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Prospectus Supplement to Prospectus dated December 1, 2005

2,750,000 Shares

Everest Re Group, Ltd.

Common Shares

Of the 2,750,000 common shares being sold in this offering, 2,298,000 shares will be newly issued by us and 452,000 shares are already issued
and owned by our wholly-owned subsidiary, Everest Reinsurance Holdings, Inc.

Our common shares are listed on the New York Stock Exchange under the symbol RE . On November 30, 2005, the last reported sale price of
our common shares on the NYSE was $105.12 per share.

See _Risk Factors beginning on page 5 of the accompanying prospectus to read about factors you should
consider before buying the common shares.
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Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or disapproved
these securities, or passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to

the contrary is a criminal offense.

Initial price to public
Underwriting discount (1)

Proceeds, before expenses, to Everest Re Group, Ltd.
Proceeds, before expenses, to Everest Reinsurance Holdings, Inc.

Per Share Total

$ 103.15 $ 283,662,500
$ 0.26 $ 715,000
$ 102.89 $ 236,441,220
$ 102.89 $ 46,506,280

(1)  In addition, Wachovia Securities may receive from purchasers of the shares normal brokerage commissions in amounts agreed with such

purchasers.

Wachovia Capital Markets, LLC expects to deliver the shares against payment in New York, New York on December 7, 2005.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is this prospectus supplement, which describes the specific terms of the offering of common
shares and adds to and updates information contained in the accompanying prospectus. The second part is the accompanying prospectus, which
gives more general information, some of which may not apply to this offering of common shares. Generally, when we refer to the prospectus, we
are referring to both parts combined. You should read this prospectus supplement together with the accompanying prospectus before making a
decision to invest in the common shares. If the description of the offering varies between this prospectus supplement and the accompanying
prospectus, you should rely on the information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.

Incorporated by reference means that we can disclose important information to you by referring you to another document filed separately with
the SEC. We have not authorized any other person to provide you with different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making, nor will we make, an offer to sell securities in any jurisdiction where the
offer or sale is not permitted. You should assume that the information appearing in this prospectus supplement and the accompanying prospectus
is current only as of the dates on their covers. Our business, financial condition, results of operations and prospects may have changed since
those dates.

Unless the context otherwise requires, references in this prospectus supplementto we, us and our refer to Everest Re Group, Ltd. and its
subsidiaries, collectively. References to Everest Group refer to Everest Re Group, Ltd. References to Everest Holdings refer to Everest

Reinsurance Holdings, Inc. References to Everest Bermuda refer to Everest Reinsurance (Bermuda), Ltd. References to the common shares refer

to Everest Group s common shares, par value $0.01 per share. References to $ are to United States currency, and the terms United States and U.S.
mean the United States of America, its states, its territories, its possessions and all areas subject to its jurisdiction.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the information incorporated by reference in this prospectus supplement may contain forward-looking

statements within the meaning of the U.S. federal securities laws. These forward-looking statements are intended to be covered by the safe

harbor provisions for forward-looking statements in the federal securities laws. In some cases, you can identify these statements by the use of
forward-looking words such as may, will, should, anticipate, estimate, expect, plan, believe, predict, potential and intend.
that these statements and any other forward-looking statements in these documents only reflect expectations and are not guarantees of

performance. These statements involve risks, uncertainties and assumptions. Actual events or results may differ materially from expectations.

Important factors that could cause actual results to be materially different from expectations include those discussed under the captions Risk

Factors on page 5 of the accompanying prospectus. We do not undertake any obligation to update or revise publicly any forward-looking

statements, whether as a result of new information, future events or otherwise.

USE OF PROCEEDS

We will use the net proceeds we receive from the sale of the 2,298,000 newly issued common shares, approximately $236,300,000, for working
capital and general corporate purposes. Everest Holdings will use the net proceeds from the sale of the 452,000 common shares sold by it,
approximately $46,400,000, for working capital and general corporate purposes. Pending those uses, we and Everest Holdings may invest the net
proceeds in accordance with our normal investment policies and practices.
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SELLING SHAREHOLDER

Everest Holdings is a wholly-owned subsidiary of Everest Group and acts as the holding company for the subsidiaries of Everest Group in the
United States and Canada. Everest Holdings principal executive offices are located at 477 Martinsville Road, P.O. Box 830, Liberty Corner,
New Jersey 07938-0830, and its telephone number is (908) 604-3000.

Everest Holdings held 452,000 common shares of Everest Group prior to this offering, and is selling all of those shares in this offering.

MATERIAL TAX CONSIDERATIONS

This discussion covers the principal Bermuda and U.S. federal income taxation of Everest Group and the principal Bermuda and U.S. federal
income tax consequences of the ownership and disposition of the common shares. Other tax considerations not discussed below may be
applicable to a decision to hold or dispose of the common shares. Unless explicitly noted to the contrary, this discussion applies only to investors
who are, as defined below, U.S. holders holding the common shares as capital assets. The tax treatment of any particular shareholder may vary
depending on that shareholder s particular tax situation or status. In addition, this discussion is based on current law. Legislative, judicial or
administrative changes may be forthcoming that could be retroactive and could affect this discussion. Consequently, you should consult your tax
advisors as to the specific tax consequences to you of the ownership and disposition of the common shares, including tax return reporting
requirements, the applicability and effect of federal, state, local, foreign and other applicable tax laws and the effect of any proposed changes in
the tax laws.

As used in this discussion, the term U.S. person means:

a citizen or resident of the United States;

a corporation, partnership or other entity created or organized in the United States or under the laws of the United States or of any of
its political subdivisions;

an estate whose income is includible in gross income for U.S. federal income tax purposes regardless of its source; or

any trust if, and only if, a court within the United States is able to exercise primary supervision over the administration of the trust
and one or more U.S. persons have the authority to control all substantial decisions of the trust.

As used in this discussion, the term U.S. holder means a U.S. person that holds the common shares as capital assets within the meaning of
Section 1221 of the Internal Revenue Code of 1986, as amended, referred to as the Code.

This summary of the application of Bermuda and U.S. federal tax laws to Everest Group represents the views of our management as to the
application of those laws and does not represent legal opinions of us or our counsel.

Table of Contents 6



Edgar Filing: EVEREST RE GROUP LTD - Form 424B2

Taxation of Everest Group and Its Subsidiaries

Bermuda

Under current Bermuda law, there is no income tax or capital gains tax payable by Everest Group or Everest Bermuda. Everest Group has
received an assurance from the Bermuda Minister of Finance under The Exempted Undertakings Tax Protection Act, 1966 of Bermuda that in
the event Bermuda enacts any legislation imposing tax computed on profits or income, or computed on any capital asset, gain or
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appreciation, or any tax in the nature of estate duty or inheritance tax, then that tax will not apply to Everest Group, or to any of its operations or
the shares, debentures or other obligations of Everest Group, until March 28, 2016. This assurance will not prevent the application of any of
those taxes to persons ordinarily resident in Bermuda or the imposition of any tax payable in accordance with the provisions of The Land Tax
Act 1967 of Bermuda or otherwise payable in relation to any property leased to Everest Group. Everest Bermuda has obtained a similar
assurance from the Minister of Finance. Everest Group and its Bermuda-domiciled subsidiaries currently pay annual Bermuda government fees
totaling $47,335 and Everest Group s Bermuda-domiciled insurers currently pay annual insurance license fees totaling $18,375. In addition, all
entities employing individuals in Bermuda are required to pay a payroll tax and various other taxes, directly or indirectly, to the Bermuda
government.

United States

In general, a foreign corporation is subject to:

U.S. federal income tax at graduated rates on its taxable income that is treated as effectively connected to its conduct of a trade or
business within the United States;

U.S. branch profits tax on its effectively connected earnings and profits deemed repatriated out of the United States; and

U.S. withholding tax on interest, dividends and other similar types of U.S. source income not effectively connected with a U.S. trade
or business.

In addition, the United States imposes an excise tax on insurance and reinsurance premiums paid to foreign insurers or reinsurers with respect to
risks located in the United States.

Corporate Income Tax and Branch Profits Tax

We believe that Everest Group, apart from its U.S. subsidiaries which are fully subject to U.S. federal income tax, should not be subject to
material amounts of additional U.S. federal income tax on its non-U.S. operations, other than withholding tax on U.S. source dividend income.
However, if Everest Group were subject to U.S. federal income tax, it would be taxed at regular corporate rates on all of its income that is
effectively connected with the conduct of its U.S. business and may also be subject to the branch profits tax. Absent the benefit of the
U.S.-Bermuda tax treaty, the same would apply to Everest Bermuda if it were subject to U.S. federal income tax. The corporate income tax, if
imposed, would be computed in a manner generally analogous to that applied to the income of a domestic corporation, except that a foreign
corporation is allowed deductions and credits only if it files a U.S. income tax return. Therefore, Everest Group and Everest Bermuda file
protective U.S. income tax returns on a timely basis in order to preserve their right to claim tax deductions and credits if either company
subsequently is determined to be subject to U.S. tax on a net basis. The branch profits tax is imposed each year on a corporation s effectively
connected earnings and profits, with some adjustments, deemed repatriated out of the United States, which in Everest Group s or Everest
Bermuda s case could subject all of its net profits to U.S. federal income tax. The highest marginal federal income tax rates currently are 35% for
a corporation s effectively connected income and 30% for the branch profits tax, resulting in an effective maximum U.S. federal income tax rate
of 54.5%.
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The determination of whether activities constitute being engaged in the conduct of a trade or business and whether income is effectively
connected to a U.S. trade or business is essentially factual in nature. There are no definitive standards provided by the Code, regulations or court
decisions. As a result, the IRS could contend that Everest Bermuda is engaged in the conduct of a trade or business in the United States and/or
that Everest Group has material amounts of income effectively connected to the conduct of a trade or business in the United States. Any income
of Everest Bermuda or Everest Group effectively connected to the conduct of trade or business in the United States would be subject to
corporate income tax and possibly the U.S. branch profits tax.
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The United States and Bermuda have entered into a tax treaty, which provides some relief from U.S. income tax on effectively connected
income and the U.S. branch profits tax for some insurance enterprises. Under the treaty, business profits earned by an operating insurance
company that is a resident of Bermuda, such as Everest Bermuda, may be taxed in the United States only if those profits are attributable to the
conduct of a trade or business carried on through a permanent establishment in the United States. For purposes of the U.S.-Bermuda tax treaty, a
permanent establishment generally is defined to include a branch, office or other fixed place of business through which the business of the
enterprise is carried on, or an agent of dependent status that has, and habitually exercises in the United States, authority to conclude contracts in
the name of the corporation. An insurance enterprise resident in Bermuda will be entitled to the benefits of the treaty only if its stock is traded in
the public market or Bermuda residents or U.S. citizens or residents own more than 50% of its equity and the enterprise does not use its income
in substantial part, directly or indirectly, to make disproportionate distributions to, or to meet liabilities to, persons who are not Bermuda
residents or U.S. citizens or residents.

It is uncertain whether Everest Bermuda is entitled to relief under the permanent establishment provisions of the treaty because it is the
subsidiary of a publicly-traded company rather than a publicly-traded company itself. No regulations interpreting the treaty have been issued. As
a result, the IRS could contend that Everest Bermuda is not entitled to the benefits of the treaty.

Even if Everest Bermuda is entitled to the benefits of the treaty, the determination of whether a permanent establishment in the United States

exists is essentially factual in nature. As a result, the IRS could contend that Everest Bermuda has a permanent establishment in the United

States and is subject to U.S. federal income tax as well as the branch profits tax. See Risk Factors Everest Group and/or Everest Bermuda may be
subject to U.S. corporate income tax, which would reduce our net income on page 16 of the accompanying prospectus. If Everest Bermuda is
entitled to the benefits of the treaty and has a U.S. permanent establishment, it would be taxed at regular corporate rates on all of its income that

is attributable to its U.S. permanent establishment. It could also be subject to the branch profits tax on that income. If Everest Bermuda qualified
for treaty benefits and did not have a permanent establishment in the U.S. but was nonetheless found to be engaged in business in the United

States, there is an argument that its premium income would be exempt from U.S. tax but that its investment income effectively connected with

its U.S. business would be subject to U.S. income taxes on a net basis, and that the branch profits tax may be applicable to that investment

income.

Withholding Tax

Foreign corporations are subject to U.S. income tax on specified fixed or determinable annual or periodical gains, profits and income derived
from sources within the United States, such as dividends and some interest on investments. This tax generally is imposed at a rate of 30% on the
gross income subject to the tax. The tax is eliminated with respect to some types of U.S. source income, such as portfolio interest, and with
respect to income that is effectively connected with the foreign corporation s conduct of a U.S. trade or business.

The rate of withholding tax may be reduced by applicable treaties. The U.S.-Bermuda tax treaty, the benefits of which Everest Bermuda may be
entitled to, contains no provision reducing the rate of withholding tax.

Insurance Excise Tax

The United States also imposes an excise tax on insurance and reinsurance premiums paid to foreign insurers or reinsurers with respect to risks
located in the United States. The rates of tax applicable to premiums paid to Everest Bermuda are 4% for direct casualty insurance and
indemnity bonds and 1% for reinsurance premiums and direct insurance of life, sickness and accident policies and annuity contracts.
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Taxation of Shareholders

Bermuda Taxation

Currently there is no Bermuda withholding tax on dividends paid by Everest Group.

United States Taxation of Shareholders

Taxation of Dividends. Generally, cash distributions made on the common shares will constitute dividends for U.S. federal income tax purposes
to the extent paid out of current or accumulated earnings and profits of Everest Group. U.S. holders generally will be subject to U.S. federal
income tax on the receipt of those dividends. If you are a noncorporate U.S. holder, dividends paid to you in taxable years beginning before
January 1, 2009 that constitute qualified dividend income will be taxable to you at a maximum tax rate of 15% provided that you hold the
common shares for more than 60 days during the 121-day period beginning 60 days before the ex-dividend date and meet other holding period
requirements. Dividends we pay with respect to the common shares generally will be qualified dividend income provided that, in the year that
you receive the dividend, the common shares are readily tradable on an established securities market in the United States. However, those
dividends generally will not be eligible for the dividends received deduction. To the extent that a distribution exceeds earnings and profits, it will
be treated first as a return of the U.S. holder s basis to the extent of that basis, and then as gain from the sale of a capital asset. Except for backup
withholding, which is discussed below, dividends paid by Everest Group will not be subject to U.S. withholding tax.

Possible Classification of Everest Group or Everest Bermuda as a Controlled Foreign Corporation, or CFC. Under Section 951(a) of the Code,

if a foreign corporation, such as Everest Group or Everest Bermuda, meets the definition of a CFC for an uninterrupted period of 30 days or

more during any taxable year, then each shareholder who meets the definition of a U.S. 10% shareholder of that corporation on the last day of
that taxable year must include in its gross income for U.S. federal income tax purposes its pro rata share of the CFC s subpart F income for that
year, even if the subpart F income is not distributed to the shareholder. In addition, the U.S. 10% shareholders of a CFC may be deemed to

receive taxable distributions to the extent the CFC invests its earnings in specified types of U.S. property. All of Everest Group s and Everest
Bermuda s income is expected to be subpart F income.

Subpart F income includes:

foreign personal holding company income, such as interest, dividends and other types of passive investment income; and

insurance income, which is defined to include any income, including underwriting and investment income, that is attributable to the
issuing or reinsuring of any insurance or annuity contract that would be taxed under the insurance company provisions of the Code if
that income were the income of a domestic insurance company.

Subpart F income does not include:
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any income from sources within the United States that is effectively connected with the conduct of a trade or business within the
United States and not exempted or subject to a reduced rate of tax by applicable treaty;

some income subject to high foreign taxes; and

exempt insurance income derived in tax years beginning prior to January 1, 2002 by a qualifying insurance company as defined in
Section 953(e) of the Code.

Under Section 951(b) of the Code, the definition of U.S. shareholder includes any U.S. person who directly, indirectly or by attribution owns
10% or more of the total combined voting power of all classes of stock of a foreign corporation. Shares of Everest Bermuda held indirectly by
U.S. persons through Everest
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Group will be treated as held by U.S. persons for purposes of determining the 10% shareholders of Everest Bermuda. A U.S. person will be
treated as owning indirectly a proportion of the shares of Everest Bermuda corresponding to the ratio that the value of the common shares owned
by that person bears to the value of all the issued and outstanding share capital of Everest Group.

In general, a foreign corporation is treated as a CFC only if its U.S. 10% shareholders collectively own more than 50% of the total combined
voting power or total value of the corporation s stock on any day. However, for purposes of taking subpart F income into account, a foreign
insurance company will be treated as a CFC if more than 25% of the total combined voting power or total value of its stock is owned by U.S.
10% shareholders and other conditions that are expected to be met apply.

Everest Group s bye-laws include provisions that are intended to limit the ownership of the common shares to levels that will not subject
shareholders to these provisions. Based on these bye-laws, we believe that neither Everest Group nor Everest Bermuda should be a CFC and that
Everest Group shareholders should not be subject to these provisions. However, Everest Group or Everest Bermuda could in the future become a
CFC and these provisions could apply. See Description of our Capital Stock Common Shares on page 19 of the accompanying prospectus.

RPII Companies. A different definition of controlled foreign corporation applies in the case of a foreign corporation that earns gross related
person insurance income, often called RPIIL. Section 953(c)(2) of the Code defines RPII as any insurance income, as defined in the bullet point
above, derived from the direct or indirect insurance or reinsurance of the risk of any U.S. taxpayer who owns, directly or indirectly through

foreign entities, any shares of the foreign insurance company or of any related person to a U.S. taxpayer meeting that definition. Everest
Bermuda generally will be treated as a CFC if its RPII shareholders directly, indirectly or by attribution own 25% or more of the value or voting
power of its share capital on any day during a taxable year. If Everest Bermuda is a CFC for an uninterrupted period of at least 30 days during

any taxable year under these special RPII rules and no exception applies, each RPII shareholder of Everest Bermuda on the last day of Everest
Bermuda s taxable year will be required to include in its gross income for U.S. federal income tax purposes its pro rata share of the RPII for the
entire taxable year, determined as if all the RPII were distributed proportionately only to those RPII shareholders at that date, but limited by
Everest Bermuda s current-year earnings and profits and reduced by the RPII shareholder s share, if any, of prior-year deficits in earnings and
profits. For this purpose, the term RPII shareholder generally includes all U.S. persons who directly, indirectly or by attribution own any
amount, not just 10% or more, of the common shares, and the term related person generally means someone who controls or is controlled by the
RPII shareholder or someone who is controlled by the same person or persons that control the RPII shareholder. Control is measured by either
more than 50% in value or more than 50% in voting power of stock, applying constructive ownership principles.

RPII Exceptions. The special RPII rules do not apply if direct and indirect insureds and persons related to those insureds, whether or not U.S.
persons, are treated at all times during the taxable year as owning, directly, indirectly or by attribution, less than 20% of the voting power and
less than 20% of the value of the stock of Everest Bermuda. This is often called the RPII 20% ownership exception. The special RPII rules also
do not apply if the RPII of Everest Bermuda, determined on a gross basis, is less than 20% of Everest Bermuda s gross insurance income for the
taxable year. This is often called the RPII 20% gross income exception. Everest Group intends to operate Everest Bermuda in a way which
qualifies for one or both of these exceptions. However, there can be no assurance that it will always so qualify.

Computation of RPII. In order to determine how much RPII Everest Bermuda has earned in each taxable year, Everest Group obtains and relies
upon information from Everest Bermuda s insureds to determine whether any of the insureds or persons related to them own common shares and
are U.S. persons. Everest Group is not always able to determine whether any of the underlying insureds of the insurance companies to which
Everest Bermuda provides insurance or reinsurance are RPII shareholders or related persons to RPII shareholders. Consequently, Everest Group
may not be able to determine accurately the gross amount of RPII
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earned by Everest Bermuda in a given taxable year. For any year in which Everest Group determines that gross RPII is 20% or more of Everest
Bermuda s gross insurance income, Everest Group may also seek information from its shareholders as to whether direct or indirect owners of
common shares at the end of the year are U.S. persons so that the RPII may be determined and apportioned among those persons. In addition, if
neither of the RPII exemptions is available, Everest Group will inform all shareholders of the amount of RPII per share and that RPII
shareholders are obligated to file a return reporting those amounts. To the extent that Everest Group is unable to determine whether a direct or
indirect owner of common shares is a U.S. person Everest Group may assume that the owner is not a U.S. person for the purpose of allocating
RPII, thereby increasing the per share RPII amount for all RPII shareholders.

Apportionment of RPII to RPII Shareholders. The amount of RPII includible in the income of a RPII shareholder is based on the net RPII

income for the year after deducting related expenses such as losses, loss reserves and operating expenses. Every U.S. person who directly,
indirectly or by attribution owns common shares on the last day of any taxable year of Everest Bermuda in which Everest Bermuda does not
qualify for either the RPII 20% ownership exception or the RPII 20% gross income exception should expect that for that year it will be required
to include in gross income its share of Everest Bermuda s RPII for the entire year, whether or not distributed, even though it may not have owned
the shares for the entire year. A U.S. person who owns common shares during the taxable year but not on the last day of the taxable year, which
would normally be December 31, is not required to include in gross income any part of Everest Bermuda s RPII. The amount of RPII allocable to
each U.S. holder of common shares who is required to include RPII of Everest Bermuda in income for a given taxable year normally will bear

the same ratio to the total RPII of Everest Bermuda for that taxable year as the number of common shares owned by that U.S. holder bears to the
aggregate number of common shares owned by all U.S. holders. If Everest Bermuda has RPII and Everest Group makes a distribution of that
RPII to a U.S. holder with respect to the common shares, those dividends will not be taxable to the extent of any RPII that has been included in
the gross income of that U.S. holder for the taxable year in which the distribution was paid or for any prior year.

Basis Adjustments. A RPII shareholder s tax basis in its common shares will be increased by the amount of any RPII that the shareholder includes
in income. The RPII shareholder s tax basis in its common shares will be reduced by the amount of any distributions that are excluded from
income. In general, a RPII shareholder will not be able to exclude from income distributions with respect to RPII that a prior shareholder

included in income.

Information Reporting. Every U.S. person who controls a foreign corporation by owning directly or by attribution more than 50% of the total
combined voting power of all classes of stock of that corporation entitled to vote, or more than 50% of the total value of shares of all classes of
stock of that corporation, for an uninterrupted period of 30 days or more during a taxable year of that foreign corporation, must file Form 5471
with its U.S. income tax return. However, the IRS also requires any U.S. person that is treated as a U.S. 10% shareholder or RPII shareholder of
a CFC and that owns shares in that CFC directly, indirectly or by attribution to file Form 5471. As a result, if Everest Bermuda s gross RPII for a
taxable year constitutes 20% or more of its gross insurance income for that year, any U.S. person treated as owning any shares of Everest
Bermuda directly or indirectly on the last day of that taxable year is a RPII shareholder for purposes of the RPII rules and must file Form 5471.
In addition, U.S. persons that own more than 10% in vote or value of the outstanding stock of Everest Group or Everest Bermuda at any time
during a taxable year must sometimes file Form 5471 even if neither corporation is a CFC. For any taxable year in which Everest Group
determines that Everest Bermuda s gross RPII constitutes 20% or more of its gross insurance income, Everest Group intends to mail to all
shareholders of record, and will make available through the transfer agent with respect to the common shares, Form 5471, completed with
information from Everest Group, for attachment to the returns of shareholders. A tax-exempt organization that is treated as a U.S. 10%
shareholder or a RPII shareholder for any purpose under subpart F also must file Form 5471 in the circumstances described above. Failure to file
Form 5471 may result in penalties.

S-7
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Dispositions of Common Shares. Subject to the potential application of the controlled foreign corporation and passive foreign investment
company rules, capital gain or loss realized by a U.S. holder on the sale, exchange or other disposition of common shares will be includible in
gross income as capital gain or loss in an amount equal to the difference between that holder s basis in the common shares and the amount
realized on the sale, exchange or other disposition. If a U.S. holder s holding period for the common shares is more than one year, any gain will
be subject to the U.S. federal income tax at a current maximum marginal rate of 15% for individuals and 35% for corporations.

Section 1248 of the Code provides that if a U.S. person directly, indirectly or by attribution owns 10% or more of the voting shares of a
corporation that is a CFC, any gain from the sale or exchange of the shares may be treated as ordinary income to the extent of the CFC s earnings
and profits during the period that the shareholder held the shares. Section 953(c)(7) of the Code generally provides that Section 1248 also will
apply to the sale or exchange of shares by a RPII shareholder in a foreign corporation that earns RPII and is characterized as a CFC under the
RPII rules if the foreign corporation would be taxed as an insurance company if it were a domestic corporation, regardless of whether the
shareholder is a U.S. 10% shareholder or whether the corporation qualifies for either the RPII 20% ownership exception or the RPII 20% gross
income exception. Existing U.S. Treasury Department regulations do not specifically address whether Section 1248 of the Code would apply
when a foreign corporation such as Everest Group is not a CFC but the foreign corporation has an insurance company subsidiary such as Everest
Bermuda that is a CFC for purposes of requiring U.S. shareholders to take RPII into account.

There is a strong argument that Section 1248 of the Code should not apply to dispositions of common shares because Everest Group does not
have any U.S. 10% shareholders and is not directly engaged in the insurance business at the holding company level. However, the IRS may
interpret proposed regulations under Section 953 of the Code, or the U.S. Treasury Department may amend the proposed regulations under
Section 953 of the Code or other regulations, to provide that Section 1248 will apply to dispositions of shares in a corporation, such as Everest
Group, which is engaged in the insurance business indirectly through its subsidiaries.

Passive Foreign Investment Companies. Sections 1291 through 1298 of the Code contain special rules applicable to foreign corporations that are
passive foreign investment companies, or PFICs. In general, a foreign corporation will be a PFIC if 75% or more of its gross income constitutes
passive income or 50% or more of its assets produce, or are held for the production of, passive income. If Everest Group meets either the 75%

income test or the 50% asset test, unless U.S. shareholders make certain elections, they will be subject to a special tax and an interest charge at

the time of the sale of, or receipt of an excess distribution with respect to, their shares. In addition, a portion of any gain may be recharacterized

as ordinary income. In general, a shareholder receives an excess distribution if the amount of the distribution is more than 125% of the average

distribution with respect to the stock during the three preceding taxable years or shorter period during which the taxpayer held the stock. In

general, the special tax and interest charges are based on the value of the deferral of the taxes that are deemed due during the period the U.S.

shareholder owned the shares. The special tax is computed by assuming that the excess distribution or gain with respect to the shares was taxed

in equal portions throughout the holder s period of ownership at the highest marginal tax rate. The interest charge is computed using the

applicable rate imposed on underpayments of U.S. federal income tax for that period. In general, if a U.S. shareholder owns stock in a foreign

corporation during any taxable year in which that corporation is a PFIC, the stock will generally be treated as stock in a PFIC for all years during
which the U.S. shareholder owns that stock. Notwithstanding any election you make with regard to the common shares, dividends that you
receive from us will not constitute qualified dividend income to you if we are a PFIC either in the taxable year of the distribution or the

preceding taxable year. In addition, a U.S. person that directly or indirectly owns stock of a PFIC is treated as owning a proportionate amount by

value of any stock owned by that PFIC. If the PFIC owns shares in another PFIC, the excess distribution rules apply separately to the U.S.

person in respect of its interest in that lower-tier PFIC on an indirect basis. Accordingly, if Everest Group is a PFIC, its subsidiaries may be

treated as lower-tier PFICs and the U.S. holders of the common shares will be treated as indirect holders of the shares of those subsidiaries.

S-8
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For the above purposes, the term passive income means income of a kind that would be characterized as foreign personal holding company
income under Section 954(c) of the Code, and generally includes interest, dividends, annuities and other investment income. The PFIC statutory
provisions contain an express exception for income derived in the active conduct of an insurance business by a corporation which is
predominantly engaged in an insurance business . .. This insurance company exception is intended to ensure that income derived by a bona fide
insurance company is not treated as passive income. As a result, to the extent that income is attributable to financial reserves in excess of the
reasonable needs of the insurance business, it may be treated as passive income for purposes of the PFIC rules. The PFIC statutory provisions
also contain a look-through rule that states that, for purposes of determining whether a foreign corporation is a PFIC, the foreign corporation
shall be treated as if it received directly its proportionate share of the income ... and as if it held its proportionate share of the assets ... of any
other corporation in which it owns at least 25% of the value of the stock. We believe that Everest Bermuda should be entitled to the insurance
company exception and, therefore, that none of its income or assets should be considered to be passive unless Everest Bermuda has assets in
excess of the reasonable needs of its business. Under the look-through rule, Everest Group would be deemed to own its proportionate share of
the assets and to have received its proportionate share of the income of Everest Bermuda and Everest Group s other subsidiaries for purposes of
determining whether 75% of its income is passive and determining whether 50% of its assets produce passive income. As a result, Everest Group
should not be considered a PFIC. However, no final regulations interpreting the substantive PFIC provisions have yet been issued and substantial
uncertainty exists with respect to their application or their possible retroactivity. You should consult your tax advisors as to the effects of these
rules.

Backup Withholding

Paying agents and custodians located in the United States will be required to report information to the IRS with respect to payments of dividends
on the common shares to shareholders or to paying agents or custodians located in the United States. In addition, a holder of common shares
may be subject to backup withholding, currently at the rate of 28%, with respect to dividends paid by paying agents and custodians located in the
United States, unless the holder (1) is a corporation or comes within other exempt categories and, when required, demonstrates this fact; or

(2) provides a taxpayer identification number, certifies as to no loss of exemption from backup withholding and otherwise complies with
applicable requirements of the backup withholding rules. The backup withholding tax is not an additional tax and may be credited against a
holder s regular federal income tax liability.

Sales of common shares through brokers by some U.S. persons also may be subject to backup withholding. Sales by corporations, certain
tax-exempt entities, individual retirement plans, REITSs, some financial institutions and other exempt recipients as defined in applicable
regulations currently are not subject to backup withholding. You should consult your own tax advisors regarding the possible applicability of the
back-up withholding provisions to you.

S-9
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UNDERWRITING

Everest Group, Everest Holdings and Wachovia Capital Markets, LLC have entered into an underwriting agreement and pricing agreement with
respect to the shares being offered. Subject to certain conditions, Wachovia Capital Markets, LLC has agreed to purchase all of the 2,750,000
shares offered hereby.

Shares sold by Wachovia Capital Markets, LLC to the public will initially be offered at the initial price to public set forth on the cover of this
prospectus supplement. In addition, Wachovia Capital Markets, LLC may receive from purchasers of the shares normal brokerage commissions
in amounts agreed with such purchasers. If all the shares are not sold at the initial price to public, Wachovia Capital Markets, LLC may change
the offering price and the other selling terms.

Everest Group and Everest Holdings have each agreed with Wachovia Capital Markets, LLC not to offer, sell, contract to sell or otherwise
dispose of any of the common shares of Everest Group or securities convertible into, exchangeable for, or that represent the right to receive,
common shares of Everest Group during the period from the date of this prospectus supplement continuing through the date 45 days after the
date of this prospectus supplement, except with the prior written consent of Wachovia Capital Markets, LLC. This agreement does not apply to
any existing employee benefit plans. Certain executive officers of Everest Group will agree with Wachovia Capital Markets, LLC not to offer,
sell, contract to sell or otherwise dispose of any of the common shares of Everest Group or securities convertible into, exchangeable for, or that
represent the right to receive, such common shares during the period from the date of this prospectus supplement continuing through the date
five business days after the date of this prospectus supplement, except with the prior written consent of Wachovia Capital Markets, LLC or
pursuant to certain plans entered into prior to the date of this prospectus supplement.

In connection with the offering, Wachovia Capital Markets, LLC may purchase and sell the common shares in the open market. These
transactions may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale
by Wachovia Capital Markets, LLC of a greater number of shares than it is required to purchase in the offering. Wachovia Capital Markets, LLC
will need to close out any short sale by purchasing shares in the open market. Wachovia Capital Markets, LLC is likely to create a short position
if it is concerned that there may be downward pressure on the price of the common shares in the open market after pricing that could adversely
affect investors who purchase in the offering. Stabilizing transactions consist of various bids for or purchases of common shares made by
Wachovia Capital Markets, LLC in the open market prior to the completion of the offering.

Purchases to cover a short position and stabilizing transactions may have the effect of preventing or retarding a decline in the market price of the
common shares, and may stabilize, maintain or otherwise affect the market price of the common shares. As a result, the price of the common
shares may be higher than the price that otherwise might exist in the open market. If these activities are commenced, they may be discontinued at
any time. These transactions may be effected on the New York Stock Exchange, in the over-the-counter market or otherwise.

Wachovia Capital Markets, LLC has represented and agreed that:

it has not made or will not make an offer of shares to the public in the United Kingdom within the meaning of section 102B of the
Financial Services and Markets Act 2000 (as amended) (FSMA) except to legal entities which are authorized or regulated to operate
in the financial markets or, if not so authorized or regulated, whose corporate purpose is solely to invest in securities or otherwise in
circumstances which do not require the publication by us of a prospectus pursuant to the Prospectus Rules of the Financial Services
Authority (FSA);
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section 21 of FSMA) to persons who have professional experience in matters relating to investments falling within Article 19(5) of
the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 or in circumstances in which section 21 of FSMA
would not, if we were not an authorized person, apply to us; and

it has complied with, and will comply with all applicable provisions of FSMA with respect to anything done by it in relation to the
shares in, from or otherwise involving the United Kingdom.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a Relevant Member
State), Wachovia Capital Markets, LLC has represented and agreed that with effect from and including the date on which the Prospectus
Directive is implemented in that Relevant Member State (the Relevant Implementation Date) it has not made and will not make an offer of
shares to the public in that Relevant Member State prior to the publication of a prospectus in relation to the shares which has been approved by
the competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of shares to the public in that Relevant Member State at any time:

to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than 43,000,000 and (3) an annual net turnover of more than 50,000,000, as shown in its last annual or
consolidated accounts; or

in any other circumstances which do not require the publication by the company of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression an offer of shares to the public in relation to any shares in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to enable
an investor to decide to purchase or subscribe the shares, as the same may be varied in that Relevant Member State by any measure

implementing the Prospectus Directive in that Relevant Member State and the expression Prospectus Directive means Directive 2003/71/EC and
includes any relevant implementing measure in each Relevant Member State.

The shares may not be offered or sold by means of any document other than to persons whose ordinary business is to buy or sell shares or
debentures, whether as principal or agent, or in circumstances which do not constitute an offer to the public within the meaning of the
Companies Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the shares may be issued, whether in
Hong Kong or elsewhere, which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if
permitted to do so under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to professional investors within the meaning of the Securities and Futures Ordinance (Cap. 571) of Hong
Kong and any rules made thereunder.

This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any other
document or material in connection with the offer or sale, or invitation or subscription or purchase, of the securities may not be circulated or
distributed, nor may the securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than under circumstances in which such offer, sale or invitation does not constitute an offer or sale, or
invitation for subscription or purchase, of the securities to the public in Singapore.
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The shares have not been and will not be registered under the Securities and Exchange Law of Japan (the Securities and Exchange Law) and
Wachovia Capital Markets, LLC has agreed that it will not offer or sell any securities, directly or indirectly, in Japan or to, or for the benefit of,
any resident of Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under
the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or to a resident of Japan, except pursuant to an exemption
from the registration requirements of, and otherwise in compliance with, the Securities and Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

Wachovia Capital Markets, LLC has acknowledged and agreed that the shares have not been registered under the Securities and Exchange Law
of Japan and are not being offered or sold and may not be offered or sold, directly or indirectly, in Japan or to or for the account of any resident
of Japan, except (1) pursuant to an exemption from the registration requirements of the Securities and Exchange Law of Japan and (ii) in
compliance with any other applicable requirements of Japanese law. As part of the offering, Wachovia Capital Markets, LLC may offer
securities in Japan to a list of 49 offerees in accordance with the above provisions.

Everest Group and Everest Holdings estimate that the total expenses of the offering, excluding underwriting discounts and commissions, will be
approximately $200,000.

Everest Group and Everest Holdings have agreed to indemnify Wachovia Capital Markets, LLC against certain liabilities, including liabilities
under the Securities Act of 1933, as amended.

Wachovia Capital Markets, LLC and its affiliates have, from time to time, performed, and may in the future perform, various financial advisory
and commercial and investment banking and other services for Everest Group and its subsidiaries, for which they received or will receive
customary fees and expenses. Certain affiliates of Wachovia Capital Markets, LLC are parties to credit facilities of Everest Holdings and its
affiliates.

EXPERTS

The financial statements, financial statement schedules and management s assessment of the effectiveness of internal control over financial
reporting (which is included in Management s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference
to the Annual Report on Form 10-K for the year ended December 31, 2004 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and
accounting.

LEGAL MATTERS

Conyers Dill & Pearman, Hamilton, Bermuda, will pass upon the validity of the securities issued by Everest Group. Mayer, Brown, Rowe &
Maw LLP, Chicago, Illinois, will pass upon other legal matters for us. Sullivan & Cromwell LLP, New York, New York, is United States
counsel for the underwriter.
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INCORPORATION BY REFERENCE

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. The information incorporated by
reference is considered to be a part of this prospectus supplement, and information that we file later with the SEC will automatically update and
supersede this information. This prospectus supplement incorporates by reference the documents listed below:

our Annual Report on Form 10-K for the year ended December 31, 2004;

our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005;

our Quarterly Report on Form 10-Q for the quarter ended June 30, 2005;

our Quarterly Report on Form 10-Q for the quarter ended September 30, 2005;

our Current Report on Form 8-K filed on May 27, 2005;

our Current Report on Form 8-K filed on August 31, 2005 (only with respect to the disclosure pursuant to Items 1.01 and 9.01 and
not with respect to the disclosure pursuant to Item 7.01 or the information included in Exhibit 99.1);

our Current Report on Form 8-K filed on September 22, 2005;

our Current Report on Form 8-K filed on October 6, 2005; and

our Current Report on Form 8-K filed on October 12, 2005.

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus supplement until the
completion of the distribution of the common shares offered hereby shall be deemed incorporated by reference and to be a part of this prospectus
supplement from the respective dates of filing of those documents.

Upon request, we will provide without charge to each person to whom a copy of this prospectus supplement has been delivered a copy of any
and all of these filings. You may request a copy of these filings by writing or telephoning us at:

Everest Global Services, Inc.
477 Martinsville Road

P.O. Box 830
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Liberty Corner, New Jersey 07938-0830
Attention: Sanjoy Mukherjee, Esq.

(908) 604-3000
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PROSPECTUS

EVEREST RE GROUP, LTD.

Common Shares, Preferred Shares, Debt Securities,
Warrants to Purchase Common or Preferred Shares or Debt Securities,

Share Purchase Contracts and Share Purchase Units

EVEREST REINSURANCE HOLDINGS, INC.

Debt Securities

EVEREST RE CAPITAL TRUST III

Preferred Securities

We may offer and sell from time to time securities in one or more offerings. This prospectus provides you with a general description of the
securities we may offer.

Everest Group may offer and sell the following securities:

common shares;

preferred shares;

senior or subordinated debt securities, which may be convertible into common or preferred shares;
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warrants to purchase common shares, preferred shares or debt securities; and

share purchase contracts and share purchase units.

Everest Holdings may offer and sell senior or subordinated debt securities, which may be convertible into Everest Group common or preferred
shares and which may be guaranteed by Everest Group.

Everest Capital Trust may offer and sell investment grade preferred securities, which will be guaranteed by Everest Holdings and which may be
guaranteed by Everest Group.

Each time that securities are sold using this prospectus, we will provide a supplement to this prospectus that contains specific information about
the offering. The supplement may also add to or update information contained in this prospectus. You should read this prospectus and the
supplement carefully before you invest.

The securities may be offered and sold to or through one or more underwriters, dealers or agents or directly to purchasers on a continuous or
delayed basis. The supplements to this prospectus will provide the specific terms of the plan of distribution.

The securities offered by this prospectus involve a high degree of risk. See _Risk Factors beginning on page 5 for a discussion of certain
factors that you should consider before buying the securities.

Everest Group s common shares are listed on the New York Stock Exchange under the symbol RE. If we decide to list any other of these
securities on a national securities exchange upon issuance, the applicable supplement to this prospectus will identify the exchange and the date
when we expect trading to begin.

Neither the Securities and Exchange Commission nor any state securities commission or other regulatory body has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is December 1, 2005.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus. Incorporated by reference means that we can
disclose important information to you by referring you to another document filed separately with the SEC. We have not authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.

We are not making, nor will we make, an offer to sell securities in any jurisdiction where the offer or sale is not permitted. You should assume
that the information appearing in this prospectus and any supplement to this prospectus is current only as of the dates on their covers. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Unless the context otherwise requires, references in this prospectusto we, us and our refer to Everest Re Group, Ltd. and its subsidiaries,
collectively. References to Everest Group refer to Everest Re Group, Ltd. References to Everest Holdings refer to Everest Reinsurance Holdings,
Inc. References to Everest Bermuda refer to Everest Reinsurance (Bermuda), Ltd. References to Everest Capital Trust refer to Everest Re
Capital Trust ITII. References to the common shares refer to Everest Group s common shares, par value $0.01 per share. References to $ are to
United States currency, and the terms United States and U.S. mean the United States of America, its states, its territories, its possessions and all
areas subject to its jurisdiction.

IF SECURITIES OFFERED HEREBY ARE SOLD BY MEANS OF A FIRM COMMITMENT UNDERWRITING, CERTAIN PERSONS
PARTICIPATING IN THE OFFERING MAY ENGAGE IN TRANSACTIONS THAT STABILIZE, MAINTAIN OR OTHERWISE AFFECT
THE PRICE OF THE SECURITIES, INCLUDING OVER-ALLOTMENT, STABILIZING AND SHORT-COVERING TRANSACTIONS IN
THE SECURITIES AND THE IMPOSITION OF A PENALTY BID, IN CONNECTION WITH THE OFFERING MADE HEREBY.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the information incorporated by reference in this prospectus may contain forward-looking statements within the meaning of

the U.S. federal securities laws. These forward-looking statements are intended to be covered by the safe harbor provisions for forward-looking

statements in the federal securities laws. In some cases, you can identify these statements by the use of forward-looking words such as may,  will,
should, anticipate, estimate, expect, plan, believe, predict, potential and intend. You should be aware that these statements and a

forward-looking statements in these documents only reflect expectations and are not guarantees of performance. These statements involve risks,

uncertainties and assumptions. Actual events or results may differ materially from expectations. Important factors that could cause actual results

to be materially different from expectations include those discussed under the heading Risk Factors on page 5 of this prospectus. We do not

undertake any obligation to update or revise publicly any forward-looking statements, whether as a result of new information, future events or

otherwise.

RECENT DEVELOPMENTS

In October 2005, Hurricane Wilma hit the Yucatan Peninsula and Florida. Our estimated losses arising from Hurricane Wilma are $230 million
on an after-tax basis. On a pre-tax basis, the estimate includes $140 million relating to losses from Mexican exposures with the remaining $160
million relating to Florida exposures. This loss estimate is based on currently available information derived from our quantitative and qualitative
exposure analyses as well as reports from ceding companies. Due to the inherent uncertainties in estimating a loss of this type, actual losses may
vary materially from our estimates.
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Despite the significant hurricane losses during 2005, we expect year over year growth in our shareholders equity from $3.7 billion at
December 31, 2004 to more than $4.0 billion at December 31, 2005.

Table of Contents

30



Edgar Filing: EVEREST RE GROUP LTD - Form 424B2

Table of Conten

EVEREST RE GROUP, LTD.

Our principal business, conducted through our operating subsidiaries, is the underwriting of reinsurance and insurance in the United States,
Bermuda and international markets. Reinsurance is a form of insurance purchased by an insurance company to indemnify it for all or part of the
loss that it may sustain under insurance contracts it has written. Insurance companies purchasing reinsurance are often referred to as ceding
companies or reinsureds.

We underwrite reinsurance both through brokers and directly with ceding companies, giving us the flexibility to pursue business regardless of

the ceding company s preferred reinsurance purchasing method. Everest Group s operating subsidiaries, excluding Mt. McKinley Insurance
Company, which is in run-off, and Everest International Reinsurance, Ltd., which has limited business activity, are each rated A+ ( Superior ) by
A.M. Best Company, an independent insurance industry rating organization that rates insurance companies on factors of concern to

policyholders.

The address of our principal executive offices is Wessex House  2nd Floor, 45 Reid Street, P. O. Box HM 845, Hamilton, HM DX, Bermuda,
and our telephone number is (441) 295-0006.

Our significant operating subsidiaries are:

Everest Reinsurance Company, a Delaware insurance company, underwrites property and casualty reinsurance for insurance and
reinsurance companies in the United States and international markets.

Everest Bermuda, a Bermuda insurance company, writes property and casualty business through its office in Bermuda and a branch in
the United Kingdom.

Everest National Insurance Company, a Delaware insurance company, which was re-domesticated from Arizona effective
November 30, 2005, writes property and casualty insurance in the United States.

Everest Indemnity Insurance Company, a Delaware insurance company, engages in the excess and surplus lines insurance business in
the United States. Excess and surplus lines insurance is specialty property and liability coverage that an insurer not licensed to write
insurance in a particular state is permitted to provide when the specific specialty coverage is unavailable from licensed insurers.

Mt. McKinley Insurance Company, formerly known as Gibraltar Casualty Company, a Delaware insurance company, engaged in the
excess and surplus lines insurance business in the United States from 1978 to 1985. In 1985, it ceased writing new and renewal
insurance, and now its ongoing operations relate to servicing claims arising from its previously written business.

Everest Security Insurance Company, a Georgia insurance company, writes property and casualty insurance primarily in Georgia and
Alabama.

EVEREST REINSURANCE HOLDINGS, INC.
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Everest Holdings was established in 1993 in Delaware to serve as the parent holding company of Everest Reinsurance Company. Until

October 6, 1995, Everest Holdings was an indirect, wholly-owned subsidiary of The Prudential Insurance Company of America. On October 6,
1995, The Prudential Insurance Company of America sold its entire interest in Everest Holdings shares of common stock in an initial public
offering. Effective February 24, 2000, Everest Holdings completed a restructuring whereby Everest Holdings became a wholly-owned
subsidiary of Everest Group, and each outstanding share of common stock of Everest Holdings automatically converted into one common share
of Everest Group. Everest Holdings continues to act as the holding company for the subsidiaries of Everest Group in the United States and
Canada.
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Everest Holdings principal executive offices are located at 477 Martinsville Road, P.O. Box 830, Liberty Corner, New Jersey 07938-0830, and
its telephone number is (908) 604-3000.

EVEREST RE CAPITAL TRUST III

Everest Holdings created Everest Capital Trust as a Delaware statutory trust pursuant to its trust agreement. Everest Holdings will enter into an
amended and restated trust agreement, referred to in this prospectus as the trust agreement, for Everest Capital Trust, which will state the terms
and conditions for Everest Capital Trust to issue and sell preferred securities and common securities.

Everest Capital Trust exists solely to:

issue and sell investment grade preferred securities, representing undivided beneficial interests in the assets of the trust, to the public;

issue and sell its common securities, representing undivided beneficial interests in the assets of the trust, to Everest Holdings;

use the proceeds from the sale of its preferred and common securities to purchase a series of Everest Holdings junior subordinated
debt securities;

distribute the cash payments it receives from the junior subordinated notes it owns to the holders of the preferred and common
securities; and

engage in other activities that are necessary or incidental to these purposes.

Everest Holdings will purchase all of the common securities of Everest Capital Trust. The common securities will represent an aggregate
liquidation amount equal to at least 3% of the trust s total capitalization. The preferred securities will represent the remaining 97% of the trust s
total capitalization. The common securities will have terms substantially identical to, and will rank equal in priority of payment with, the
preferred securities. However, if Everest Holdings defaults on the related junior subordinated debt securities, then cash distributions and
liquidation, redemption and other amounts payable on the common securities will be subordinate in priority of payment to these amounts
payable on the preferred securities.

The preferred securities will be guaranteed by Everest Holdings and may be guaranteed by Everest Group as described under the heading
Description of the Trust Preferred Securities Guarantees on page 43 of this prospectus. Everest Capital Trust is a legally separate entity, and its
assets are not available to satisfy the obligations of any other capital trust created by Everest Holdings.

Everest Holdings has appointed five trustees to conduct the business and affairs of Everest Capital Trust:
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JPMorgan Chase Bank, N.A., as property trustee;

Chase Bank USA, National Association, as Delaware trustee; and

Three officers of Everest Holdings, as administrative trustees.

Except under specified limited circumstances, only Everest Holdings can remove or replace the trustees.

Everest Holdings will pay all fees and expenses related to Everest Capital Trust and the offering of the preferred securities and will pay all
ongoing costs and expenses of Everest Capital Trust, except Everest Capital Trust s obligations under its preferred and common securities.

Everest Capital Trust does not have separate financial statements. The statements would not be material to holders of the preferred securities
because Everest Capital Trust does not have any independent operations and
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exists solely for the reasons described above. During any financial reporting periods when Everest Capital Trust has preferred securities
outstanding, each of Everest Holdings and Everest Group will include in a footnote to the financial statements the following disclosures:

Everest Capital Trust is a wholly-owned finance subsidiary of Everest Holdings;

Everest Holdings considers that the mechanisms and obligations relating to the trust preferred securities, taken together, constitute a
full and unconditional guarantee by Everest Holdings of Everest Capital Trust s payment obligation with respect to the trust preferred
securities; and

There are regulatory and contractual restrictions on the ability of Everest Holdings operating subsidiaries to transfer funds to Everest
Holdings in the form of cash dividends, loans or advances. The insurance laws of the State of Delaware, where Everest Holdings
direct insurance subsidiaries are domiciled, require regulatory approval before those subsidiaries can pay dividends or make loans or
advances to Everest Holdings that exceed specified statutory thresholds. In addition, the terms of Everest Holdings credit facility
require Everest Re, Everest Holdings principal insurance subsidiary, to maintain a certain surplus level. As of December 31, 2004,
$1,901.0 million of the $2,565.0 million in net assets of Everest Holdings consolidated subsidiaries were subject to these regulatory
restrictions.

Everest Capital Trust s principal executive office is located at 477 Martinsville Road, P.O. Box 830, Liberty Corner, New Jersey 07938-0830,
and its telephone number is (908) 604-3000.
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RISK FACTORS

You should carefully consider the following risk factors regarding us and our subsidiaries, in addition to the other information provided in this
prospectus, before you purchase any securities. If any of the following risks actually occur, our business, financial condition or results of
operations could be materially and adversely affected and the trading price of our securities could decline significantly.

Risks Relating to Our Business

Uncertainty related to estimated losses related to Hurricanes Katrina, Rita and Wilma may have a further material adverse impact on
our financial results.

During the third quarter of 2005, there were two large hurricane events, Katrina and Rita, as well as other catastrophe losses, which resulted in
significant incurred losses to our company. For the third quarter of 2005, the incurred pre-tax catastrophe losses, net of reinstatement premiums
of $48.5 million, were $784.6 million, including $652.7 million related to Hurricane Katrina. Generally, catastrophe reinsurance provides
coverage for one event; however, when limits are exhausted, some contractual arrangements provide for the availability of additional coverage
upon the payment of additional premium. This additional premium is referred to as reinstatement premium. With respect to Hurricane Katrina,
the unprecedented magnitude and nature of the loss, the continuing lack of precise information from ceding companies regarding exposures, the
complexities surrounding claim adjusting and settlement activities and the potential related regulatory and legal issues, as well as inflation in
repair costs due to the limited availability of labor and materials, all contribute to uncertainty in the loss estimating process.

Our current estimate of losses for Hurricanes Katrina and Rita is based on modeled information, underwriter analysis and judgments, client input
and discussion, event modeling and profiling of exposed limits. We expect it will be several months before relative clarity emerges with respect
to our ceding companies underlying losses. As a result, our losses from Hurricanes Katrina and Rita may ultimately be materially greater than
our initial estimated losses. Any future adjustments to our estimated pre-tax catastrophe losses for the third quarter will have an impact on our
incurred losses in the quarters during which such adjustments are made, and such impacts could be material.

In late October 2005, during the fourth quarter, Hurricane Wilma hit the Yucatan Peninsula and Florida. Our estimated losses arising from
Hurricane Wilma are $230 million on an after-tax basis. On a pre-tax basis, the estimate includes $140 million relating to losses from Mexican
exposures with the remaining $160 million relating to Florida exposures.

Our results could be adversely affected by catastrophic events.

Like all property and catastrophe insurance and reinsurance companies, we are exposed to unpredictable catastrophic events, including
weather-related and other natural catastrophes, as well as acts of terrorism. Any material reduction in our operating results caused by the
occurrence of one or more catastrophes could inhibit our ability to pay dividends or to meet our interest and principal payment obligations. We
define a catastrophe as an event that causes a pre-tax loss on property exposures before reinsurance of at least $5.0 million, before corporate
level reinsurance and taxes. Effective for the third quarter 2005, industrial risk losses have been excluded from catastrophe losses, with prior
periods adjusted for comparison purposes. By way of illustration, during the first nine months of 2005 and the past five calendar years, our
pre-tax catastrophe losses, net of contract specific reinsurance but before cessions under corporate reinsurance programs, were as follows:
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Calendar year Pre-tax catastrophe losses
2005 (first nine months) $ 887.1 million
2004 $ 390.0 million
2003 $ 35.0 million
2002 $ 30.0 million
2001 $ 213.7 million
2000 $ 16.2 million

If our loss reserves are inadequate to meet our actual losses, our net income would be reduced or we could incur a loss.

We are required to maintain reserves to cover our estimated ultimate liability of losses and loss adjustment expenses for both reported and
unreported claims incurred. These reserves are only estimates of what we believe the settlement and administration of claims will cost based on
facts and circumstances known to us. In setting reserves for our reinsurance liabilities, we rely on claim data supplied by our ceding companies
and brokers. This information is not always timely or accurate and can result in inaccurate loss projections. Because of the uncertainties that
surround estimating loss reserves and loss adjustment expenses, we cannot be certain that ultimate losses will not exceed these estimates of
losses and loss adjustment reserves. If our reserves are insufficient to cover our actual losses and loss adjustment expenses, we would have to
augment our reserves and incur a charge to our earnings. These charges could be material. By way of illustration, during the past five calendar
years, the reserve re-estimation process affected our net income in the following manner:

Effect on pre-tax

Calendar year net income

2004 $ 312.0 million decrease
2003 $ 256.9 million decrease
2002 $ 140.1 million decrease
2001 no change

2000 $ 7.8 million decrease

The difficulty in estimating our reserves is increased because our loss reserves include reserves for potential asbestos and environmental
liabilities. Asbestos and environmental liabilities are especially hard to estimate for many reasons, including the long waiting periods between
exposure and manifestation of any bodily injury or property damage, difficulty in identifying the source of the asbestos or environmental
contamination, long reporting delays and difficulty in properly allocating liability for the asbestos or environmental damage. Legal tactics and
judicial and legislative developments affecting the scope of insurers liability, which can be difficult to predict, also contribute to uncertainties in
estimating reserves for asbestos and environmental liabilities.

The failure to accurately assess underwriting risk could reduce our net income or result in a net loss.

Our success depends on our ability to accurately assess the risks associated with the business on which the risk is retained. If we fail to
accurately assess the risks we retain, we may fail to establish adequate premium rates to cover our losses and loss adjustment expenses. This
could reduce our net income and even result in a net loss. In addition to the pricing of risks, we also attempt to limit our aggregate exposure to
acceptable levels within specific geographical areas. We employ various techniques, including licensed modeling software, to assess our
accumulated exposures. We cannot assure you, however, that we will not experience losses from one or more catastrophic events that exceed our
modeled projections, perhaps by a substantial amount. Therefore, it is possible that an actual catastrophic event or multiple catastrophic events
could have a material adverse effect on our financial condition, results of operations and cash flows. In addition, losses may arise from events or
exposures that are not anticipated when the coverage is priced. An example of an unanticipated event is the terrorist attacks on September 11,
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such a large scale was contemplated
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when we priced our coverages. In addition to unanticipated events, we also face the unanticipated expansion of our exposures, particularly in our
long-tail liability lines. An example of this is the ongoing expansion of the scope of insurers legal liability for asbestos and environmental
exposures discussed above.

Decreases in pricing for property and casualty reinsurance and insurance could reduce our net income.

We write primarily property and casualty reinsurance and insurance. The worldwide reinsurance and insurance businesses are highly
competitive, yet cyclical by product and market. These cycles, as well as other business, economic and societal trends that influence aggregate
supply and demand for property and casualty insurance and reinsurance products, are outside of our control.

In 2004 and 2005, the favorable market conditions that had developed from 2000 through 2003 generally weakened. Pricing for most property
and casualty classes declined modestly. Competition increased modestly as well, in part due to the relative profitability achieved by many
reinsurers from 2002 through 2004, the attendant buildup of capital by these market participants and growing pressures to effectively redeploy
this capital. However, this profitability and capital buildup varied significantly by market participant, reflecting the fact that the industry was
impacted by significant catastrophe losses in the second half of 2004 and generally still remained exposed to fundamental issues that had
negatively impacted its aggregate capacity in 2002 and 2003, including weak investment market conditions and adverse loss emergence. All of
these factors had tended to depress the industry s aggregate financial performance and perceptions of financial strength of industry participants
during this period. The cumulative market softening to date has not yet offset the market strengthening that occurred from 2001 through 2003
and that the rate of change, even prior to the catastrophe events this year, was subject to moderating influence arising from market participants
refinement of their strategies for capital utilization and avoiding the excesses of past market cycles.

With the catastrophe loss experience of the third quarter of 2005, which included the industry s single largest loss event ever, Hurricane Katrina,
as well as other lesser but still significant catastrophe events, many participants in worldwide insurance and reinsurance markets, including us,
saw their financial results impacted adversely. The impact of these depressed results on existing trends is difficult to predict. We believe that the
scope and scale of industry losses will lead to a fairly immediate and significant tightening of industry conditions, which, although most focused
on catastrophe business impacted by the third quarter catastrophe events, will likely extend in differing degrees to virtually all worldwide
property and casualty classes. This view is based on our assessment that the character and magnitude of the third quarter events will inevitably
increase both the capital required to support our business and the returns appropriate to that capital. This assessment also recognizes the
likelihood that regulators and rating agencies may tighten capital adequacy criteria raising the expected capitalization level for many industry
participants. Alternatively, it is possible that the existing capital strength of industry participants, in part reflecting favorable financial
performance from 2002 through 2004, supplemented by capital raising activities since Hurricane Katrina, by both existing industry participants
and potential new entrants, will be sufficient to support the industry s aggregate exposures without requiring significant price increases or any
fundamental changes in the pricing of industry products, which could have a material and adverse effect on our future prospects for growth and
profitability.

If rating agencies downgrade their ratings of our insurance subsidiaries, our future prospects for growth and profitability could be
significantly and adversely affected.

Our insurance company subsidiaries, other than Mt. McKinley Insurance Company, which is in runoff, currently hold an A+ ( Superior ) financial
strength rating from A.M. Best Company. Everest Reinsurance Company, Everest Bermuda and Everest National Insurance Company hold an
AA ( Very Strong ) financial strength rating from Standard & Poor s Rating Services. Everest Reinsurance Company and Everest Bermuda hold an
Aa3 ( Excellent ) financial strength rating from Moody s Investors Service, Inc. Financial strength ratings are used by insurers and reinsurance and
insurance intermediaries as an important means of assessing the financial strength and quality of reinsurers. In addition, an unfavorable rating or
the lack of a rating of its reinsurers may adversely affect the rating of a company purchasing reinsurance. A downgrade or withdrawal of
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any of these ratings might adversely affect our ability to market our insurance products and could have a material and adverse effect on our
future prospects for growth and profitability.

During the last five years, none of our active subsidiaries has experienced a financial strength rating downgrade. However, we cannot give any
assurance that a downgrade will not occur in the future. We note that in the aftermath of Hurricane Katrina, A.M. Best Company and Standard &
Poor s have downgraded or placed on credit watch negative or the equivalent a significant number of other insurance companies. Additionally,
we understand that some rating agencies are currently considering modifications to the capital requirements for their insurance company rating
methodologies, particularly with respect to property catastrophe exposures. We cannot predict the outcome of that reassessment or its potential
impact upon us. Consistent with market practice, much of our treaty reinsurance business allows the ceding company to terminate the contract or
seek collateralization of our obligations in the event of a rating downgrade below a certain threshold. The termination provision would generally
be triggered only if a rating fell below A.M. Best Company s A- rating level, which is three levels below Everest Reinsurance Company s current
rating of A+. Everest Reinsurance Company also has more modest exposure to reinsurance contracts that contain provisions for obligatory
funding of outstanding liabilities in the event of a rating agency downgrade. That provision would also generally be triggered only if Everest
Reinsurance Company s rating fell below A.M. Best Company s A- rating level.

Qur reinsurers may not satisfy their obligations to us.

We are subject to credit risk with respect to our reinsurers because the transfer of risk to a reinsurer does not relieve us of our liability to the
insured. In addition, reinsurers may be unwilling to pay us even though they are able to do so. The failure of one or more of our reinsurers to
honor their obligations to us in a timely fashion would impact our cash flow and reduce our net income and could cause us to incur a significant
loss.

If we are unable or choose not to purchase reinsurance and transfer risk to reinsurers, our net income could be reduced or we could
incur a net loss in the event of unusual loss experience.

We are generally less reliant on the purchase of reinsurance than many of our competitors, in part because of our strategic emphasis on
underwriting discipline and management of the cycles inherent in our business. We try to separate our risk taking process from our risk
mitigation process in order to avoid developing too great a reliance on reinsurance. Thus, we generally evaluate, underwrite, select and price our
products prior to consideration of reinsurance. However, our underwriters generally consider purchasing reinsurance with respect to specific
insurance contracts or programs, and our senior management generally considers purchasing reinsurance with respect to our overall operations,
where reinsurance is deemed prudent from a risk mitigation perspective or is expected to have a positive cost/benefit relationship. Because we
generally purchase reinsurance only when we expect a net benefit, the percentage of business that we reinsure, as indicated below, varies
considerably from year to year, depending on our view of the relationship between cost and expected benefit for the contract period.

2004 2003 2002 2001 2000

Percentage of ceded written premiums to gross written premiums 3.7% 5.6% 7.3% 16.8% 12.0%

Changes in the availability and cost of reinsurance, which are subject to market conditions that are outside of our control, have thus reduced to
some extent our ability to use reinsurance to tailor the risks we assume on a contract or program basis or to mitigate or balance exposures across
our reinsurance operations. Because we have reduced our level of reinsurance purchases, our net income could be reduced in the event of a large
unreinsured event or adverse overall experience.
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Our industry is highly competitive and subject to pricing cycles that can be particularly pronounced. We compete in the United States, Bermuda
and international reinsurance and insurance markets with numerous
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international and domestic reinsurance and insurance companies. Our competitors include independent reinsurance and insurance companies,
subsidiaries or affiliates of established worldwide insurance companies, reinsurance departments of certain insurance companies and domestic
and international underwriting operations, including underwriting syndicates at Lloyd s. Some of these competitors have greater financial
resources than us and have established long-term and continuing business relationships throughout the industry, which can be a significant
competitive advantage. In addition, the lack of strong barriers to entry into the reinsurance business and the potential for securitization of
reinsurance and insurance risks through capital markets provide additional sources of potential reinsurance and insurance capacity and
competition. We may not be able to compete successfully in the future should there be a significant change to the competitive landscape of our
industry.

We are dependent on our key personnel.

Our success has been, and will continue to be, dependent on our ability to retain the services of our existing key executive officers and to attract
and retain additional qualified personnel in the future. The loss of the services of any key executive officer or the inability to hire and retain
other highly qualified personnel in the future could adversely affect our ability to conduct our business. Generally, we consider key executive
officers to be those individuals who have the greatest influence in setting overall policy and controlling operations: Chairman and Chief
Executive Officer Joseph V. Taranto (age 56), President and Chief Operating Officer Thomas J. Gallagher (age 56), and Executive Vice
President and Chief Financial Officer, Stephen L. Limauro (age 54). Of those three officers, we only have an employment contract with

Mr. Taranto, which provides for his employment until March 31, 2008. We are not aware that any of these three officers is planning to leave the
company or retire in the near future. We do not maintain any key employee insurance on any of our employees.

Special considerations apply to our Bermuda operations. Under Bermuda law, non-Bermudians, other than spouses of Bermudians and
individuals holding permanent resident certificates, are not permitted to engage in any gainful occupation in Bermuda without a work permit
issued by the Bermuda government. A work permit is only granted or extended if the employer can show that, after a proper public
advertisement, no Bermudian, spouse of a Bermudian or individual holding a permanent resident certificate is available who meets the minimum
standards for the position. The Bermuda government has announced a policy that places a six-year term limit on individuals with work permits,
subject to specified exemptions for persons deemed to be key employees of businesses with a significant physical presence in Bermuda. A list of
categories recognized as key occupations has recently been published by the Bermuda government. Businesses may request that holders of posts
in such categories be exempted from the term limits on work permits. Currently, all six of our Bermuda-based professional employees who
require work permits have been granted permits by the Bermuda government that expire at various times between March 2006 and December
2008. This includes Mark de Saram, the chief executive officer of our Bermuda reinsurance operation. In the event his work permit were not
renewed, we could lose his services, thereby adversely affecting our ability to conduct our business in Bermuda until we were able to replace
him with an individual in Bermuda who did not require a work permit or who was granted the permit.

The value of our investment portfolio and the investment income we receive from that portfolio could decline as a result of market
fluctuations and economic conditions.

A significant portion of our investment portfolio consists of fixed income securities and smaller portions consist of equity securities and other
investments. Both the fair market value of these assets and the investment income from these assets fluctuate depending on general economic
and market conditions. For example, the fair market value of our fixed income securities generally increases or decreases in an inverse
relationship with fluctuations in interest rates. The fair market value of our fixed income securities can also decrease as a result of any downturn
in the business cycle that causes the credit quality of those securities to deteriorate. The net investment income that we realize from future
investments in fixed income securities will generally increase or decrease with interest rates. Interest rate fluctuations also can cause net
investment income from investments that carry prepayment risk, such as mortgage-backed and other asset-backed securities, to differ from the
income anticipated from those securities at the time of purchase. In addition, if issuers of individual investments are
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unable to meet their obligations, investment income will be reduced and realized capital losses may arise. Because all of our securities are
classified as available for sale, changes in the market value of our securities are reflected in our financial statements. Similar treatment is not
available for liabilities. As a result, a decline in the value of the securities in our portfolio could reduce our net income or cause us to incur a
loss. The following table quantifies the portion of Everest Group s investment portfolio that consists of fixed income securities, equity securities
and investments that carry prepayment risk:

As of
September
30,
2005

(Dollars in
Type of Security thousands)

Fixed income:

Mortgage-backed securities 1,610,565
Other asset-backed 346,955
Total asset-backed 1,957,520
Other fixed income 8,042,838
Total fixed income 10,000,358
Equity securities 1,158,089
Other invested assets 244,896
Cash and short-term investments 778,507
Total Investments and Cash $12,181,850

We may experience foreign currency exchange losses.

Our functional currency is the United States dollar. However, we write a portion of our business in currencies other than U.S. dollars. In 2004,
we wrote approximately 23.5% of our reinsurance coverages in currencies other than United States dollars. We also maintain a portion of our
investment portfolio in investments denominated in currencies other than United States dollars. As of December 31, 2004, Everest Group
maintained approximately 10.7% of its investment portfolio in investments denominated in currencies other than U.S. dollars. Consequently,
quarterly exchange rate fluctuations may have a material impact on our quarterly net income. During 2004, 2003 and 2002, the impact on our
quarterly pre-tax net income from exchange rate fluctuations ranged from a loss of $3.6 million to a gain of $7.8 million.

Risks Relating to Regulation

Insurance laws and regulations restrict our ability to operate and any failure to comply with those laws and regulations could have a
material adverse effect on our business.
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We are subject to extensive and increasing regulation under U.S., state and foreign insurance laws. These laws limit the amount of dividends that
can be paid to us by our operating subsidiaries, impose restrictions on the amount and type of investments that our operating subsidiaries can
hold, prescribe solvency, accounting and internal control standards that must be met and maintained and require our operating subsidiaries to
maintain reserves. These laws also require disclosure of material intercompany transactions and require prior approval of extraordinary
transactions. Such extraordinary transactions include declaring dividends from operating subsidiaries that exceed statutory thresholds. These
laws also generally require approval of changes of control of insurance companies. The application of these laws could affect our liquidity and
ability to pay dividends, interest and other payments on our securities, as applicable, and could restrict our ability to expand our business
operations through acquisitions of new insurance subsidiaries. In addition, we may not have or maintain all required licenses and approvals or
fully comply with the wide variety of applicable laws and regulations or the relevant authority s interpretation of the laws and regulations. If we
do not have the requisite licenses and approvals or do not comply with applicable regulatory requirements, the insurance regulatory authorities
could
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preclude or temporarily suspend us from carrying on some or all of our activities or monetarily penalize us. These types of actions could have a
material adverse effect on our business. To date, no material fine, penalty or restriction has been imposed on us for failure to comply with any
insurance law or regulation.

Regulatory challenges in the United States could adversely affect the ability of Everest Bermuda to conduct business.

Everest Bermuda does not intend to be licensed or admitted as an insurer or reinsurer in any U.S. jurisdiction. Under current law, Everest
Bermuda generally will be permitted to reinsure U.S. risks from its office in Bermuda without obtaining those licenses. However, the insurance
and reinsurance regulatory framework has become subject to increased scrutiny. In the past, there have been congressional and other initiatives
in the United States regarding increased supervision and regulation of the insurance industry, including proposals to supervise and regulate
reinsurers domiciled outside the United States. If Everest Bermuda were to become subject to any insurance laws of the United States or any
U.S. state at any time in the future, it might be required to post deposits or maintain minimum surplus levels and might be prohibited from
engaging in lines of business or from writing some types of policies. Complying with those laws could have a material adverse effect on our
ability to conduct business in Bermuda and international markets.

Everest Bermuda may need to be licensed or admitted in additional jurisdictions to develop its business.

As Everest Bermuda s business develops, it will monitor the need to obtain licenses in jurisdictions other than Bermuda and the U.K., where it
has an authorized branch, in order to comply with applicable law or to be able to engage in additional insurance-related activities. In addition,
Everest Bermuda may be at a competitive disadvantage in jurisdictions where it is not licensed or does not enjoy an exemption from licensing
relative to competitors that are so licensed or exempt from licensing. Everest Bermuda may not be able to obtain any additional licenses that it
determines are necessary or desirable. Furthermore, the process of obtaining those licenses is often costly and may take a long time.

Everest Bermuda s ability to write reinsurance may be severely limited if it is unable to arrange for security to back its reinsurance.

Many jurisdictions do not permit insurance companies to take credit for reinsurance obtained from unlicensed or non-admitted insurers on their
statutory financial statements without appropriate security. Everest Bermuda s reinsurance clients typically require it to post a letter of credit or
enter into other security arrangements. If Everest Bermuda is unable to obtain or maintain a letter of credit facility on commercially acceptable
terms or is unable to arrange for other types of security, its ability to operate its business may be severely limited. If Everest Bermuda defaults
on any letter of credit that it obtains, it may be required to prematurely liquidate a substantial portion of its investment portfolio and other assets
pledged as collateral.

Risks Relating to this Offering

Because of our holding company structure, our ability to pay dividends, interest and principal is dependent on our receipt of dividends,
loan payments and other funds from our subsidiaries.
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Everest Group and Everest Holdings are holding companies, whose most significant assets consist of the stock of its operating subsidiaries. As a
result, each of Everest Group s and Everest Holding s ability to pay dividends, interest or other payments on its securities in the future will depend
on the earnings and cash flows of the operating subsidiaries and the ability of the subsidiaries to pay dividends or to advance or repay funds to it.
This ability is subject to general economic, financial, competitive, regulatory and other factors beyond our control. Payment of dividends and
advances and repayments from some of the operating subsidiaries are regulated by U.S., state and foreign insurance laws and regulatory
restrictions, including minimum solvency and liquidity thresholds. Accordingly, the operating subsidiaries may not be able to pay dividends or
advance or repay funds to us in the future, which could prevent us from paying dividends, interest or other payments on our securities.
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Debt securities and trust preferred securities issued under this prospectus may be subordinate to our existing debt.

The debt securities and trust preferred securities that may be issued under this prospectus are unsecured obligations and may rank junior to our
existing debt. As of September 30, 2005, Everest Group had no secured indebtedness outstanding. As of September 30, 2005, Everest Group s
subsidiaries had approximately $12.1 billion of indebtedness and other liabilities, including trust preferred securities and insurance reserves,
which would rank structurally senior to debt securities issued by Everest Group. As of September 30, 2005, Everest Holdings had no secured
indebtedness outstanding and approximately $449.0 million of unsecured senior indebtedness outstanding, which would rank senior to
subordinated debt securities issued by Everest Holdings and trust preferred securities issued by Everest Capital Trust. As of September 30, 2005,
Everest Holdings subsidiaries had approximately $9.3 billion of indebtedness and other liabilities, excluding trust preferred securities but
including insurance reserves, which would rank structurally senior to debt securities issued by Everest Holdings and trust preferred securities
issued by Everest Capital Trust.

There may not be an active trading market for the securities sold in this offering.

Depending on which type of securities are offered pursuant to a supplement to this prospectus, there may not be a prior trading market for the
securities. In addition, the securities may or may not be listed on a national stock exchange. In either case, an active trading market for the
securities may not develop or be sustained following the offering. A lack of liquidity in the trading of the securities could prevent you from
selling the securities in the amount and at the time you desire. Additionally, an illiquid trading market for the securities could result in trading
prices that are substantially below the value of the principal of and the accrued but unpaid distributions on the securities. Further, the securities
may trade at a discount from the initial public offering price of the securities following their original issuance.

Provisions in Everest Group s bye-laws could have an anti-takeover effect, which could diminish the value of its common shares.

Everest Group s bye-laws contain provisions that may entrench directors and make it more difficult for shareholders to replace directors even if
the shareholders consider it beneficial to do so. In addition, these provisions could delay or prevent a change of control that a shareholder might
consider favorable. The effect of these provisions could be to prevent a shareholder from receiving the benefit from any premium over the
market price of our common shares o