to info @globalindemnity.ie.

Our Board of Directors also has implemented a process whereby shareholders may send communications directly to
its attention. Any shareholders desiring to communicate with our Board of Directors as a group, or one or more
specific members of our Board of Directors, should communicate in writing addressed to the specified addressees
c/o Global Indemnity plc, Arthur Cox Building, Earlsfort Terrace, Dublin 2, Ireland or in an e-mail to
info@globalindemnity.ie.

Executive Sessions

At least twice a year, the independent directors meet in executive session.

Code of Business Conduct and Ethics

On January 26, 2004, our Board of Directors adopted a Code of Business Conduct and Ethics that applies to all of the
directors, officers, and employees of Global Indemnity and its subsidiaries. A copy of our Code of Business Conduct

and Ethics is available on our website at www.globalindemnity.ie.
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DIRECTOR COMPENSATION

The form and amount of non-employee director compensation is determined by the Board of Directors based on
recommendations by our Nominating and Governance Committee. Those of our directors that are also employees of
the Company are not separately compensated for their service as directors. Larry A. Frakes, our President and Chief
Executive Officer, is an employee of the Company and therefore is not separately compensated for his services as a
director. We believe that director compensation should not only be competitive, but also fair and reasonable in light of
our directors background and experiences, as well as the overall time, effort, and complexity involved in carrying out
their responsibilities as directors.

To align the objectives of our directors and our shareholders, as well as to retain directors for an extended period, our
non-employee directors receive annual retainers for Board of Directors and Committee service and meeting fees
payable 50% in cash and 50% in Class A ordinary shares. The number of Class A ordinary shares to be issued to a
director under the Global Indemnity plc Share Incentive Plan (the Share Incentive Plan ) is determined by dividing the
amount of compensation to be issued by the closing market price of our Class A ordinary shares on the NASDAQ
Global Select Market on the last business day of the calendar quarter in which the compensation was earned. Class A
ordinary shares issued to directors under the Share Incentive Plan are fully vested on the applicable payment date, but
they may not be transferred, sold or otherwise disposed of by the director unless and until (1) there is a change in
control of Global Indemnity, (2) such director passes away, or (3) at least one year has elapsed since the date the
director ceased to serve on our Board of Directors. These restrictions on transfer, sale and disposition are designed to
ensure that our directors maintain a long-term perspective when overseeing our operations. Amounts earned by our
non-employee directors for their service on our Board of Directors in fiscal year 2010 are set forth below.

The amount of the annual retainer each non-employee director was eligible to receive for service in fiscal year 2010
was: (1) $160,000 for the Chairman; (2) $140,000 for all non-employee directors; (3) an additional $60,000 for
non-employee directors who serve on the Audit Committee in a capacity other than Chairperson; (4) an additional
$60,000 for non-employee directors who serve on the Investment Committee in a capacity other than Chairperson;
(5) an additional $60,000 for non-employee directors who serve on the Nominating and Governance Committee;
(6) an additional $60,000 for the non-employee director who chairs the Compensation Committee; (7) an additional
$145,000 for the non-employee director who chairs the Audit Committee; and (8) an additional $100,000 for the
non-employee director who chairs the Investment Committee. The Enterprise Risk Management Committee was
formed in 2011 and an annual retainer has not yet been determined.

All non-employee directors receive (a) $10,000 for each Board of Directors meeting attended in person and $2,000 for
each meeting of any Committee of the Board of Directors attended by telephonic means and (b) reimbursement for
their reasonable out-of-pocket expenses incurred in attending meetings of the Board of Directors and its Committees.
Non-employee directors do not receive separate attendance fees for any meeting of any Committee of the Board of
Directors attended while also attending a Board of Directors meeting.

The following table provides compensation information for fiscal year 2010 for each non-employee director of our

Board of Directors.

Change
in
Pension
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Name

Saul A. Fox

Stephen A. Cozen(4)
James W. Crystal(5)
Seth J. Gersch

Mary R. Hennessy(6)
James R. Kroner
Chad A. Leat
Michael J. Marchio

Edgar Filing: Global Indemnity plc - Form DEF 14A

Fees
Earned

or Paid in
Cash(1)

$ 275,971
177,449
41,515
173,454
22,053
187,954
220,451
157,951

Value
and
Nongqualified
Non-EquityDeferred
Incentive
Stock Option Plan Compensation All Other
Awards(2) Awar@®»mpensatiokarningsCompensation(3)

$ 286,200 $ 68,864

194,344 39,278
19,424

180,595 45,500
4,692
166,845

225,979 57,802

165,973 31,715

13

Total

$ 631,035
411,071
60,939
399,549
26,745
354,799
504,232
355,639
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(1) Includes director fees paid in cash in January 2011, but earned in 2010 and excludes the director fees paid in cash

in 2010, but earned in 2009.

(2) Represents the aggregate grant date fair value of share-based compensation granted in 2010 as calculated in
accordance with Financial Accounting Standards Board (FASB) Accounting Standards Codification Topic 718,
Compensation-Stock Compensation (FASB ASC Topic 718). See Note 15 of our consolidated financial statement
contained in our Annual Report on Form 10-K for the year ended December 31, 2010 regarding assumptions
underlying the valuation of equity awards. The grant date fair value for each equity award granted during 2010 is

set forth below for each non-employee director:

4th

Quarter
Director 2009
Grant Date 1/6/2010
Saul A. Fox $ 64,078
Stephen A. Cozen $ 46,914
Seth J. Gersch $ 42,337
James R. Kroner $ 19,132
Chad A. Leat $ 51,262
Michael J. Marchio $ 36,387
James W. Crystal
Mary R. Hennessy
Totals $ 260,110

1st Quarter

“HB L LA L LA LA

$

2010
4/5/2010

79,937
54,147
48,995
60,335
60,987
47,445

351,846

2nd
Quarter
2010
6/30/2010

78,502
52,506
48,502
40,502
61,132
48,002

R AR R A e AR

$ 329,146

B L AL PH AL LA

&+

3rd
Quarter
2010
10/5/2010

63,683
40,777
40,761
46,876
52,598
34,139
19,424

4,692

302,950

R AR R R IR AR R C )

&+

Total

286,200
194,344
180,595
166,845
225,979
165,973
19,424
4,692

1,244,052

(3) Consists of tax gross-up payments to cover the federal and state tax liability associated with the vesting of stock

awards granted through June 2010.

(4) Mr. Cozen retired from the Board of Directors effective January 1, 2011.

(5) Mr. Crystal was appointed to the Board of Directors effective July 6, 2010.

(6) Ms. Hennessy was appointed to the Board of Directors effective September 20, 2010.
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PROPOSAL TWO: AUTHORIZATION TO MAKE OPEN MARKET PURCHASES OF GLOBAL
INDEMNITY PLC CLASS A ORDINARY SHARES

In this proposal shareholders are being asked to authorize Global Indemnity, or any of its subsidiaries, to make market
purchases of up to 15% of Global Indemnity s Class A ordinary shares. If adopted, this authority will expire on the
earlier of the close of business on December 15, 2012 or the date of the 2012 Annual General Meeting; we expect to
propose renewal of this authorization at subsequent annual general meetings. Subject to the authorization being sought
in this proposal, such purchases would be made only at price levels which the Board of Directors considered to be in
the best interests of the shareholders generally, after taking into account Global Indemnity s overall financial position.

It should be noted that Global Indemnity is permitted to effect repurchases of its shares as redemptions under

Article 3(h) of our Articles of Association. Whether or not this proposed resolution is passed, Global Indemnity would
retain its ability to effect repurchases as redemptions pursuant to its Articles of Association, although subsidiaries
would not be able to make open market purchases of our Class A ordinary shares.

For a subsidiary of Global Indemnity to make open market purchases of Global Indemnity s Class A ordinary shares,
such shares must be purchased on a recognized stock exchange . The NASDAQ Global Select Market, on which
Global Indemnity s Class A ordinary shares are listed, is currently specified as a recognized stock exchange for this
purpose of Irish law.

The text of the resolution in respect of proposal number two is as follows:

Resolved, that Global Indemnity plc and/or any subsidiary of Global Indemnity plc (as defined by Section 155 of the
Companies Act of 1963) is hereby generally authorized to make market purchases (as defined by section 212 of the
Companies Act 1990) of Class A ordinary shares, par value of US$0.0001, each in the Company on such terms and
conditions and in such manner as the Board of Directors of the Company may determine from time to time, but
subject to the provisions of the Companies Act 1990 and to the following provisions:

(a) The maximum number of Class A ordinary shares authorized to be acquired by Global Indemnity plc and any
subsidiaries of Global Indemnity plc (as defined by Section 155 of the Companies Act 1963) pursuant to this
resolution shall not exceed 2,700,000 Class A ordinary shares.

(b) The maximum price to be paid for any Class A ordinary share shall be an amount equal to 110% of the closing
price on the NASDAQ Global Select Market for the Class A ordinary share on the day preceding the day on which the
relevant share is purchased by the Company or any of its subsidiaries plus commissions of no more than 1% of that
trading price.

(c) The minimum price to be paid for any Class A ordinary share shall be an amount equal to 95% of the closing price
on the NASDAQ Global Select Market for that shares on the day preceding the day on which the relevant Class A
ordinary share is purchased by Global Indemnity or any of its subsidiaries plus commissions of no more than 1% of
that trading price.

(d) This general authority is to expire on the date that is 18 months from the date of the passing of this resolution
unless previously varied, revoked or renewed by ordinary resolution in accordance with the provisions of section 215
of the Companies Act 1990. Global Indemnity and any such subsidiary may, before such expiration, enter into a
contract for the purchase of Class A ordinary shares which would or might be executed wholly or partly after such
expiration and may complete any such contract as if the authority conferred hereby had not expired.
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Required Vote

The affirmative vote of a simple majority of the votes cast by the shareholders present in person or by proxy at the
Annual General Meeting will be required to authorize Global Indemnity or, any of its subsidiaries, to make open
market purchases of Global Indemnity Class A ordinary shares.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR PROPOSAL TWO.
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PROPOSAL THREE: AUTHORIZATION OF THE REISSUE PRICE RANGE OF CLASS A ORDINARY
SHARES THAT GLOBAL INDEMNITY PLC ACQUIRES AS TREASURY SHARES

Global Indemnity may, from time to time, reissue Class A ordinary shares purchased or redeemed by it and not

cancelled ( treasury shares ). Under Irish company law, we are required to seek shareholder approval of a price range in
which we may reissue such shares out of treasury in off-market transactions. Accordingly, we are asking our
shareholders to approve such a special resolution authorizing Global Indemnity to reissue treasury shares at a

maximum price equal to 110% or a minimum price equal to 95% of the closing price as reported on the NASDAQ
Global Select Market on the reissuance date (unless such treasury shares are issued to satisfy an obligation under an
employee share plan in which case the shares may be issued for nominal value). If adopted, this authority would

expire on the close of business on December 15, 2012 unless previously varied, revoked or renewed by special
resolution of shareholders. We expect to propose renewal of this authorization at subsequent annual general meetings.

The text of the special resolution in respect of proposal number three is as follows:

Resolved, that for the purposes of section 209 of the Companies Act 1990, the re-issue price range at which any
Class A ordinary shares that Global Indemnity plc acquires as treasury shares (as defined by section 209 of the
Companies Act 1990) for the time being held by Global Indemnity may be issued off-market shall be as follows:

(a) The maximum price at which a treasury Class A ordinary share may be reissued off-market shall be an amount
equal to 110% of the closing price on the NASDAQ Global Select Market ( NASDAQ ) for Class A ordinary shares on
the day preceding the day on which the relevant share is re-issued by the Global Indemnity plc.

(b) The minimum price at which a treasury Class A ordinary share may be reissued off-market shall be the nominal
value of the share where such a share is required to satisfy an obligation under an employee share scheme (as defined
in section 2(1) of the Companies (Amendment) Act 1983) or any of the share incentive plans operated by the
Company or in all other cases an amount equal to 95% of the closing price on NASDAQ for the Class A ordinary
shares on the day preceding the day on which the relevant share is re-issued by the Company.

(c) The re-issue price range as determined by paragraphs (a) and (b) shall expire on the date that is 18 months from the
date of the passing of this resolution unless previously varied, revoked, or renewed in accordance with the provisions
of section 209 of the Companies Act 1990.

Required Vote

The affirmative vote of at least 75% of the votes cast by the shareholders present in person or by proxy at the Annual
General Meeting will be required for the authorization of the reissue price range of treasury Class A ordinary shares.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR PROPOSAL THREE.
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PROPOSAL FOUR: RATIFICATION OF APPOINTMENT OF GLOBAL INDEMNITY PLC S
INDEPENDENT AUDITORS AND AUTHORIZATION OF THE BOARD OF DIRECTORS TO
DETERMINE THEIR FEES

General

The appointment of an independent auditor is made annually by the Audit Committee. The Audit Committee reviews
both the audit scope and estimated fees for professional services for the coming year. The Audit Committee of the
Board of Directors has appointed PricewaterhouseCoopers LLP ( PwC ) as our independent auditor for the fiscal year
ending December 31, 2011. As a matter of good corporate governance, the Audit Committee submits its selection of
the independent auditors to our shareholders for the ratification at the Annual General Meeting. In addition,
shareholders will be asked to authorize our Board of Directors acting through its Audit Committee to set the fees for
PwC. If the shareholders do not ratify the appointment of PwC, the selection of our independent registered public
accounting firm may be reconsidered by the Audit Committee.

A representative of PwC is expected to be available telephonically to respond to appropriate questions from
shareholders at the Annual General Meeting. The representative will also have the opportunity to make a statement if
he or she desires.

Information Regarding Our Independent Auditors

The following table shows the fees that were billed to us by PwC for professional services rendered for the fiscal years
ended December 31, 2010 and December 31, 2009.

Fee Category 2010 2009
Audit Fees $ 1,301,730 $ 1,024,602
Audit-Related Fees 36,927
Tax Fees 1,305,951 1,332,630
All Other Fees 3,000 21,000
Total Fees $ 2,610,681 $ 2.415,159
Audit Fees

This category includes fees for the audit of our annual financial statements and review of interim quarterly financial
statements included on our quarterly reports on Form 10-Q and services that are normally provided by PwC in
connection with statutory and regulatory filings or engagements.

Audit-Related Fees
This category includes fees for assurance and related services that are reasonably related to the performance of the
audit or review of our financial statements and are not included above under Audit Fees. This category would include

fees for services performed in connection with audits of our 401(k) plans and review of our registration statements and
prospectuses. For 2009, we paid PwC $36,927 in fees related to our 2009 rights offering. For 2010 no fees were paid
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to PwC for such services.

Tax Fees

This category includes fees for tax compliance, tax advice, and tax planning. The services provided included tax
advice and assistance with tax compliance and reporting to federal, state and foreign taxing authorities. These tax fees
are primarily related to our redomestication efforts.

All Other Fees

This category includes fees for products and services provided by PwC that are not included in the categories
described above. For 2010 and 2009, the amount of All Other Fees consists of fees for on-line
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accounting research services and recruiting fees for our Bermuda insurance entity. The Audit Committee considered
whether providing the non-audit services shown in the table above was compatible with maintaining PwC
independence and concluded that it was.

Pre-Approval of Services

To ensure that our independent auditors maintain the highest level of independence, the Audit Committee is required
to pre-approve the audit and non-audit services performed by our independent auditors. The Audit Committee
preapproved 100% of the fees for non-audit services performed by PwC during the year ended December 31, 2010. To
ensure that the provision of these services does not impair the independence of PwC, unless a type of service to be
provided by PwC has been pre-approved in accordance with the Audit Committee Pre-Approval Policy, the Audit
Committee s separate pre-approval is required. Any proposed services exceeding the pre-approved cost levels set forth
in the Audit Committee Pre-Approval Policy require the Audit Committee s separate pre-approval. The Audit
Committee Pre-Approval Policy only applies to services provided to us by our independent auditors; it does not apply
to similar services performed by persons other than our independent auditors. The term of any pre-approval is

12 months from the date of pre-approval, unless the Audit Committee specifically provides for a different period. The
Audit Committee will at least annually, or more often as it deems necessary in its judgment, reassess and revise the
Audit Committee Pre-Approval Policy. The Audit Committee most recently reassessed and approved its Audit
Committee Pre-Approval Policy in February 2011.

Required Vote

The affirmative vote of a simple majority of the votes cast by the shareholders present in person or by proxy at the
Annual General Meeting will be required for the ratification of the appointment of PwC as our independent auditor for
2011 and the authorization of our Board of Directors acting through its Audit Committee to set fees for PwC.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR PROPOSAL FOUR.
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PROPOSAL FIVE (A) THROUGH FIVE (B): VARIOUS MATTERS CONCERNING
WIND RIVER REINSURANCE COMPANY, LTD.

General

Under our Memorandum and Atrticles of Association, if we are required or entitled to vote at a general meeting of
certain of our non-U.S. subsidiaries, our Board of Directors must refer the matter to our shareholders and seek

authority from our shareholders for our corporate representative or proxy to vote in favor of the resolutions proposed

by these subsidiaries. We are submitting the matters described below concerning our subsidiary, Wind River
Reinsurance Company, Ltd. ( Wind River ), to our shareholders for their approval at the Annual General Meeting. Our
Board of Directors will cause our corporate representative or proxy to vote our shares in Wind River in the same
proportion as the votes received at the Annual General Meeting from our shareholders on the matters proposed by this
subsidiary, which require the affirmative vote of a majority of the votes cast by the shareholders entitled to vote and
present in person or by proxy at the annual general meeting of Wind River.

We are the sole shareholder of Wind River. It is proposed that we be authorized to vote in favor of the following
matters at the annual general meeting of Wind River or any adjournments or postponements thereof.

Proposal Five (a) Election of Directors and Alternate Director

The board of directors of Wind River has nominated three persons for election as directors and one person for election
as an alternate director whose terms will expire at the 2012 annual general meeting of shareholders of Wind River, or
when their successors are duly elected and qualified. If any of the nominees becomes unable to or declines to serve
prior to the election at the annual general meeting of Wind River, the persons named in the accompanying proxy shall
have discretionary authority to vote for a substitute or substitutes as the board of directors of Wind River may
nominate.

Set forth below is biographical information concerning the persons nominated for election as directors of Wind River:

Alan Bossin, 60, has served on the board of directors of Wind River since October 2003 and as counsel at Appleby, a
Hamilton, Bermuda based law firm, since 1999. Prior to joining Appleby, Mr. Bossin served as a lawyer at Blaney
McMurty Stapells Friedman, a Toronto, Canada based law firm. From 1987 through 1998, Mr. Bossin was employed
by the global insurance broker, Johnson & Higgins Ltd. (later Marsh & McLennan), as Canadian general counsel, and
from 1983 through 1986, Mr. Bossin served as counsel at Insurance Bureau of Canada, the Toronto, Canada based
national property and casualty insurance trade association. Mr. Bossin attended the University of Guelph and obtained
an LL.B. from the University of Windsor in 1979. He is a member of both the Law Society of Upper Canada and the
Bermuda Bar.

Larry A. Frakes, 59, has served on the board of directors of Wind River since April 2007. For additional information,
see the biographical information for Mr. Frakes in Proposal One (c).

Troy W. Santora, 39, has served on the board of directors of Wind River since April 2009, as President of Wind River
since August 2009 and was Wind River s Senior Vice President from March 2009 through August 2009. From March
2005 through March 2009, Mr. Santora held positions of increasing responsibility with Global Indemnity Group and
most recently served as Vice President Reinsurance & Risk Management. From July 2003 through March 2005,

Mr. Santora was a reinsurance analyst with Reliance Insurance Company. From December 2002 through July 2003,
Mr. Santora was assistant vice president of Garnet Captive Services, LLC. From July 2002 through December 2002,
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Mr. Santora was co-founder and principal of Coastline Capital Solutions. From April 2000 through July 2002,

Mr. Santora held various positions with Commonwealth Risk. From May 1996 through April 2000, Mr. Santora held
various positions with Reliance Insurance Company. He received his Bachelor of Business & Administration from
Temple University s Fox School of Business.
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Set forth below is biographical information concerning the person nominated for election as alternate director of Wind
River:

Janita Burke, 36, has served as an alternate director to Alan Bossin to the board of directors of Wind River since
October 2003 and is a partner at the law firm of Appleby where she has been employed since 1999. Ms. Burke
received a LLB (Honors) Degree from the University of Warwick.

Proposal Five (b) Appointment of Independent Auditor

The board of directors of Wind River has appointed PricewaterhouseCoopers International Limited, Hamilton,
Bermuda, as the independent auditor of Wind River for the fiscal year ending December 31, 2011. At the annual
general meeting of Wind River or any adjournments or postponements thereof, shareholders will be asked to ratify
this appointment. Representatives of the firm are not expected to be present at the meeting.

Other Matters

In addition to the matters set forth above for which we are soliciting your proxy, we expect that the financial
statements of Wind River for the year ended December 31, 2010, together with the report of the independent auditors
in respect of these financial statements, will be presented for approval at the annual general meeting of Wind River in
accordance with Bermuda law. We will refer this matter to our shareholders present in person and entitled to vote at
the annual general meeting of Wind River. We are not asking you for a proxy with respect to this matter and you
are requested not to send us a proxy with respect to this matter.

We know of no other specific matter to be brought before the annual general meeting of Wind River that is not
referred to in this Proxy Statement. If any other matter properly comes before the annual general meeting of Wind
River, our corporate representative or proxy will vote in accordance with his or her judgment on such matter.

Required Vote

Proposal Five (a) through Five (b) requires the affirmative vote of a majority of the votes cast by the shareholders
entitled to vote and present in person or by proxy at the Annual General Meeting in order to ensure passage of the
above proposals related to Wind River. Our Board of Directors will cause our corporate representative or proxy to
vote the shares in Wind River in the same proportion as the votes received at the Annual General Meeting or any
adjournments or postponements thereof from our shareholders on the above proposals.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR ALL OF THE DIRECTORS NOMINATED
FOR ELECTION IN PROPOSAL FIVE (A) AND _FOR PROPOSAL FIVE (B).
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PROPOSAL SIX: NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

In accordance with the requirements of Section 14A of the Exchange Act (which was added by the Dodd-Frank Wall
Street Reform and Consumer Protection Act (the Dodd-Frank Act )) and the related rules of the SEC, we are including
in the proxy materials a separate resolution subject to shareholder vote to approve, in a non-binding advisory vote, the
compensation of our named executive officers as disclosed on pages 23-46. While the results of the vote are
non-binding and advisory in nature, the Board of Directors intends to carefully consider the results of this vote.

The text of the resolution in respect of Proposal Six is a follows:

Resolved, that the compensation of Global Indemnity plc s named executive officers, as disclosed in this proxy
statement pursuant to the rules of the SEC, including the Compensation Discussion and Analysis, compensation tables
and any related narrative discussion is hereby approved.

In considering their vote, shareholders may wish to review with care the information on our compensation policies
and decisions regarding the named executive officers presented in Compensation Discussion and Analysis on pages
23-30 as well as the discussion regarding the Compensation Committee on page 9.

Required Vote

The affirmative vote of a simple majority of the votes cast by the shareholders present in person or by proxy at the
Annual General Meeting will be required for the non-binding approval of the compensation paid to our named
executive officers.

THE BOARD OF DIRECTORS RECOMMENDS VOTING _FOR PROPOSAL SIX.
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PROPOSAL SEVEN: NON BINDING ADVISORY VOTE ON THE FREQUENCY OF SHAREHOLDER
VOTES ON EXECUTIVE COMPENSATION

In accordance with the requirements of Section 14A of the Exchange Act of 1934 (which was added by the
Dodd-Frank Act) and the related rules of the SEC, we are submitting for stockholder consideration a separate
resolution to determine, in a non-binding advisory vote, whether a shareholder vote to approve the compensation of
our named executive officers (that is, votes similar to the non-binding, advisory vote in Proposal 6 above) should
occur every one, two or three years. While the results of the vote are non-binding and advisory in nature, the Board of
Directors intends to carefully consider the results of this vote.

In considering their vote, shareholders may wish to review the information on the Company s compensation policies
and decisions regarding the named executive officers presented in Compensation Discussion and Analysis on pages
23-30, as well as the discussion regarding the Compensation Committee on page 9.

Required Vote

The affirmative vote of a simple majority of the votes cast by the shareholders present in person or by proxy at the
Annual General Meeting will be required for the non-binding approval on the frequency of shareholder votes on our
executive compensation.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE _THREE YEARS WITH RESPECT TO
HOW FREQUENTLY A NON-BINDING ADVISORY SHAREHOLDER VOTE TO APPROVE THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS SHOULD OCCUR.
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PROPOSAL EIGHT: AUTHORIZATION TO HOLD THE 2012 ANNUAL GENERAL MEETING OF
SHAREHOLDERS AT A LOCATION OUTSIDE OF IRELAND

Under Irish law and in accordance with Article 42 of Global Indemnity s Memorandum and Articles of Association,
the shareholders of Global Indemnity must authorize holding any annual general meeting of shareholders at a location
outside of Ireland. The Board of Directors is therefore asking our shareholders to authorize holding the 2012 Annual
General Meeting of shareholders at a location outside of Ireland.

The text of the resolution in respect of Proposal Eight is a follows:

Resolved, that the annual general meeting of shareholders of Global Indemnity for 2012 may be held at such place
outside of Ireland as may be determined by the Board of Directors.

Required Vote

The affirmative vote of a simple majority of the votes cast by the shareholders present in person or by proxy at the
Annual General Meeting will be required for the authorization to hold the 2012 annual general meeting of the
shareholders at a location outside of Ireland.

OUR BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE _FOR PROPOSAL EIGHT.
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EXECUTIVE OFFICERS

Set forth below is certain biographical information with respect to the executive officers of Global Indemnity who do

not also serve on our Board of Directors or on the board of directors of Wind River Reinsurance Company, Ltd.

( Wind River ). The biography for Mr. Frakes, our President and Chief Executive Officer, is set forth above under the
caption Nominees for Director in Proposal One (c). The biography for Mr. Santora, President of Wind River is set
forth above under the caption Proposal Five (a) Election of Directors and Alternate Director in Proposal Five. In this
Proxy Statement, the terms United National Group , Diamond State Group , and Penn-America Group include the
insurance and related operations conducted by United National Insurance Company, an indirect wholly-owned

subsidiary of Global Indemnity and its subsidiaries and affiliates, including American Insurance Adjustment Agency,
Inc., Diamond State Insurance Company, J.H. Ferguson and Associates, LLC, Global Indemnity Collectibles

Insurance Services, LLC, United America Insurance Services, LLC, United National Casualty Insurance Company,
United National Specialty Insurance Company, Penn-America Insurance Company, Penn-Star Insurance Company

and Penn-Patriot Insurance Company. The term Global Indemnity Group refers to the insurance and related operations
conducted by the United National Group, Diamond State Group, and Penn-America Group.

Thomas M. McGeehan, 53, has served as our Senior Vice President and Chief Financial Officer since December 2009.
From May 2008 to December 2009, Mr. McGeehan was our Interim Chief Financial Officer. Mr. McGeehan was
appointed United America Indemnity, Ltd. s Corporate Controller in September 2005. He joined Global Indemnity plc s
predecessor companies in May 2001 as vice president and controller from Colonial Penn Insurance Company, a
subsidiary of General Electric Financial Assurance, where he worked from 1985 until 2001, ultimately serving as
assistant vice president finance / marketing & accounting. Mr. McGeehan received a Bachelor s of Business
Administration from Temple University; a Master of Business Administration from La Salle University; and a Master

of Taxation from Villanova University.

Matthew B. Scott, 51, has served as President of Penn-America Group since June 2009 and President of United
National Group since July 2010. From April 2008 through June 2009, Mr. Scott was the Senior Vice President of
Casualty Brokerage of Diamond State Group. From October 2007 through April 2008, Mr. Scott was Vice President
of Business Development of Diamond State Group. Previously, Mr. Scott served as an executive in the Strategic
Markets Unit of White Mountains subsidiary, OneBeacon Insurance Company. Mr. Scott began his career in 1986 at
Sigel Insurance Group, where he was ultimately appointed vice president, sales. In 1998, Mr. Scott joined CGU
Insurance Company as vice president, specialty business development. CGU Insurance Company was acquired by
White Mountains Insurance Group in 2001. Mr. Scott previously served on the board of American Centennial
Insurance Company, a White Mountains company. He received his Bachelor of Arts from Franklin & Marshall
College and his Master of Science in Insurance Management from Boston University.
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EXECUTIVE COMPENSATION
COMPENSATION DISCUSSION AND ANALYSIS
Introduction

This Compensation Discussion and Analysis focuses on the compensation of the executive officers listed in the
Summary Compensation Table that follows (our named executive officers ). Our named executive officers for 2010
were Larry A. Frakes, President and Chief Executive Officer, Global Indemnity plc; Thomas M. McGeehan, Senior
Vice President and Chief Financial Officer, Global Indemnity plc; J. Scott Reynolds, President, United National
Group; Matthew B. Scott, President of United Nat