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PROSPECTUS SUPPLEMENT
(To prospectus dated June 28, 2004)

5,839,286 Shares
Common Shares

          Platinum Underwriters Holdings, Ltd. is offering 5,839,286 of our Common Shares by this prospectus
supplement. We will receive all of the net proceeds from this offering.
          Our Common Shares are listed on the New York Stock Exchange under the trading symbol �PTP�. The last
reported sale price of our Common Shares on the New York Stock Exchange on September 21, 2005 was $29.01 per
share.

 Investing in our Common Shares involves risks that are described in the �Risk Factors� section beginning
on page S-6 of the prospectus supplement and page 1 of the accompanying prospectus.

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

Per Share Total

Public offering price $28.00 $163,500,008
Underwriting discounts and commissions $.28 $1,635,000
Proceeds, before expenses, to Platinum Holdings $27.72 $161,865,008

          The underwriter is offering the Common Shares as set forth under �Underwriting.� The Common Shares will be
ready for delivery on or about September 27, 2005.

Merrill Lynch & Co.

The date of this prospectus supplement is September 22, 2005.
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          You should rely only on the information contained or incorporated by reference in this prospectus supplement
or the accompanying prospectus. We have not and the underwriter has not authorized anyone to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We
are not, and the underwriter is not, making an offer to sell these securities in a jurisdiction where the offer or sale is
not permitted. The information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus is accurate only as of the date of this prospectus supplement or, in the case of the
documents incorporated by reference, the date of such document. Our business, financial condition, results of
operations and prospects may have changed since those dates.
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ABOUT THIS PROSPECTUS SUPPLEMENT
          This prospectus supplement is a supplement to the accompanying prospectus that is also a part of this document.
This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with
the Securities and Exchange Commission (the �SEC�) using a �shelf� registration process. In this prospectus supplement,
we provide you with specific information about the terms of this offering and certain other information. Both this
prospectus supplement and the accompanying prospectus include important information about us, our Common
Shares and other information you should know before investing in our Common Shares. This prospectus supplement
and the accompanying prospectus also incorporate important business and financial information about Platinum
Underwriters Holdings, Ltd. and its subsidiaries that is not included in or delivered with these documents. You should
read both this prospectus supplement and the accompanying prospectus as well as the additional information described
under the heading �Where You Can Find More Information� on page S-30 of this prospectus supplement and page 44 of
the accompanying prospectus before investing in our Common Shares. This prospectus supplement adds, updates and
changes information contained in the accompanying prospectus and the information incorporated by reference. To the
extent that any statement that we make or incorporate by reference in this prospectus supplement is inconsistent with
the statements made in the accompanying prospectus or the information incorporated by reference, the statements
made in the accompanying prospectus are deemed modified or superseded by the statements made or incorporated by
reference in this prospectus supplement.
          We own or have rights to trademarks or trade names that we use in conjunction with the operation of our
business. In addition, our name, logo and web site name and address are our service marks or trademarks. Each
trademark, trade name or service mark of any other company appearing in this prospectus supplement belongs to its
holder.

ii
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PROSPECTUS SUPPLEMENT SUMMARY
          This summary highlights information contained elsewhere in this prospectus supplement. We urge you to read
this entire prospectus supplement and the accompanying prospectus carefully, including the �Risk Factors� section. In
this prospectus supplement and the accompanying prospectus, references to the �Company,� �Platinum,� �we,� �us� and �our�
refer to Platinum Underwriters Holdings, Ltd.�s consolidated operations unless the context otherwise indicates.
�Platinum Holdings� refers solely to Platinum Underwriters Holdings, Ltd. �Platinum US� refers to Platinum Underwriters
Reinsurance, Inc. �Platinum UK� refers to Platinum Re (UK) Limited. �Platinum Bermuda� refers to Platinum
Underwriters Bermuda, Ltd. �Platinum Ireland� refers to Platinum Regency Holdings. �Platinum Finance� refers to
Platinum Underwriters Finance, Inc. �Platinum Services� refers to Platinum Administrative Services, Inc.
          We are a Bermuda holding company organized in 2002. �Common Shares� refers to the common shares of
Platinum Holdings, par value $0.01 per share. In November 2002, we completed an initial public offering of
33,044,000 Common Shares (the �Public Offering�). Concurrently with the completion of the Public Offering, we
completed an offering of 5,500,000 equity security units (the �ESUs�) at a price of $25 per unit. Each ESU consisted of
a contract to purchase our Common Shares on November 16, 2005, and an ownership interest in a Senior Guaranteed
Note due 2007 (the �Senior Guaranteed Notes�) of Platinum Finance, our indirect wholly-owned subsidiary. On
August 16, 2005, we successfully completed the remarketing of $137.5 million aggregate principal amount of the
Senior Guaranteed Notes at a price of 100.7738%. The Senior Guaranteed Notes originally bore interest at a rate of
5.25% per annum. Interest was reset to a rate of 6.371% per annum and will accrue from August 16, 2005 on the
remarketed notes (the �6.371% Notes�). Interest is payable on the 6.371% Notes on May 16 and November 16 of each
year, commencing November 16, 2005. The 6.371% Notes do not form a part of the ESUs. The remarketing was
conducted pursuant to the terms of the ESUs. The 6.371% Notes were issued by Platinum Finance and unconditionally
guaranteed by Platinum Holdings.
          Also, concurrently with the Public Offering, we and The St. Paul Travelers Companies, Inc., formerly The St.
Paul Companies, Inc., (�St. Paul�), entered into several agreements for the transfer of the continuing reinsurance
business and certain related assets of St. Paul to the Company.
          In May 2005, Platinum Finance issued $250,000,000 aggregate principal amount of Series A 7.50% Notes due
June 1, 2017 unconditionally guaranteed by Platinum Holdings (the �Series A 7.50% Notes�), which notes are to be
exchanged for Series B 7.50% Notes due June 1, 2017 unconditionally guaranteed by Platinum Holdings (the �Series B
7.50% Notes�) that shall be registered under the Securities Act of 1933, as amended (the �Securities Act�). The proceeds
of the Series A 7.50% Notes were used primarily to increase the capital of Platinum Bermuda and Platinum US.
Platinum Underwriters Holdings, Ltd.
          We are a leading provider of property and marine, casualty and finite risk reinsurance coverages, through
reinsurance intermediaries, to a diverse clientele of insurers and select reinsurers on a worldwide basis. We operate
through three licensed reinsurance subsidiaries: Platinum US, Platinum Bermuda and Platinum UK.
          We have organized our worldwide reinsurance business around the following three operating segments:
Property and Marine, Casualty and Finite Risk. In each of our operating segments, we offer our reinsurance products
to providers of commercial and personal lines of insurance. The following table sets forth the net premiums written by
the Company for the six months ended June 30, 2005 and 2004, the

S-1

Edgar Filing: PLATINUM UNDERWRITERS HOLDINGS LTD - Form 424B5

Table of Contents 5



Table of Contents

years ended December 31, 2004 and 2003, and the period from November 1, 2002 to December 31, 2002 (the �2002
Period�) by operating segment and by type of reinsurance ($ in thousands):

Six Months Ended Years Ended December 31,
June 30,

2005 2004 2004 2003 2002 Period

Property and
Marine

Excess-of-loss $ 214,048 $ 205,854 $ 366,184 22% $ 224,715 19% $ 56,549 19%
Proportional 105,954 67,281 138,255 8% 128,193 11% 32,792 11%

Total Property
and Marine 320,002 273,135 504,439 30% 352,908 30% 89,341 30%

Casualty
Excess-of-loss 337,033 291,779 593,752 37% 389,992 33% 155,377 52%
Proportional 67,526 44,947 83,647 5% 84,008 7% 9,552 3%

Total
Casualty 404,559 336,726 677,399 42% 474,000 40% 164,929 55%

Finite Risk
Excess-of-loss 43,237 75,176 270,629 16% 250,634 22% 43,844 15%
Proportional 148,960 125,596 193,546 12% 94,600 8% � 0%

Total Finite
Risk 192,197 200,772 464,175 28% 345,234 30% 43,844 15%

Total
Excess-of-loss 594,318 572,809 1,230,565 75% 865,341 74% 255,770 86%
Proportional 322,440 237,824 415,448 25% 306,801 26% 42,344 14%

Total $ 916,758 $ 810,633 $ 1,646,013 100% $ 1,172,142 100% $ 298,114 100%

          The Property and Marine operating segment includes principally property and marine reinsurance coverages
that are written in the United States and international markets. This business includes catastrophe excess-of-loss
reinsurance treaties, per-risk excess-of-loss treaties and proportional treaties. We write a limited amount of other types
of reinsurance on an opportunistic basis.
          The Casualty operating segment includes principally reinsurance treaties that cover umbrella liability, general
and product liability, professional liability, workers� compensation, casualty clash, automobile liability, surety and
trade credit. This segment also includes accident and health reinsurance treaties, which are predominantly reinsurance
of health insurance products. We generally write casualty reinsurance on an excess-of-loss basis. Most frequently, we
respond to claims on an individual risk basis, providing coverage when a claim for a single original insured reaches
our attachment point. We write some excess-of-loss treaties on an occurrence basis that respond when all of a ceding
company�s claims from multiple original insureds arising from a single claims event exceed our attachment point. On
an opportunistic basis, we may write proportional treaties in this segment.
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          The Finite Risk operating segment includes principally structured reinsurance contracts with ceding companies
whose needs may not be met efficiently through traditional reinsurance products. The classes of risks underwritten
through finite risk contracts are fundamentally the same as the classes covered by traditional products. Typically, the
potential amount of losses paid is finite or capped. In return for this limit on losses, there is typically a cap on the
potential profit margin specified in the treaty. Profits above this margin are returned to the ceding company. The three
main categories of finite risk contracts are quota share, multi-year excess-of-loss and whole account aggregate stop
loss.
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Our Strategy
          Our goal is to achieve attractive long-term returns for our shareholders, while establishing Platinum as a
disciplined risk manager and market leader in selected classes of property and casualty reinsurance, through the
following strategies:

� Operate as a Multi-Class Reinsurer. We seek to offer a broad range of reinsurance coverage to our
ceding companies. We believe that this approach enables us to more effectively serve our clients,
diversify our risk and leverage our capital.

� Focus on profitability, not market share. Our management team pursues a strategy that emphasizes
profitability rather than market share. Key elements of this strategy are prudent risk selection,
appropriate pricing and adjustment of our business mix to respond to changing market conditions.

� Exercise disciplined underwriting and risk management. We exercise underwriting and risk
management discipline by (i) maintaining a diverse spread of risk in our book of business across
product lines and geographic zones, (ii) emphasizing excess-of-loss contracts over proportional
contracts, (iii) managing our aggregate catastrophe exposure through the application of sophisticated
property catastrophe modeling tools and (iv) monitoring our accumulating exposures on our
non-property catastrophe exposed coverages.

� Operate from a position of financial strength. As of June 30, 2005, we had a total capitalization of
$1,660,228,000. Our capital position is unencumbered by any potential adverse development of unpaid
losses for business written prior to January 1, 2002. Our investment strategy focuses on security and
stability in our investment portfolio by maintaining a diversified portfolio that consists primarily of
investment grade fixed-income securities. We believe these factors, combined with our strict
underwriting discipline, allow us to maintain our strong financial position and to be opportunistic when
market conditions are most attractive.

          Platinum Holdings� shares of common stock are traded under the symbol PTP on the New York Stock Exchange
(the �NYSE�).
          Platinum Holdings� corporate headquarters are located at The Belvedere Building, 69 Pitts Bay Road, Pembroke,
HM 08, Bermuda, and our telephone number is (441) 295-7195. Our website address is www.platinumre.com. The
information contained on our website is not a part of this prospectus supplement or the accompanying prospectus.

RECENT DEVELOPMENTS
Hurricane Katrina and Other Loss Events
          On September 15, 2005, we issued a press release announcing that we estimate our losses, net of reinstatement
premiums, tax benefits and retrocessional recoveries, from Hurricane Katrina will be approximately 0.5% to 0.6% of
the total insurance industry losses arising from the hurricane. Due to the structure of our reinsurance contracts and the
application of our retrocessional program, we expect that the larger the industry loss the lower our share of that loss.
          Our loss estimates from Katrina are preliminary and based on portfolio modeling, a review of individual
contracts and preliminary indications from clients and brokers. We have received very few claims notices to date. The
unique nature of the loss and the potential for legal and regulatory developments to impact the magnitude of the loss is
expected to introduce significant uncertainty and delay into the loss adjustment and settlement processes.
Consequently, the actual impact on our results arising from Katrina may differ materially from the current estimate.
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          In addition, we estimated the net after-tax negative impact on third quarter results from other catastrophic
events, including Hurricanes Dennis and Emily and the floods in Europe, to be approximately $16 million.
          We noted in the press release that we expect to be profitable for the full year of 2005, assuming no significant
catastrophe losses or other unusual adverse events for the balance of the year. We also indicated that, because of
Katrina, we do not expect to meet our previously announced earnings guidance for 2005. We intend to provide
updated guidance when we report financial results for the third quarter ended September 30, 2005 after the close of the
New York Stock Exchange on Thursday, October 27, 2005.
Remarketing of $137.5 million of our Senior Guaranteed Notes
          On August 16, 2005, we successfully completed the remarketing of $137.5 million aggregate principal amount
of our Senior Guaranteed Notes at a price of 100.7738%. The Senior Guaranteed Notes originally bore interest at a
rate of 5.25% per annum and formed a part of the ESUs which were issued in November of 2002. Interest was reset to
a rate of 6.371% per annum and will accrue from August 16, 2005 on the remarketed notes. Interest is payable on the
6.371% Notes on May 16 and November 16 of each year, commencing November 16, 2005. The 6.371% Notes will
not form a part of the ESUs. The remarketing was conducted pursuant to the terms of the ESUs. The 6.371% Notes
were issued by Platinum Finance, a wholly-owned indirect subsidiary of Platinum Holdings, and unconditionally
guaranteed by Platinum Holdings.
          The remarketing was conducted on behalf of holders of the ESUs and neither Platinum Holdings nor Platinum
Finance received any cash proceeds from the remarketing. Proceeds from the remarketing were used to purchase a
portfolio of U.S. Treasury securities to be substituted for the Senior Guaranteed Notes as a component of the ESUs
and to pay the remarketing fee. There were no excess proceeds to be distributed to holders of the ESUs in connection
with the remarketing.
Recent Management Changes
          On July 28, 2005, we announced that we had appointed Michael D. Price to serve as our Chief Operating
Officer, subject to the approval of the Bermuda Department of Immigration. In this capacity, Mr. Price is responsible
for supervising our underwriting and investment management functions. H. Elizabeth Mitchell has been named to
succeed Mr. Price as President of Platinum US, the US operating subsidiary of Platinum Holdings.
          Mr. Price has been President and Chief Underwriting Officer of Platinum US since our Public Offering in
November 2002. Mr. Price has relocated to our headquarters in Bermuda in connection with this appointment.
Ms. Mitchell has been Executive Vice President of Platinum US since November 2002 and Chief Operating Officer of
Platinum US since September 2003. Prior to Platinum Holdings�s Public Offering, she was Executive Vice President �
North American Casualty of St. Paul Re, the predecessor company to Platinum US.
          We also announced on July 28, 2005 that Michael E. Lombardozzi had been named our Executive Vice
President � General Counsel and Chief Administrative Officer, subject to the approval of the Bermuda Department of
Immigration. In this capacity, Mr. Lombardozzi is responsible for the group�s legal, compliance, human resources and
corporate communications functions, as well as other matters pertaining to corporate development. Mr. Lombardozzi
has been Executive Vice President, General Counsel and Secretary of Platinum since November 2002. Prior to joining
Platinum, he was Senior Vice President � Planning and Operations of W.R. Berkley Corporation.
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THE OFFERING
Common Shares offered by Platinum
Holdings

5,839,286 shares.

Common Shares outstanding after
this offering

49,604,759 shares(1).

Use of proceeds We estimate that the net proceeds from this offering after deducting expenses
will be approximately $161.7 million.

We expect to use the net proceeds from this offering to make contributions to
the capital and surplus of our reinsurance operating subsidiaries and for general
corporate purposes. See �Use of Proceeds�.

Risk Factors See �Risk Factors� and other information included in this prospectus supplement
for a discussion of factors you should carefully consider before deciding to
invest in our Common Shares.

New York Stock Exchange symbol �PTP�.

(1) The number of shares outstanding after the offering excludes 4,011,968 Common Shares issuable upon exercise
of outstanding options, 5,008,850 Common Shares issuable upon exercise of the purchase contracts forming a
part of our equity security units and 118,641 Common Shares issuable to directors and officers of the Company in
exchange for share units under compensation arrangements.

          Unless otherwise indicated, all share information in this prospectus supplement is based on the number of shares
outstanding as of September 20, 2005.

S-5
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RISK FACTORS
 An investment in the Common Shares of Platinum is subject to significant risks inherent in our business. You

should carefully consider the risks and uncertainties described in our Annual Report on Form 10-K, as amended on
Form 10-K/ A, for the year ended December 31, 2004, which is incorporated herein by reference, the risks and
uncertainties described below and the other information included in this prospectus supplement and the
accompanying prospectus before purchasing our Common Shares. If any of the events described occur, our business
and financial results could be adversely affected in a material way. This could cause the trading price of our Common
Shares to decline, perhaps significantly.

 This prospectus supplement and accompanying prospectus also contains forward-looking statements about our
business and results of operations that could be impacted by various risks and uncertainties. Our actual results could
differ materially from those anticipated in the forward-looking statements as a result of certain factors, including the
risks and uncertainties described below and elsewhere in this prospectus supplement and accompanying prospectus.
See �Forward-Looking Statements� in the accompanying prospectus.
The occurrence of severe catastrophic events could have a material adverse effect on our financial condition or
results of operations.
          Because we underwrite property and casualty reinsurance and have large aggregate exposures to natural and
man-made disasters, we expect that our loss experience generally will include infrequent events of great severity. The
frequency and severity of catastrophe losses are inherently unpredictable. Consequently, the occurrence of losses from
a severe catastrophe or series of catastrophes could have a material adverse effect on our results of operations and
financial condition. In addition, catastrophes are an inherent risk of our business and a severe catastrophe or series of
catastrophes could have a material adverse effect on our ability to write new business, and our financial condition and
results of operations, possibly to the extent of eliminating our shareholders� equity and statutory surplus (which is the
amount remaining after all liabilities, including liabilities for losses and loss adjustment expense (�LAE�), are subtracted
from all admitted assets, as determined under statutory accounting principles prescribed or permitted by
U.S. insurance regulatory authorities). Increases in the values and geographic concentrations of insured property and
the effects of inflation have historically resulted in increased severity of industry losses in recent years, and, although
we seek to limit our overall exposure to risk by limiting the amount of reinsurance we write by geographic zone, we
expect that those factors will increase the severity of catastrophe losses in the future. In this regard, we have recently
increased our exposure to smaller hurricanes in Florida. We note that tropical storm Rita was upgraded on
September 20, 2005 to a hurricane. We currently are unable to assess the potential impact of Hurricane Rita.
Uncertainty related to estimated losses related to Hurricane Katrina may further impact our financial results.
          On September 15, 2005, we issued a press release announcing that we estimate our losses, net of reinstatement
premiums, tax benefits and retrocessional recoveries, from Hurricane Katrina will be approximately 0.5% to 0.6% of
the total insurance industry losses arising from the hurricane. Due to the structure of our reinsurance contracts and the
application of our retrocessional program, we expect that the larger the industry loss the lower our share of that loss.
Third party sources have estimated that aggregate insurance industry losses from Hurricane Katrina could be as high
as $60 billion. It is not currently known what the ultimate actual insured losses from Hurricane Katrina will be.
          Our loss estimates from Hurricane Katrina are preliminary and based on portfolio modeling, a review of
individual contracts and preliminary indications from clients and brokers. We have received very few claims notices
to date. The unique nature of the loss and the potential for legal and regulatory developments to impact the magnitude
of the loss is expected to introduce significant uncertainty and delay into the loss adjustment and settlement processes.
Consequently, the actual impact on our results arising from Hurricane Katrina may differ materially from the current
estimate.
          In addition, our estimates are subject to a high level of uncertainty arising out of extremely complex and unique
causation and coverage issues associated with the attribution of losses to wind or flood
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damage or other perils such as fire, business interruption or riot and civil commotion. For example, the underlying
policies generally do not cover flood damage; however, water damage caused by wind may be covered. We expect
that these issues will not be resolved for a considerable period of time and may be influenced by evolving legal and
regulatory developments.
          Our actual losses from Hurricane Katrina may exceed our estimates as a result of, among other things, the
receipt of additional information from clients, the attribution of losses to coverages that for the purpose of our
estimates we assumed would not be exposed, which may be affected by class action lawsuits or state regulatory
action, and inflation in repair costs due to the limited availability of labor and materials, in which case our financial
results could be further materially adversely affected.
If the loss limitation methods and pricing models we employ are not effective, our financial condition or results
of operations could be materially adversely affected.
          Our property and casualty reinsurance contracts cover unpredictable events such as hurricanes, windstorms,
hailstorms, earthquakes, volcanic eruptions, fires, industrial explosions, freezes, riots, floods and other natural or
man-made disasters. We seek to limit our overall exposure to risk by limiting the amount of reinsurance we write by
geographic zone, peril and type of program or contract. Our risk management uses a variety of means, including the
use of contract terms, diversification criteria, probability analysis and analysis of comparable historical loss
experience. We estimate the impact of certain catastrophic events using catastrophe modeling software and contract
information to evaluate our exposure to losses from individual contracts and in the aggregate. For example, the
majority of the natural peril catastrophe reinsurance we write relates to exposures within the United States, Europe
and Japan. Accordingly, we monitor our exposure to events that affect these regions, such as hurricanes and
earthquakes in the United States, flood and wind in Europe and typhoons and earthquakes in Japan.
          We take an active role in the evaluation of commercial catastrophe exposure models, which form the basis for
our own proprietary pricing models. These computer-based loss modeling systems utilize direct exposure information
obtained from our clients and independent external data to assess each client�s potential for catastrophe losses. We
believe that modeling is an important part of the underwriting process for catastrophe exposure pricing. However,
these models depend on the quality of the information obtained from our clients and the external data we obtain from
third parties and may prove inadequate for determining the pricing for certain catastrophe exposures.
          Many of our reinsurance contracts do not contain an aggregate loss limit or a loss ratio limit, which means that
there is no contractual limit to the losses that we may be required to pay pursuant to such reinsurance contracts.
Substantially all of our property reinsurance contracts with natural catastrophe exposure have occurrence limits that
limit our exposure. Substantially all of our high layer property, casualty and marine excess-of-loss contracts also
contain aggregate loss limits, with limited reinstatements of an occurrence limit, which restore the original limit under
the contract after the limit has been depleted by losses incurred on that treaty.
          Various provisions of our contracts, such as limitations or exclusions from coverage or choice of forum, may
not be enforceable in the manner we intend, due to, among other things, disputes relating to coverage and choice of
legal forum. Underwriting is a matter of judgment, involving important assumptions about matters that are inherently
difficult to predict and beyond our control, and for which historical experience and probability analysis may not
provide sufficient guidance. One or more catastrophic or other events could result in claims that substantially exceed
our expectations, which could have a material adverse effect on our financial condition or our results of operations,
possibly to the extent of eliminating our shareholders� equity and statutory surplus.
A downgrade in the rating assigned by A.M. Best to our operating subsidiaries could adversely affect our
ability to write new business.
          A.M. Best Company (�A.M. Best�) has assigned a financial strength rating of �A� (Excellent) to our operating
subsidiaries. This rating is the third highest of sixteen rating levels. According to
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A.M. Best, a rating of �A� indicates A.M. Best�s opinion that a company has an excellent ability to meet its ongoing
obligations to policyholders. This rating is subject to periodic review by A.M. Best and may be revised downward or
revoked at the sole discretion of A.M. Best. A.M. Best may increase its scrutiny of rated companies, revise their rating
standards or take other action. If A.M. Best revises the rating standard associated with our current rating, our rating
may be downgraded or we may need to raise additional capital to maintain our rating.
          On March 31, 2005, A.M. Best issued a press release announcing that it had placed under review with negative
implications the financial strength ratings of �A� (Excellent) of Platinum US, Platinum UK and Platinum Bermuda, that
it had downgraded and placed under review with negative implications the debt rating of the equity security units
issued by Platinum Finance to �bbb� from �bbb+� and that it had downgraded and placed under review with negative
implications the indicative ratings assigned to securities available under our shelf registration statement to �bbb� from
�bbb+� on senior unsecured debt, to �bbb�� from �bbb� on subordinated debt and to �bb+� from �bbb�� on preferred shares.
A.M. Best stated in its press release that these rating actions followed A.M. Best�s determination that our risk-adjusted
capital position had declined more than originally estimated from prior year levels due to the losses incurred as a
result of hurricanes in the southeastern U.S. in 2004 and the resulting increase to our operating leverage. A.M. Best
further stated in the press release that Platinum Bermuda, which assumes a significant amount of business from our
other operating companies, had realized a disproportionate reduction in its risk-adjusted capital position. A.M. Best
also acknowledged in the press release that we had provided A.M. Best with a plan to strengthen in the near term our
financial position, including that of Platinum Bermuda, and stated that if our plan were executed successfully,
A.M. Best expected that our �A� (Excellent) financial strength rating would be affirmed with a stable outlook.
          In May 2005, Platinum Finance issued $250 million aggregate principal amount of the Series A 7.50% Notes,
unconditionally guaranteed by Platinum Holdings. Following Platinum Finance�s issuance of the Series A
7.50% Notes, A.M. Best issued a press release on May 26, 2005, affirming Platinum Holdings� financial strength rating
of �A� (Excellent) and issuer credit ratings of �a� of its reinsurance subsidiaries. Concurrently, A.M. Best affirmed the
issuer credit rating of �bbb� of Platinum Holdings and all its existing debt ratings. All ratings have been removed from
under review and assigned a stable outlook.
          A.M. Best is generally considered to be a significant rating agency with respect to the evaluation of insurance
and reinsurance companies. Ratings are used by ceding companies and reinsurance intermediaries as an important
means of assessing the financial strength and quality of reinsurers. In addition, a ceding company�s own rating may be
adversely affected by a downgrade in the rating of its reinsurer. Therefore, a downgrade of our rating may dissuade a
ceding company from reinsuring with us and may influence a ceding company to reinsure with a competitor of ours
that has a higher insurance rating.
          It is increasingly common for our reinsurance contracts to contain terms that would allow the ceding companies
to cancel the contract or require collateral to be posted for a portion of our obligations if we are downgraded below a
certain rating level. Whether a client would exercise this cancellation right would depend, among other factors, on the
reason for such downgrade, the extent of the downgrade, the prevailing market conditions and the pricing and
availability of replacement reinsurance coverage. Therefore, we cannot predict in advance the extent to which this
cancellation right would be exercised, if at all, or what effect such cancellations would have on our financial condition
or future operations, but such effect potentially could be material.
          We may from time to time secure our obligations under our various reinsurance contracts using trusts and letters
of credit. We have entered into agreements with several ceding companies that require us to provide collateral for our
obligations under certain reinsurance contracts with these ceding companies under various circumstances, including
where our obligations to these ceding companies exceed negotiated thresholds. These thresholds may vary depending
on our rating from A.M. Best or other rating agencies and a downgrade of our ratings or a failure to achieve a certain
rating may increase the amount of
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collateral we are required to provide. We may provide the collateral by delivering letters of credit to the ceding
company, depositing assets into trust for the benefit of the ceding company or permitting the ceding company to
withhold funds that would otherwise be delivered to us under the reinsurance contract. The amount of collateral we
are required to provide typically represents a portion of the obligations we may owe the ceding company, often
including estimates made by the ceding company of claims that were incurred but not reported (�IBNR�). Since we may
be required to provide collateral based on the ceding company�s estimate, we may be obligated to provide collateral
that exceeds our estimates of the ultimate liability to the ceding company.
          On May 10, 2005, Standard & Poor�s Ratings Service, a Division of The McGraw-Hill Companies, Inc.
(�Standard & Poor�s�) issued a press release announcing that it had assigned its �BBB� counterparty credit and senior debt
ratings to Platinum Holdings and its �BBB� debt rating to the equity security units issued by Platinum Holdings.
Standard & Poor�s explained that the equity security units are rated as senior debt, but because of their equity-like
characteristics, Standard & Poor�s views the equity security units as hybrid equity.
          Standard & Poor�s further announced in the press release that it had also assigned its preliminary �BBB� senior
debt, preliminary �BBB�� subordinated debt, and preliminary �BB+� preferred stock ratings to the Company�s universal
shelf registration filed in 2004. Standard & Poor�s stated that its outlook on these ratings is stable.
          Standard & Poor�s further stated that the ratings are based on the Company�s strong competitive position,
earnings, and capitalization, and highly skilled and experienced personnel. Standard & Poor�s also stated that partially
offsetting these strengths are the Company�s short tenure as an independent company, relative concentration of
U.S. business, property catastrophe risk, and an uncertain environment for the finite risk segment.
          Standard & Poor�s expects our operating performance to improve in 2005, as rate adequacy remains strong, and
on the assumption that higher than average catastrophe losses are not repeated. Standard & Poor�s further expects an
overall combined ratio of 91%-94% in 2005. Standard & Poor�s ratings, however, are subject to periodic review by
Standard & Poor�s and may be revised or revoked in their sole discretion.
          We may from time to time obtain ratings from other rating agencies, though we are unable to predict the impact
of any such ratings at this time.
If we are required to increase our liabilities for losses and LAE, our operating results may be adversely
affected.
          We are required by applicable insurance laws and regulations and generally accepted accounting principles in
the United States (�U.S. GAAP�) to establish liabilities on our consolidated balance sheet for payment of losses and
LAE that will arise from our reinsurance products. At any time, these liabilities may prove to be inadequate to cover
our actual losses and LAE. To the extent these liabilities may be insufficient to cover actual losses or LAE, we will
have to add to these liabilities and incur a charge to our earnings, which could have a material adverse effect on our
financial condition, results of operations and cash flows.
          The liabilities established on our consolidated balance sheet do not represent an exact calculation of liability,
but rather are estimates of the expected cost of the ultimate settlement of losses. All of our liability estimates are based
on actuarial and statistical projections at a given time, facts and circumstances known at that time and estimates of
trends in loss severity and other variable factors, including new concepts of liability and general economic conditions.
Changes in these trends or other variable factors could result in claims in excess of the liabilities that we have
established.
          Unforeseen losses, the type or magnitude of which we cannot predict, may emerge in the future. These
additional losses could arise from changes in the legal environment, catastrophic events,
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extraordinary events affecting our clients such as reorganizations and liquidations or changes in general economic
conditions.
          In addition, because we, like other reinsurers, do not separately evaluate each of the individual risks assumed
under reinsurance treaties, we are largely dependent on the original underwriting decisions made by ceding
companies. We are subject to the risk that our ceding companies may not have adequately evaluated the risks to be
reinsured and that the premiums ceded to us may not adequately compensate us for the risks we assume.
          Under U.S. GAAP, Platinum US, Platinum UK and Platinum Bermuda are not permitted to establish liabilities
until an event occurs which may give rise to a loss. Once such an event occurs, liabilities are established based upon
estimates of the total losses incurred by the ceding companies and an estimate of the portion of such loss our three
operating subsidiaries have reinsured. As a result, only liabilities applicable to losses incurred up to the reporting date
may be established, with no allowance for the provision of a contingency reserve to account for unexpected future
losses. Losses arising from future events will be estimated and recognized at the time the loss is incurred. Such future
losses could be substantial.
Increased competition could adversely affect our profitability.
          The property and casualty reinsurance industry is highly competitive. We compete with reinsurers worldwide,
many of which have greater financial, marketing and management resources than we do. Some of our competitors are
large financial institutions that have reinsurance segments, while others are specialty reinsurance companies. Financial
institutions have also created alternative capital market products that compete with reinsurance products, such as
reinsurance securitization.
          Following the September 11, 2001 terrorist attack, a number of individuals and companies in the reinsurance
industry established new, well-capitalized, Bermuda-based reinsurers to benefit from improved market conditions, and
a number of existing competitors raised additional capital. Many of the reinsurers that entered the reinsurance markets
have or could have more capital than we have. In addition, there may be established companies or new companies of
which we are not aware that may be planning to commit capital to this market. The full effect of this additional capital
on the reinsurance market and on the terms and conditions of the reinsurance contracts of the types we expect to
underwrite may not be known for some time. Competition in the types of reinsurance business that we underwrite is
based on many factors, including premium charges and other terms and conditions offered, services provided, ratings
assigned by independent rating agencies, speed of claims payment, claims experience, perceived financial strength and
experience and reputation of the reinsurer in the line of reinsurance to be underwritten.
          Traditional as well as new capital market participants from time to time produce alternative products (such as
reinsurance securitizations, catastrophe bonds and various derivatives such as swaps) that may compete with certain
types of reinsurance, such as property catastrophe. Over time, these numerous initiatives could significantly affect
supply, pricing and competition in our industry.
Retrocessional reinsurance may become unavailable on acceptable terms.
          In order to limit the effect on our financial condition of large and multiple losses, we may buy retrocessional
reinsurance, which is reinsurance for our own account. From time to time, market conditions have limited, and in
some cases have prevented, insurers and reinsurers from obtaining the types and amounts of reinsurance that they
consider adequate for their business needs. If we are unable or unwilling to obtain retrocessional reinsurance, our
financial position and results of operations may be materially adversely affected by catastrophic losses. Elimination of
all or portions of our retrocessional coverage could subject us to increased, and possibly material, exposure or could
cause us to underwrite less business.
          A retrocessionaire�s insolvency or its inability or unwillingness to make payments under the terms of its
reinsurance treaty with us could have a material adverse effect on us. Therefore, our retrocessions
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subject us to credit risk because the ceding of risk to retrocessionaires does not relieve a reinsurer of its liability to the
ceding companies.
We are dependent on the business provided to us by reinsurance brokers and we may be exposed to liability for
brokers� failure to make payments to clients for their claims; in addition, there are ongoing industry-wide
investigations relating to the conduct of insurance and reinsurance brokers.
          We market most of our reinsurance products through reinsurance brokers. The reinsurance brokerage industry
generally, and our sources of business specifically, are concentrated. The loss of business relationships with any of our
top five brokers could have a material adverse effect on our business. In addition, some of these brokers have invested
in new Bermuda reinsurance companies that may compete with us.
          In accordance with industry practice, we expect to frequently pay amounts owing in respect of claims under our
contracts to reinsurance brokers, for payment over to the ceding companies. In the event that a broker fails to make
such a payment, depending on the jurisdiction, we may remain liable to the ceding company for the deficiency.
Conversely, in certain jurisdictions, when premiums for such contracts are paid to reinsurance brokers for payment
over to us, such premiums will be deemed to have been paid and the ceding company will no longer be liable to us for
those amounts whether or not actually received by us. Consequently, we assume a degree of credit risk associated with
our brokers during the payment process.
          In the spring of 2004, the Office of the Attorney General of the State of New York and the New York State
Insurance Department began an investigation of the broker compensation practices of Willis North America Inc., a
subsidiary of Willis Group Holdings Ltd. (�Willis�). A similar investigation was commenced by the Minnesota Attorney
General. Although the Attorney General of the State of New York did not commence a lawsuit against Willis, its
investigation revealed internal communications about efforts to maximize Willis� revenue and insurers� revenues
without regard to the interest of clients. In April 2005, Willis agreed to pay $51 million in restitution to settle the
claims made in these investigations.
          In October 2004, the Office of the Attorney General of the State of New York announced that it had
commenced a civil suit against Marsh & McLennan Companies (�Marsh�), alleging that certain of its business practices
were fraudulent and violated antitrust and securities laws. This action resulted from an industry-wide investigation
relating to the conduct of insurance and reinsurance brokers, which is ongoing. Regulatory authorities in several other
states have opened similar investigations. In January 2005, Marsh agreed to pay $850 million to settle these charges.
The Company was not a party to this litigation and did not receive any subpoena or information requests with respect
to this litigation.
          In November 2004, the Acting Director of the Division of Insurance, Illinois Department of Financial and
Professional Regulation commenced an investigation against Aon Corporation and its subsidiaries and affiliates
(collectively �Aon�) relating to contingent commissions and other business practices that may have created actual or
potential conflicts of interest. Thereafter, in March 2005, similar allegations were made in actions commenced by the
Attorney Generals for New York, Illinois and Connecticut and the investigation commenced by the Superintendent of
Insurance of the State of New York. In March 2005, Aon agreed to pay $190 million in restitution to settle the claims
made in these actions.
          We underwrite substantially all of our reinsurance through brokers, including a substantial portion through
Marsh, Aon and Willis. We are unable to predict the impact, if any, that these investigations, and any increased
regulatory oversight that might result therefrom, may have on our business.
The current investigations into certain non-traditional, or loss mitigation, insurance products could have a
material adverse effect on our financial condition or results of operations.
          In November and December 2004, the Company received subpoenas from the SEC and the Office of the
Attorney General for the State of New York for documents and information relating to
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certain non-traditional, or loss mitigation, insurance products. We are fully cooperating in responding to all such
requests. Other reinsurance companies have reported receiving similar subpoenas and requests. These investigations
appear to be at a very preliminary stage and, accordingly, we are unable to predict the direction these investigations
will take and the impact, if any, they may have on our business.
          On June 14, 2005, the Company received a grand jury subpoena from the United States Attorney for the
Southern District of New York requesting documents relating to our finite reinsurance products. The Company has
been informed that other companies in the industry have received similar subpoenas.
          In the Finite Risk segment, we expect that the ongoing investigations by the SEC, New York Attorney General
and United States Attorney for the Southern District of New York will significantly diminish demand for finite risk
products in the short term. Although we cannot predict with certainty the outcome of these investigations, we believe
that once the buyers and sellers of these products perceive that the accounting, headline and regulatory risk has
receded, demand will return. Accordingly, the likelihood of the Company writing a significant volume of new finite
business is materially lower for 2005 than for 2004. However, our existing portfolio of finite risk contracts is expected
to generate premium volume for 2005 that is substantially the same as for 2004.
The property and casualty reinsurance business is historically cyclical, and we expect to experience periods
with excess underwriting capacity and unfavorable pricing.
          Historically, property and casualty reinsurers have experienced significant fluctuations in operating results.
Demand for reinsurance is influenced significantly by underwriting results of primary insurers and prevailing general
economic and market conditions, all of which affect ceding companies� decisions as to the amount or portion of risk
that they retain for their own accounts and consequently reinsurance premium rates. The supply of reinsurance is
related to prevailing prices, the levels of insured losses and levels of industry surplus which, in turn, may fluctuate in
response to changes in rates of return on investments being earned in the reinsurance industry. As a result, the
property and casualty reinsurance business historically has been a cyclical industry, characterized by periods of
intense price competition due to excessive underwriting capacity as well as periods when shortages of capacity
permitted favorable pricing. We can expect to experience the effects of such cyclicality.
          The cyclical trends in the industry and the industry�s profitability can also be affected significantly by volatile
and unpredictable developments, including what management believes to be a trend of courts to grant increasingly
larger awards for certain damages, natural disasters (such as catastrophic hurricanes, windstorms, tornadoes,
earthquakes and floods), fluctuations in interest rates, changes in the investment environment that affect market prices
of and income and returns on investments and inflationary pressures that may tend to affect the size of losses
experienced by primary insurers. We cannot predict whether market conditions will improve, remain constant or
deteriorate. A return to unfavorable market conditions may affect our ability to write reinsurance at rates that we
consider appropriate relative to the risk assumed. If we cannot write property and casualty reinsurance at appropriate
rates, our ability to transact reinsurance business would be significantly and adversely affected.
Our invested assets are subject to market volatility and interest rate and currency exchange rate fluctuation.
          The Company�s principal invested assets are fixed maturities, which are subject to the market risk of potential
losses from adverse changes in interest rates. Depending on our classification of our investments as available-for-sale,
trading or other assets, changes in the market value of our securities are reflected in either our consolidated balance
sheet or statement of income. The Company�s investment portfolio is also subject to credit risk resulting from adverse
changes in the issuer�s ability to repay the debt. These risks could materially adversely affect our results of operations.
          The Company�s principal exposure to foreign currency risk is its obligation to settle claims in foreign currencies.
The possibility exists that the Company may incur foreign currency exchange gains or losses as it ultimately settles
claims required to be paid in foreign currencies. To the extent the Company

S-12

Edgar Filing: PLATINUM UNDERWRITERS HOLDINGS LTD - Form 424B5

Table of Contents 17



Table of Contents

does not seek to hedge its foreign currency risk or hedges prove ineffective, the resulting impact of a movement in
foreign currency exchange rate could materially adversely affect our results of operations.
It may be difficult to enforce service of process and judgments against us and our officers and directors.
          We are a Bermuda company and certain of our officers and directors are residents of various jurisdictions
outside the U.S. A substantial portion of our assets and our officers and directors, at any one time, are or may be
located in jurisdictions outside the U.S. Although we have appointed CT Corporation System as an agent in New
York, New York to receive service of process with respect to actions against us arising out of violations of the
U.S. federal securities laws in any federal or state court in the U.S. relating to the transactions covered by this
prospectus supplement and the accompanying prospectus, it may be difficult for investors to effect service of process
within the U.S. on our directors and officers who reside outside the U.S. or to enforce against us or our directors and
officers judgments of U.S. courts predicated upon civil liability provisions of the U.S. federal securities laws.
There are limitations on the ownership, transfer and voting rights of our Common Shares.
          Under our Bye-laws, our directors are required to decline to register any transfer of Common Shares that would
result in a person (or any group of which such person is a member) beneficially owning, directly or indirectly, 10% or
more of the voting shares, or in the case of St. Paul and its subsidiaries, or RenaissanceRe Holdings Ltd.
(�RenaissanceRe�) and its subsidiaries, beneficially owning, directly or indirectly, 25% or more of such shares or of the
total combined value of our issued shares. Similar restrictions apply to our ability to issue or repurchase shares. These
restrictions on the transfer, issuance or repurchase of shares do not apply to any issuance of shares to a person (other
than St. Paul and its subsidiaries and RenaissanceRe and its subsidiaries) pursuant to a contract to purchase Common
Shares from Platinum Holdings included in its outstanding equity security units. The directors also may, in their
discretion, decline to register the transfer of any shares if they have reason to believe (1) that the transfer may lead to
adverse tax or regulatory consequences in any jurisdiction or (2) that the transfer would violate the registration
requirements of the U.S. federal securities laws or of any other jurisdiction. These restrictions would apply to a
transfer of shares even if the transfer has been executed on the NYSE. A transferor of Common Shares will be deemed
to own those shares for dividend, voting and reporting purposes until a transfer of those Common Shares has been
registered on our register of shareholders. We are authorized to request information from any holder or prospective
acquiror of Common Shares as necessary to give effect to the transfer, issuance and repurchase restrictions referred to
above, and may decline to effect any transaction if complete and accurate information is not received as requested.
          In addition, our Bye-laws generally provide that any person (or any group of which such person is a member)
beneficially owning, directly or indirectly, shares carrying 10% or more of the total voting rights attached to all of our
outstanding voting shares, will have the voting rights attached to its issued shares reduced so that it may not exercise
10% or more of such total voting rights. Because of the attribution provisions of the U.S. Internal Revenue Code of
1986, as amended (the �Code�), and the rules of the SEC regarding determination of beneficial ownership, this
requirement may have the effect of reducing the voting rights of a shareholder whether or not such shareholder
directly holds 10% or more of our Common Shares. Further, the directors have the authority to require from any
shareholder certain information for the purpose of determining whether that shareholder�s voting rights are to be
reduced. Failure to respond to such a notice, or submitting incomplete or inaccurate information, gives the directors
(or their designees) discretion to disregard all votes attached to that shareholder�s Common Shares. See �Description of
Our Share Capital � Common Shares� in this prospectus supplement.
          The insurance law of Maryland prevents any person from acquiring control of us or of Platinum US unless that
person has filed a notification with specified information with the Maryland Insurance Commissioner and has
obtained his prior approval. Under the Maryland statute, acquiring 10% or more of the voting stock of an insurance
company or its parent company is presumptively considered a change of control, although such presumption may be
rebutted. Accordingly, any person who acquires, directly or indirectly, 10% or more of the voting securities of
Platinum Holdings without the prior approval of the
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Maryland Insurance Commissioner will be in violation of this law and may be subject to injunctive action requiring
the disposition or seizure of those securities by the Maryland Insurance Commissioner or prohibiting the voting of
those securities and to other actions determined by the Maryland Insurance Commissioner. In addition, many
U.S. state insurance laws require prior notification of state insurance departments of a change in control of a
non-domiciliary insurance company doing business in that state. While these pre-notification statutes do not authorize
the state insurance departments to disapprove the change in control, they authorize regulatory action in the affected
state if particular conditions exist such as undue market concentration. Any future transactions that would constitute a
change in control of Platinum Holdings may require prior notification in those states that have adopted preacquisition
notification laws.
          Common Shares may be offered or sold in Bermuda only in compliance with the provisions of the Investment
Business Act 2003 of Bermuda. In addition, sales of Common Shares to persons resident in Bermuda for Bermuda
exchange control purposes may require the prior approval of the Bermuda Monetary Authority. Consent under the
Exchange Control Act 1972 (and its related regulations) has been obtained from the Bermuda Monetary Authority for
the issue and transfer of the Common Shares being offered pursuant to this offering and between non-residents of
Bermuda for exchange control purposes, provided our Common Shares remain listed on an appointed stock exchange,
which includes the NYSE. This prospectus supplement and the accompanying prospectus will be filed with the
Registrar of Companies in Bermuda in accordance with Bermuda law. In giving such consent, and in accepting this
prospectus supplement and the accompanying prospectus for filing, neither the Bermuda Monetary Authority nor the
Registrar of Companies accepts any responsibility for the financial soundness of any proposal or for the correctness of
any of the statements made or opinions expressed herein or therein.
          The Financial Services and Markets Act 2000 (�FSMA�) regulates changes in �control� of any U.K. insurance
company authorized under FSMA. Any company or individual that (together with its or his associates) directly or
indirectly holds 10% or more of the shares in the parent company of a U.K. authorized insurance company, or is
entitled to exercise or control the exercise of 10% or more of the voting power in such a parent company, would be
considered a �controller� for the purposes of the relevant legislation, as would a person who had significant influence
over the management of such parent company by virtue of his shareholding in it. A purchaser of 10% or more of the
Common Shares would therefore be considered to have acquired �control� of Platinum UK.
          Under FSMA, any person proposing to acquire �control� over a U.K. authorized insurance company must give
prior notification to the Financial Services Authority (�FSA�) of his intention to do so. In addition, if an existing
controller proposes to increase its control in excess of certain thresholds set out in FSMA, that person must also notify
the FSA in advance. The FSA would then have three months to consider that person�s application to acquire or
increase �control�. In considering whether to approve such application, the FSA must be satisfied both that the person is
a fit and proper person to have such �control� and that the interests of consumers would not be threatened by such
acquisition of or increase in �control�. Failure to make the relevant prior application would constitute a criminal offense.
          The foregoing provisions of our Bye-laws and legal restrictions will have the effect of rendering more difficult
or discouraging unsolicited takeover bids from third parties or the removal of incumbent management.
Your investment could be materially adversely affected if we are deemed to be engaged in business in the U.S.
          Platinum Holdings and Platinum Bermuda are Bermuda companies, Platinum UK is a U.K. company, and
Platinum Ireland is an Irish company. We believe that Platinum Holdings, Platinum UK, Platinum Bermuda and
Platinum Ireland each operate in such a manner that none of these companies will be subject to U.S. tax (other than
U.S. excise tax on reinsurance premiums and withholding tax on certain investment income from U.S. sources)
because they are not engaged in a trade or business in the U.S. Nevertheless, because definitive identification of
activities which constitute being engaged in a trade
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or business in the U.S. is not provided by the Code or regulations or court decisions, the U.S. Internal Revenue
Service (the �IRS�) might contend that any of Platinum Holdings, Platinum UK, Platinum Bermuda or Platinum Ireland
are/is engaged in a trade or business in the U.S. If Platinum Holdings were determined to be engaged in a trade or
business in the U.S., it would be subject to U.S. tax at regular corporate rates on the income that is effectively
connected with the U.S. trade or business plus an additional 30% �branch profits� tax on such income remaining after
the regular tax. If Platinum Bermuda were determined to be engaged in a trade or business in the U.S. and if Platinum
Bermuda either does not qualify for benefits under the applicable income tax treaty with the U.S. or does qualify but
such trade or business was determined to be attributable to a �permanent establishment� in the U.S. (or, with respect to
investment income, arguably even if such income were not attributable to a �permanent establishment�), Platinum
Bermuda would be subject to U.S. tax at regular corporate rates on the income that is effectively connected with the
U.S. trade or business, plus an additional 30% �branch profits� tax on such income remaining after the regular tax in
certain circumstances. Assuming that Platinum UK and Platinum Ireland each qualify for benefits under the applicable
income tax treaty with the U.S., if Platinum UK and/or Platinum Ireland were determined to be engaged in a trade or
business in the U.S. and such trade or business was determined to be attributable to a �permanent establishment� in the
U.S., Platinum UK and/or Platinum Ireland would be subject to U.S. tax at regular corporate rates on the income that
is effectively connected with that U.S. trade or business, plus an additional 5% �branch profits� tax in the case of
Platinum Ireland.
If you acquire 10% or more of the Common Shares, CFC rules may apply to you.
          Under the Code, each �United States shareholder� of a foreign corporation that is a �controlled foreign corporation�
(�CFC�) for an uninterrupted period of 30 days or more during a taxable year, and who owns shares in the CFC on the
last day of the CFC�s 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�, even if the subpart F income is not distributed. For these purposes, any
U.S. person who owns, directly or indirectly through a foreign entity or through the constructive ownership rules of
the Code, 10% or more of the total combined voting power of all classes of stock of a foreign corporation will be
considered to be a �United States shareholder.� In general, a foreign insurance company such as Platinum UK or
Platinum Bermuda is treated as a CFC only if such �United States shareholders� collectively own more than 25% of the
total combined voting power or total value of our stock. Pursuant to our Bye-laws, the combined voting power of any
holder�s shares whether actually owned or constructively owned is limited to approximately 9.9% of the combined
voting power of all Common Shares. We expect that, because of the limitations on concentration of voting power of
our Common Shares, the dispersion of our share ownership among holders other than St. Paul and the restrictions on
transfer, issuance or repurchase of the Common Shares, you will not be subject to treatment as a �United States
shareholder� of a CFC. In addition, because under our Bye-laws no single shareholder (including St. Paul) is permitted
to exercise, after taking into account Common Shares constructively owned or held indirectly through a foreign entity,
as much as 10% of the total combined voting power of Platinum Holdings, you should not be viewed as a �United
States shareholder� of a CFC for purposes of these rules. However, these prophylactic provisions have not been tested
in court and it is possible that they can be challenged by the IRS and found to be ineffective in preventing CFC status
from arising. Accordingly, the CFC rules could apply to you. Accordingly, U.S. persons who might, directly, or
indirectly through a foreign entity or through the constructive ownership rules of the Code, acquire or be deemed to
acquire 10% or more of our Common Shares should consider the possible application of the CFC rules.
Under certain circumstances, you may be required to pay taxes on your pro rata share of Platinum Bermuda�s
and Platinum UK�s related person insurance income.
          If Platinum UK�s or Platinum Bermuda�s related person insurance income (�RPII�) were to equal or exceed 20% of
Platinum UK�s or Platinum Bermuda�s gross insurance income in any taxable year and direct or indirect insureds (and
persons related to such insureds) own (or are treated as owning directly or indirectly) 20% or more of the voting
power or value of the shares of Platinum UK or Platinum
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Bermuda, a U.S. person who owns the Common Shares of Platinum Holdings directly or indirectly on the last day of
the taxable year would be required to include in its income for U.S. federal income tax purposes the shareholder�s pro
rata share of Platinum UK�s or Platinum Bermuda�s RPII for the entire taxable year, determined as if such RPII were
distributed proportionately to such United States shareholders at that date regardless of whether such income is
distributed. In addition, U.S. tax-exempt organizations would be required to treat RPII as unrelated business taxable
income if Platinum UK�s or Platinum Bermuda�s RPII equaled or exceeded 20% of Platinum UK�s or Platinum
Bermuda�s gross insurance income in any taxable year. The amount of RPII earned by Platinum UK or Platinum
Bermuda (generally, premium and related investment income from the direct or indirect insurance or reinsurance of
any direct or indirect U.S. shareholder of Platinum UK or Platinum Bermuda or any person related to such
shareholder, including St. Paul) will depend on a number of factors, including the geographic distribution of Platinum
UK�s or Platinum Bermuda�s business and the identity of persons directly or indirectly insured or reinsured by Platinum
UK or Platinum Bermuda. Some of the factors which determine the extent of RPII in any period may be beyond
Platinum UK�s or Platinum Bermuda�s control. Consequently, Platinum UK�s or Platinum Bermuda�s RPII could equal
or exceed 20% of its gross insurance income in any taxable year and ownership of its shares by direct or indirect
insureds and related persons could equal or exceed the 20% threshold described above.
          The RPII rules provide that if a shareholder who is a U.S. person disposes of shares in a foreign insurance
corporation that has RPII (even if the amount of RPII is less than 20% of the corporation�s gross insurance income)
and in which U.S. persons own 25% or more of the shares, any gain from the disposition will generally be treated as
ordinary income to the extent of the shareholder�s share of the corporation�s undistributed earnings and profits that were
accumulated during the period that the shareholder owned the shares (whether or not such earnings and profits are
attributable to RPII). In addition, such a shareholder will be required to comply with certain reporting requirements,
regardless of the amount of shares owned by the shareholder. These rules should not apply to dispositions of Common
Shares because Platinum Holdings will not itself be directly engaged in the insurance business and because proposed
U.S. Treasury regulations appear to apply only in the case of shares of corporations that are directly engaged in the
insurance business. However, the IRS might interpret the proposed regulations in a different manner and the
applicable proposed regulations may be promulgated in final form in a manner that would cause these rules to apply to
dispositions of our Common Shares.
A recently published IRS Revenue Ruling could be applied to recharacterize the insurance arrangements
between Platinum US and Platinum Bermuda.
          Recently, the IRS published Revenue Ruling 2005-40 (the �Ruling�), which gives guidelines for when there is
adequate �risk distribution� for primary insurance arrangements to constitute insurance for U.S. federal tax purposes.
The Ruling does not address what constitutes risk distribution in the context of reinsurance (which includes
retrocession insurance). However, if the IRS were to successfully contend that the principles enunciated in the Ruling
apply to reinsurance (including retrocession insurance) and find that under those principles Platinum Bermuda does
not have adequate risk distribution, this would have a negative effect on the Company and on the value of our
common shares, particularly in the hands of those shareholders who would be subject to the PFIC rules. For more
information on the potential consequences of the arrangements between Platinum US and Platinum Bermuda failing to
qualify as insurance for U.S. federal tax purposes, see �Certain Tax Considerations� in this prospectus supplement.
We may become subject to taxes in Bermuda after 2016.
          We have received a standard assurance from the Bermuda Minister of Finance, under Bermuda�s Exempted
Undertakings Tax Protection Act 1966, that if any legislation is enacted in Bermuda that would impose tax computed
on profits or income, or computed on any capital asset, gain or appreciation, or any tax in the nature of estate duty or
inheritance tax, then the imposition of any such tax will not be applicable to us or to any of our operations or our
shares, debentures or other obligations until March 28, 2016. Consequently, if our Bermuda tax exemption is not
extended past March 28, 2016, we may be
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subject to any Bermuda tax after that date. For more information on Bermuda taxation of Platinum Holdings and
Platinum Bermuda, see �Certain Tax Considerations� in the accompanying prospectus.
Bermuda could be subject to sanctions by a number of multinational organizations which could adversely
affect Bermuda companies.
          A number of multinational organizations, including the European Union, the Organization for Economic
Cooperation and Development (�OECD�), including its Financial Action Task Force, and the Financial Stability Forum,
have identified certain countries as not participating in adequate information exchange, engaging in harmful tax
competition or not maintaining adequate controls to prevent corruption, such as money laundering activities.
Recommendations to limit such harmful practices are under consideration by these organizations, and a report
published on November 27, 2001 by the OECD contains an extensive discussion of specific recommendations. The
OECD has threatened non-member jurisdictions that do not agree to cooperate with the OECD with punitive sanctions
by OECD member countries. It is unclear what these sanctions will be and if they will be imposed. Bermuda has
committed to a course of action to enable compliance with the requirements of these multinational organizations,
including signing a letter committing itself to eliminate harmful tax practices by the end of 2005 and to embrace
international tax standards for transparency, exchange of information and the elimination of any aspects of the regimes
for financial and other services that attract business with no substantial domestic activity. However, the action taken
by Bermuda may not be sufficient to preclude all effects of the measures or sanctions described above, which if
ultimately adopted could adversely affect Bermuda companies such as Platinum Holdings and Platinum Bermuda.

 We may experience significant fluctuations in the price of our Common Shares.
          As with any common stock investment, the price of our Common Shares may fluctuate widely depending on
many factors, including:

� the perceived prospects of our business in particular and the insurance, asset management, securities
and financial services industries generally;

� differences between our actual financial and operating results and those expected by investors and
analysts;

� changes in analysts� recommendations or projections;

� changes in general economic, market and political conditions; and

� broad market and interest rate fluctuations.
U.S. persons who own our Common Shares may have more difficulty in protecting their interest than
U.S. persons who are shareholders of a U.S. corporation
          The Bermuda Companies Act 1981, which applies to Platinum Holdings and Platinum Bermuda, differs in
certain material respects from laws generally applicable to U.S. corporations and their shareholders, including with
respect to interested directors, business combination transactions with affiliates, shareholder suits, and indemnification
of directors and officers. Because of these differences, U.S. persons who own Common Shares may have more
difficulty protecting their interests in Platinum Holdings than they would in a corporation incorporated in a
U.S. jurisdiction. For further information on Bermuda law, see �Description of Our Share Capital� in this prospectus
supplement.
The regulatory system under which we operate, and potential changes thereto, could significantly and
adversely affect our business.
          The business of reinsurance is regulated in most countries, although the degree and type of regulation varies
significantly from one jurisdiction to another. Reinsurers are generally subject to less direct regulation than primary
insurers. In Bermuda, we operate under relatively less intensive regulatory requirements. However, in the United
States and in the United Kingdom licensed reinsurers are highly
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regulated and must comply with financial supervision standards comparable to those governing primary insurers. For
a detailed discussion of the regulatory requirements to which Platinum Holdings and its subsidiaries are subject, see
�Business � Regulation� in our Form 10-K incorporated by reference herein. Any failure to comply with applicable laws
could result in the imposition of significant restrictions on our ability to do business, and could also result in fines and
other sanctions, any or all of which could materially adversely affect our financial results and operations. In addition,
these statutes and regulations may, in effect, restrict the ability of our subsidiaries to write new business or, as
indicated above, distribute funds to Platinum Holdings. In recent years, some state legislatures have considered or
enacted laws that may alter or increase state authority to regulate insurance companies and insurance holding
companies. Moreover, the National Association of Insurance Commissioners (�NAIC�) and state insurance regulators
regularly reexamine existing laws and regulations, interpretations of existing laws and the development of new laws
that may be more restrictive or may result in higher costs to us than current statutory requirements.
          Platinum Bermuda is not registered or licensed as an insurance company in any jurisdiction outside Bermuda.
Platinum Bermuda conducts its business solely through its offices in Bermuda and does not maintain an office, and its
personnel do not conduct any insurance activities, in the U.S. or elsewhere. Although Platinum Bermuda does not
believe it is in violation of insurance laws of any jurisdiction outside Bermuda, inquiries or challenges to Platinum
Bermuda�s insurance activities may still be raised in the future.
          The offshore insurance and reinsurance regulatory framework recently has become subject to increased scrutiny
in many jurisdictions, including the U.S. federal and various state jurisdictions. In the past, there have been
congressional and other proposals 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 Platinum
Bermuda were to become subject to any insurance laws and regulations of the United States or any U.S. state, which
are generally more restrictive than those applicable to it in Bermuda, Platinum Bermuda might be required to post
deposits or maintain minimum surplus levels and might be prohibited from engaging in lines of business or from
writing specified types of policies or contracts. Complying with those laws could have a material adverse effect on the
ability of the Company to conduct its business.

USE OF PROCEEDS
          The net proceeds to us from this offering will be approximately $161.7 million, based on a public offering price
of $28.00 per share and after payment of underwriting discounts and commissions and estimated expenses of this
offering.
          We expect to use the net proceeds to us from this offering to make contributions to the capital and surplus of our
reinsurance operating subsidiaries and for general corporate purposes.
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PRICE RANGE OF COMMON SHARES
          Our Common Shares have been listed on the NYSE under the symbol �PTP� since they were initially offered to
the public on October 29, 2002. Prior to that time, there had not been a market for our Common Shares. The following
table shows the high and low per share sale prices of our Common Shares, as reported on the NYSE for the periods
indicated:

High Low

FISCAL YEAR � 2002
Fourth Quarter (from October 29, 2002) $ 26.79 $ 24.10
FISCAL YEAR � 2003
First Quarter $ 26.45 $ 21.29
Second Quarter $ 28.70 $ 24.00
Third Quarter $ 28.55 $ 25.66
Fourth Quarter $ 32.05 $ 26.80
FISCAL YEAR � 2004
First Quarter $ 34.20 $ 29.00
Second Quarter $ 34.00 $ 30.00
Third Quarter $ 31.13 $ 27.43
Fourth Quarter $ 31.13 $ 27.25
FISCAL YEAR � 2005
First Quarter $ 32.03 $ 29.02
Second Quarter $ 32.15 $ 26.43

          On September 21, 2005, the last reported sale price of our Common Shares on the NYSE was $29.01. As of
May 10, 2005, there were approximately 27 holders of record of our Common Shares.

DIVIDEND POLICY
          The Board declared a dividend for the first quarter of 2005 of $0.08 per Common Share which was paid on
March 31, 2005 to shareholders of record at the close of business on March 1, 2005. The Board declared a dividend
for the second quarter of 2005 of $0.08 per Common Share which was paid on June 30, 2005 to shareholders of record
at the close of business on June 1, 2005. The Board declared a dividend for the third quarter of 2005 of $0.08 per
Common Share, which will be paid on September 30, 2005 to shareholders of record at the close of business on
September 1, 2005. The declaration and payment of dividends is at the discretion of the Board of Directors but is
prohibited if certain contract adjustment payments in respect of Platinum Holdings� equity security units are deferred,
and depends upon our results of operations and cash flows, the financial positions and capital requirements of
Platinum US, Platinum UK and Platinum Bermuda, general business conditions, legal, tax and regulatory restrictions
on the payment of dividends and other factors the Board of Directors deems relevant. Accordingly, there is no
assurance that dividends will be declared or paid in the future. Currently, there is no Bermuda withholding tax on
dividends paid by Platinum Holdings.
          Platinum US is subject to regulatory constraints imposed by Maryland insurance law, Platinum UK is subject to
regulatory constraints imposed by U.K. insurance law, Platinum Ireland is subject to constraints imposed by Irish law,
and Platinum Bermuda is subject to constraints imposed by Bermuda law, which constraints affect each of their ability
to pay dividends to Platinum Holdings. See �Business � Regulation� in our Annual Report on Form 10-K/A for the year
ended December 31, 2004.
          We have agreed to adjust the exercise price of the options granted to St. Paul and RenaissanceRe as part of the
St. Paul Investment and RenaissanceRe Investment, respectively, to the extent dividend increases exceed 10% per
year; however, we do not expect that dividend increases, if any, will exceed such rate.
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CAPITALIZATION
          The following table sets forth our cash and cash equivalents and our capitalization as of June 30, 2005 on actual
basis and as adjusted to reflect the issuance by us of the Common Shares offered hereby. This presentation should be
read in conjunction with our consolidated financial statements and related notes included in our Quarterly Report on
Form 10-Q/ A for the quarter ended June 30, 2005 which is incorporated herein by reference.

As of June 30, 2005

Actual As Adjusted

($ in millions)
Cash and cash equivalents $ 409.5 $ 571.2

Debt obligations
Senior Guaranteed Notes due 2007(1) 137.5 137.5

Series A 7.50% Notes due 2017(2) 250.0 250.0

Total debt obligations 387.5 387.5

Common Shares .4 .5
Additional paid-in capital 921.3 1,082.9
Unearned share grant compensation (2.2) (2.2)
Accumulated other comprehensive income 10.6 10.6
Retained earnings 342.6 342.6

Total shareholders� equity 1,272.7 1,434.4

Total capitalization(3) $ 1,660.2 $ 1,821.9

(1) Represents the Senior Guaranteed Notes which had formed a part of our equity security units. On August 16,
2005, we completed the remarketing of these Senior Guaranteed Notes, and the 6.371% Notes no longer form a
part of our equity security units.

(2) Represents the issuance by Platinum Finance of $250,000,000 aggregate principal amount of Series A
7.50% Notes guaranteed by Platinum Holdings, which notes are to be exchanged for Series B 7.50% Notes
registered under the Securities Act.

(3) Total capitalization is comprised of shareholders� equity and total debt.
SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHER DATA

          The following table sets forth certain selected financial data of the Company as of June 30, 2005 and for the six
months ended June 30, 2005 and 2004 and as of and for the years ended December 31, 2004 and 2003 and for the
period from November 1, 2002 through December 31, 2002 (the �2002 Period�) and as of December 31, 2002 and of the
reinsurance underwriting segment of St. Paul prior to the Public Offering (�St. Paul Re�) for the period from January 1,
2002 through November 1, 2002 and for the years ended December 31, 2001 and 2000. The data for the Company as
of June 30, 2005 and for the six months ended June 30, 2005 and 2004 were derived from the Company�s unaudited
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condensed consolidated financial statements. The data for the Company as of and for the years ended December 31,
2004 and 2003 and the 2002 Period were derived from the Company�s audited consolidated financial statements. The
data for St. Paul Re for the period ended November 1, 2002 and for the year ended December 31, 2001 were derived
from the audited combined financial statements of the reinsurance underwriting segment of St. Paul prior to the Public
Offering (the �Predecessor Business�). The data for the year ended December 31, 2000 were derived from the selected
historical combined financial statements of the reinsurance underwriting segment of St. Paul. You should read the
selected financial data in conjunction with the Company�s unaudited condensed consolidated financial statements as of
June 30,
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2005 and for the six months ended June 30, 2005 and 2004 and the related �Management�s Discussion and Analysis of
Financial Condition and Results of Operations� in our Quarterly Report on Form 10-Q/A for the quarterly period ended
June 30, 2005, which is incorporated herein by reference, as well as the Company�s audited consolidated financial
statements as of and for the years ended December 31, 2004 and 2003 and the 2002 Period, and the related
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our Annual Report on
Form 10-K/A for the year ended December 31, 2004 which is also incorporated herein by reference.
          The condensed consolidated financial statements as of and for the six months ended June 30, 2005 and 2004 are
unaudited and include adjustments consisting of normal recurring items that management considers necessary for a
fair presentation under U.S. GAAP. The results of operations for any interim period are not necessarily indicative of
results for the full year.

 The underwriting results and the audited historical combined financial statements of the Predecessor
Business are not indicative of the actual results of the Company subsequent to the Public Offering.

 In addition to the effect of the retention of certain portions of the Predecessor Business by St. Paul and
the exclusion of the corporate aggregate excess-of-loss reinsurance program of St. Paul, other factors may
cause the actual results of the Company to differ materially from the results of the Predecessor.

FIVE-YEAR SUMMARY OF SELECTED FINANCIAL DATA

Reinsurance Underwriting
Segment

Information of St. Paul
(Predecessor)

Platinum
Period
from

January 1,
Six Months Ended Year Ended 2002 Years Ended

June 30, December 31, through December 31,
2002 November 1,

2005 2004 2004 2003 Period 2002 2001 2000

($ in millions, except per share amounts) ($ in millions, except per
share

amounts)
Statement of
income data:
Net premiums
written $ 916.8 810.6 1,646.0 1,172.1 $ 298.1 $ 1,007 1,677 $ 1,073
Net premiums
earned 842.5 631.9 1,447.9 1,067.5 107.1 1,102 1,593 1,121
Net investment
income 55.8 36.9 84.5 57.6 5.2
Losses and LAE 478.6 351.4 1,019.8 584.2 60.4 791 1,922 811
Underwriting
expenses 232.3 182.5 381.0 320.7 37.6 319 397 424

Underwriting loss $ (8) (726) $ (114)

Net income 141.1 104.6 84.8 144.8 6.4
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Basic earnings per
share 3.26 2.42 1.96 3.37 0.15
Diluted earnings per
share 2.88 2.12 1.81 3.09 0.15
Dividends declared
per share 0.16 0.16 0.32 0.32
Balance sheet data:
Total investments
and cash $ 3,138.2 2,154.4 2,456.9 1,790.5 $ 1,346.7
Premiums
receivable 576.5 549.7 580.0 487.4 5.6
Total assets 4,199.2 2,958.0 3,422.0 2,485.6 1,644.9
Net unpaid losses
and LAE 1,548.8 893.3 1,379.2 731.9 281.7
Net unearned
premiums 569.5 477.1 499.5 299.9 191.0
Debt obligations 387.5 137.5 137.5 137.5 137.5
Shareholders� equity 1,272.7 1,137.7 1,133.0 1,067.2 921.2
Book value per
share $ 29.32 26.29 26.30 24.79 $ 21.42

S-21

Edgar Filing: PLATINUM UNDERWRITERS HOLDINGS LTD - Form 424B5

Table of Contents 30



Table of Contents

BUSINESS
General
          Platinum Holdings is a Bermuda holding company organized in 2002. We provide property and marine,
casualty and finite risk reinsurance coverages, through reinsurance intermediaries, to a diverse clientele of insurers
and select reinsurers on a worldwide basis. We operate through three licensed reinsurance subsidiaries: Platinum US,
Platinum Bermuda and Platinum UK.
          Platinum UK and Platinum Bermuda were formed in 2002 and have no prior operating history or loss reserves
subject to development prior to January 1, 2002. Platinum US had been an inactive licensed insurance company with
no underwriting activity prior to January 1, 2002. Platinum Ireland has no business operations other than activity
necessary to maintain its corporate existence and its ownership of Platinum Finance and Platinum UK. Platinum
Finance�s activities have generally been limited to raising funds for Platinum US through the issuance of the Senior
Guaranteed Notes and the issuance of the Series A 7.50% Notes. Platinum Services� activities are limited to providing
administrative services to the Company, including legal, finance, actuarial, information technology and human
resources services. The following chart summarizes our corporate structure:
Platinum�s Strategy
          Our goal is to achieve attractive long-term returns for our shareholders, while establishing Platinum as a
disciplined risk manager and market leader in selected classes of property and casualty reinsurance, through the
following strategies:

� Operate as a Multi � Class Reinsurer. We seek to offer a broad range of reinsurance coverage to our
ceding companies. We believe that this approach enables us to more effectively serve our clients,
diversify our risk and leverage our capital.
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� Focus on profitability, not market share. Our management team pursues a strategy that emphasizes
profitability rather than market share. Key elements of this strategy are prudent risk selection,
appropriate pricing and adjustment of our business mix to respond to changing market conditions.

� Exercise disciplined underwriting and risk management. We exercise underwriting and risk
management discipline by (i) maintaining a diverse spread of risk in our book of business across
product lines and geographic zones, (ii) emphasizing excess-of-loss contracts over proportional
contracts, (iii) managing our aggregate catastrophe exposure through the application of sophisticated
property catastrophe modeling tools and (iv) monitoring our accumulating exposures on our
non-property catastrophe exposed coverages.

� Operate from a position of financial strength. As of June 30, 2005, we had a total capitalization of
$1,660,228,000. Our capital position is unencumbered by any potential adverse development of unpaid
losses for business written prior to January 1, 2002. Our investment strategy focuses on security and
stability in our investment portfolio by maintaining a diversified portfolio that consists primarily of
investment grade fixed-income securities. We believe these factors, combined with our strict
underwriting discipline, allow us to maintain our strong financial position and to be opportunistic when
market conditions are most attractive.

DESCRIPTION OF OUR SHARE CAPITAL
          The following description of the share capital of Platinum Holdings summarizes certain provisions of our
Bye-laws, and is qualified in its entirety by reference to such Bye-laws. A copy of Platinum Holdings� Bye-laws is
filed as an exhibit to Platinum Holdings� Quarterly Report on Form 10-Q for the quarter ended June 30, 2004, filed
with the SEC on August 6, 2004.
General
          As of June 30, 2005 Platinum Holdings� authorized share capital consisted of: (1) 200,000,000 Common Shares,
par value $0.01 per share, of which 43,406,788 Common Shares were outstanding and (ii) 25,000,000 preferred
shares, par value $0.01 per share, none of which were outstanding. As of May 10, 2005 there were approximately
27 holders of record of our Common Shares, including RenaissanceRe, which held 3,960,000 Common Shares and an
option to acquire a number of Common Shares equal to the excess of the market price per share over $27.00 less the
par value per share multiplied by the number of Common Shares issuable upon exercise of the option, divided by that
market price per share. Based on the closing price per share on March 1, 2005, RenaissanceRe had the right to acquire
pursuant to the RenaissanceRe option 342,652 Common Shares as of such date, resulting in the beneficial ownership
by RenaissanceRe of 4,302,652 Common Shares as of such date (or 9.9% of the then outstanding Common Shares).
Common Shares
          Holders of Common Shares have no pre-emptive, redemption, conversion or sinking fund rights, provided,
however, that pursuant to a Transfer Restrictions, Registration Rights and Standstill Agreement between the Company
and RenaissanceRe dated as of November 1, 2002, Platinum Holdings has granted RenaissanceRe the preemptive
rights specified therein. Subject to the limitation on voting rights described below, holders of Common Shares are
entitled to one vote per share on all matters submitted to a vote of holders of Common Shares. Most matters to be
approved by holders of Common Shares require approval by a simple majority vote. The holders of at least 75% of the
Common Shares voting in person or by proxy at a meeting must approve an amalgamation with another company. In
addition, a resolution to remove our independent registered public accounting firm before the expiration of its term of
office must be approved by at least two-thirds of the votes cast at a meeting of the shareholders of Platinum Holdings.
The quorum for any meeting of our shareholders is two or more persons holding or representing more than
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50% of the outstanding Common Shares on an unadjusted basis. Our board of directors has the power to approve our
discontinuation from Bermuda to another jurisdiction. The rights attached to any class of shares, common or preferred,
may be varied with the consent in writing of the holders of at least three-fourths of the issued shares of that class or by
a resolution passed by a majority of the votes cast at a separate general meeting of the holders of the shares of the
class in accordance with the Companies Act.
          In the event of a liquidation, winding-up or dissolution of Platinum Holdings, whether voluntary or involuntary
or for the purpose of a reorganization or otherwise or upon any distribution of capital, the holders of Common Shares
are entitled to share equally and ratably in the assets of Platinum Holdings, if any, remaining after the payment of all
of its debts and liabilities and the liquidation preference of any outstanding preferred shares. All outstanding Common
Shares are fully paid and nonassessable. Authorized but unissued shares may, subject to any rights attaching to any
existing class or classes of shares, be issued at any time and at the discretion of the board of directors without the
approval of the shareholders of the Platinum Holdings with such rights, preferences and limitations as the board of
directors may determine.
Limitation on Voting Rights
          Each Common Share has one vote on a poll of the shareholders, except that, if and for as long as the number of
issued Controlled Shares (as defined below) of any person would constitute 10% or more of the combined voting
power of the issued Common Shares of Platinum Holdings (after giving effect to any prior reduction in voting power
as described below), each issued Controlled Share, regardless of the identity of the registered holder thereof, will
confer a fraction of a vote as determined by the following formula:

(T - C) / (9.1 × C)

Where:  (1) �T� is the aggregate number of votes conferred by all the issued Common Shares
immediately prior to that application of the formula with respect to such issued Controlled
Shares, adjusted to take into account any prior reduction taken with respect to any issued
Controlled Shares pursuant to the �sequencing provision� described below; and

         (2) �C� is the number of issued Controlled Shares attributable to that person. �Controlled Shares�
of any person refers to all Common Shares, and all shares of any other class of shares of
Platinum Holdings conferring voting rights, owned by that person, whether (i) directly,
(ii) with respect to persons who are U.S. persons, by application of the attribution and
constructive ownership rules of Sections 958(a) and 958(b) of the Code, or
(iii) beneficially, directly or indirectly, within the meaning of Section 13(d)(3) of the
Exchange Act, and the rules and regulations thereunder.

          The formula will be applied successively as many times as may be necessary to ensure that no person will be a
10% Shareholder (as defined below) at any time (the �sequencing provision�). For the purposes of determining the votes
exercisable by shareholders as of any date, the formula first will be applied to the Common Shares of each shareholder
in declining order based on the respective numbers of total Controlled Shares attributable to each shareholder. Thus,
the formula will be applied first to the votes of Common Shares held by the shareholder to whom the largest number
of total Controlled Shares is attributable and thereafter sequentially with respect to the shareholder with the next
largest number of total Controlled Shares. The formula will be applied iteratively thereafter to ensure that no person
will be a 10% Shareholder. In each case, calculations are made on the basis of the aggregate number of votes
conferred by the issued Common Shares as of such date, as reduced by the application of the formula to any issued
Common Shares of any shareholder with a larger number of total Controlled Shares as of such date. A �10%
Shareholder� means a person who owns, in the aggregate, (i) directly, (ii) with respect to persons who are U.S. persons,
by application of the attribution and constructive ownership rules of Sections 958(a) and 958(b) of the Code, or
(iii) beneficially, directly or indirectly, within the meaning of Section 13(d)(3) of the Exchange Act, shares of the
Platinum Holdings carrying 10% or more of the total
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combined voting rights attaching to the issued Common Shares and the issued shares of any other class or classes of
shares of the Platinum Holdings.
          Because of the voting limitation described in the preceding paragraph, in the event that RenaissanceRe acquired
10% or more of the combined voting power of Platinum Holdings� issued Common Shares and the issued shares of any
other class or classes of shares of the Platinum Holdings, the Common Shares so acquired would have reduced voting
rights. Thereafter, should RenaissanceRe dispose of some or all of the Common Shares it owned, the reduced voting
rights with respect to the Common Shares disposed of by RenaissanceRe would be eliminated and those Common
Shares thereafter would be entitled to full voting rights, subject to future dilution to avoid creating a 10% Shareholder.
Therefore, the voting power of the Common Shares held by all of our shareholders other than RenaissanceRe could be
diluted upon any such disposition by RenaissanceRe.
          Our directors are empowered to require any shareholder to provide information as to that shareholder�s
beneficial ownership of Common Shares, the names of persons having beneficial ownership of the shareholder�s
Common Shares, relationships, associations or affiliations with other shareholders or any other facts the directors may
deem relevant to a determination of the number of Controlled Shares attributable to any person. Our directors may
disregard the votes attached to the Common Shares of any holder failing to respond to such a request or submitting
incomplete or untrue information.
          Our directors retain certain discretion to make such final adjustments to the aggregate number of votes attaching
to the Common Shares of any shareholder that they consider fair and reasonable in all the circumstances to ensure that
no person will be a 10% Shareholder at any time.
Restrictions on Transfer
          Our Bye-laws contain several provisions restricting the transferability of Common Shares. Our directors are
required to decline to register a transfer of Common Shares if they have reason to believe that the result of such
transfer would be (i) that any person other than a St. Paul Person or a RenaissanceRe Person (as defined below) would
become or continue to be a 10% Shareholder or (ii) that a St. Paul Person or a RenaissanceRe Person would become
or continue to be a United States 25% Shareholder (as defined below), in each case without giving effect to the
limitation on voting rights described above. Similar restrictions apply to Platinum Holdings� ability to issue or
repurchase Common Shares. �St. Paul Person� means any of St. Paul and its affiliates and a �RenaissanceRe Person�
means any of RenaissanceRe and its affiliates. A �United States 25% Shareholder� means a U.S. person who owns,
directly or by application of the constructive ownership rules of Sections 958(a) and 958(b) of the Code, 25% or more
of either (i) the total combined voting rights attaching to the issued Common Shares and the issued shares of any other
class of Platinum Holdings or (ii) the total combined value of the issued Common Shares and any other issued shares
of Platinum Holdings, determined pursuant to Section 957 of the Code. Only for the purposes of these provisions of
our Bye-laws, it is assumed that all RenaissanceRe Persons are U.S. Persons. These restrictions on the transfer,
issuance or repurchase of shares do not apply to any issuance of Common Shares pursuant to a contract to purchase
Common Shares from Platinum Holdings included in the 7.00% equity security units issued by Platinum Holdings,
though the limitations on voting rights, discussed above, do apply to such Common Shares.
          Our directors also may, in their absolute discretion, decline to register the transfer of any Common Shares if
they have reason to believe (i) that the transfer may expose us, any of our subsidiaries, any shareholder or any person
ceding insurance to any of our subsidiaries to adverse tax or regulatory treatment in any jurisdiction or (ii) that
registration of the transfer under the Securities Act or under any U.S. state securities laws or under the laws of any
other jurisdiction is required and such registration has not been duly effected. In addition, our directors may decline to
approve or register a transfer of Common Shares unless all applicable consents, authorizations, permissions or
approvals of any governmental body or agency in Bermuda, the United States or any other applicable jurisdiction
required to be obtained prior to such transfer shall have been obtained.
          Our directors are empowered to request information from any holder or prospective acquiror of Common Shares
as necessary to give effect to the transfer, issuance and repurchase restrictions described
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above, and may decline to effect any transaction if complete and accurate information is not received as requested.
          Conyers, Dill & Pearman, our Bermuda counsel, has advised us that while the precise form of the restrictions on
transfer contained in our Bye-laws is untested, as a matter of general principle, restrictions on transfer are enforceable
under Bermuda law and are not uncommon. A proposed transferee will be permitted to dispose of any Common
Shares purchased that violate the restrictions and as to the transfer of which registration is refused. The proposed
transferor of those Common Shares will be deemed to own those Common Shares for dividend, voting and reporting
purposes until a transfer of such Common Shares has been registered on the register of shareholders of Platinum
Holdings.
          If the directors refuse to register a transfer for any reason, they must notify the proposed transferor and
transferee within thirty days of such refusal. Our Bye-laws also provide that our board of directors may suspend the
registration of transfers for any reason and for such periods as it may determine, provided that it may not suspend the
registration of transfers for more than 45 days in any period of 365 consecutive days.
          Our directors may designate our Chief Executive Officer to exercise their authority to decline to register
transfers or to limit voting rights as described above, or to take any other action, for as long as the Chief Executive
Officer is also a director.
          The voting restrictions and restrictions on transfer described above may have the effect of delaying, deferring or
preventing a change in control of Platinum Holdings.
Preferred Shares
          Pursuant to our Bye-laws and Bermuda law, our board of directors by resolution may establish one or more
series of preferred shares having a number of shares, designation, relative voting rights, dividend rates, liquidation and
other rights, preferences, limitations and powers as may be fixed by the board of directors without any further
shareholder approval which, if any preferred shares are issued, may include restrictions on voting and transfer
intended to avoid having us become a �controlled foreign corporation� for U.S. federal income tax purposes. Any rights,
preferences, powers and limitations as may be established could also have the effect of discouraging an attempt to
obtain control of the Company. The issuance of preferred shares could adversely affect the voting power of the
holders of our Common Shares, deny such holders the receipt of a premium on their Common Shares in the event of a
tender or other offer for the Common Shares and depress the market price of the Common Shares.
Bye-laws
          Our Bye-laws provide for our corporate governance, including the establishment of share rights, modification of
those rights, issuance of share certificates, imposition of a lien over shares in respect of unpaid amounts on those
shares, calls on shares which are not fully paid, forfeiture of shares, the transfer of shares, alterations of capital, the
calling and conduct of general meetings of shareholders, proxies, the appointment and removal of directors, conduct
and power of directors, the payment of dividends, the appointment of an auditor and our winding-up.
          Our Bye-laws provide that our board of directors shall be elected annually and shall not be staggered.
Shareholders may only remove a director for cause prior to the expiration of that director�s term at a special meeting of
shareholders at which a majority of the holders of shares voting thereon vote in favor of that action.
          Our Bye-laws also provide that if our board of directors in its absolute discretion determines that share
ownership by any shareholder may result in adverse tax, regulatory or legal consequences to us, any of our
subsidiaries or any other shareholder, then we will have the option, but not the obligation, to repurchase all or part of
the shares held by such shareholder to the extent the board of directors determines it is necessary to avoid such
adverse or potential adverse consequences. The price to be paid for such shares will be the fair market value of such
shares.
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UNDERWRITING
          Platinum Holdings and Merrill Lynch, Pierce, Fenner & Smith Incorporated, as underwriter, have entered into
an underwriting agreement with respect to the Common Shares being offered. Subject to certain conditions, the
underwriter has agreed to purchase 5,839,286 Common Shares at $27.72 per Common Share.
          The underwriter is committed to take and pay for all of the Common Shares being offered, if any are taken.
          Shares sold by the underwriter to the public will initially be offered at the initial public offering price set forth
on the cover of this prospectus supplement. If all the shares are not sold at the initial public offering price, the
underwriter may change the offering price and the other selling terms.
          The underwriting discount and commissions to be paid by Platinum Holdings to the underwriter are $0.28 per
share, or $1,635,000 in total.
          Platinum Holdings, its executive officers and directors, and RenaissanceRe have agreed with the underwriter
not to offer, sell, contract to sell or otherwise dispose of any of their Common Shares or any securities of Platinum
Holdings that are substantially similar to the Common Shares, including but not limited to any securities that are
convertible into or exchangeable for, or represent the right to receive, Common Shares or any such substantially
similar securities during the period from the date of this prospectus supplement continuing through the date 90 days
after the date of this prospectus supplement, except with the prior written consent of the underwriter. This agreement
does not prohibit the issuance by Platinum Holdings of any securities issued pursuant to any director or employee
stock option or benefit plans existing on, or upon the exercise, conversion or exchange of convertible or exchangeable
securities or options outstanding as of, the date of this prospectus supplement or upon the exercise of the purchase
contracts forming a part of our equity security units, outstanding as of the date of this prospectus supplement.
          Platinum Holdings� Common Shares are quoted on the NYSE under the symbol �PTP.�
          Until the distribution of the Common Shares is completed, the SEC rules may limit the ability of the underwriter
to bid for and purchase Common Shares. As an exception to these rules, the underwriter is permitted to engage in
certain transactions that stabilize the price of the Common Shares. Such transactions consist of bids or purchases for
the purposes of pegging, fixing or maintaining the price of the Common Shares.
          If the underwriter creates a short position in the Common Shares in connection with this offering, i.e., if the
underwriter sells more Common Shares than are set forth on the cover page of this prospectus supplement, the
underwriter may reduce that short position by purchasing Common Shares in the open market.
          Purchases of the Common Shares for the purpose of stabilization or to reduce a short position could cause the
price of the Common Shares to be higher than it might be in the absence of these purchases.
          Neither we nor the underwriter make any representation or prediction as to the direction or magnitude of any
effect that the transactions described above may have on the price of the Common Shares. In addition, neither we nor
the underwriter make any representation that the underwriter will engage in these transactions or that these
transactions, once commenced, will not be discontinued without notice.
          The underwriter has represented and agreed that:

          (a) The Common Shares have not, whether directly or indirectly, been offered or sold, and for up to six
months following this offering will not be offered or sold to the public in the United Kingdom except to
persons whose ordinary activities involve them acquiring, holding, managing, or disposing of investments (as
principle or agent) for the purposes of the Public Offers of Securities Regulations 1995.
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          We have (i) only communicated or caused to be communicated and will only communicate or cause to
be communicated an invitation or inducement to engage in investment activity (within the meaning of section
21 of the Financial Services and Markets Act 2000 (as amended) (FSMA)) in connection with the sale of the
Common Shares in circumstances where section 21(1) of the FSMA does not apply to us, to persons who fall
within the exemptions to section 21 of the FSMA set in the Financial Services and Markets Act 2000
(Financial Promotion) Order 2001 (the �Order�) (including to persons exempted under Article 19 (Investment
Professionals) or Article 49 (2) (a) to (d) (high net worth companies, unincorporated associations etc.) of the
Order) or to persons to whom the invitation or inducement may otherwise lawfully be communicated or cause
to be communicated; and

          (ii) complied and will comply with all applicable provisions of the FSMA in respect of anything done by
us in relation to the Common Shares in, from or otherwise involving the United Kingdom.

          The Common 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 Common 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.
          The securities have not been and will not be registered under the Securities and Exchange Law of Japan (the
�Securities and Exchange Law�) and the underwriter 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.
          The underwriter may be facilitating Internet distribution for this offering to certain of its Internet subscription
customers. The underwriter may allocate a limited number of shares for sale to its online brokerage customers. If an
electronic prospectus supplement and the accompanying prospectus are made available on the Internet Web site
maintained by the underwriter, other than the prospectus supplement and the accompanying prospectus, the
information on the underwriter�s Web site is not part of this prospectus supplement or the accompanying prospectus.
          We estimate that our share of the total expenses of the offering will be approximately $210,000.
          Platinum Holdings has agreed to indemnify the underwriter against certain liabilities, including liabilities under
the Securities Act.
          The underwriter and its affiliates have, from time to time, performed, and may in the future perform, various
financial advisory and investment banking services for Platinum Holdings, for which they received or will receive
customary fees and expenses.
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CERTAIN TAX CONSIDERATIONS
 Pursuant to U.S. Treasury Department Circular 230, you are advised that the following summary of

certain U.S. federal income tax considerations is not intended or written to be used, and it cannot be used by
any taxpayer, for the purpose of avoiding penalties that may be imposed on the taxpayer. It was written to
support the promotion or marketing of the transaction or matters addressed herein, namely the sale of the
Company�s Common Shares pursuant to the offer. Each taxpayer should seek advice based on its particular
circumstances from an independent tax advisor.
          The following discussion of the U.S. federal taxation of the Company and our shareholders incorporates by
reference and, to the extent inconsistent, supersedes �Certain Tax Considerations� in the accompanying prospectus.

 Risk Distribution. Statements made in this prospectus supplement and the accompanying prospectus regarding
the taxation of Platinum Holdings, Platinum US and Platinum Bermuda and the taxation of our shareholders are
predicated on Platinum Bermuda�s retrocession arrangements qualifying as �insurance� for U.S. federal tax purposes.
Recently, the U.S. Internal Revenue Service (the �IRS�) published Revenue Ruling 2005-40 (the �Ruling�) in which it
explains its view as to when, with respect to an arrangement with a primary insurer, there is adequate �risk distribution�
(one of the two criteria for determining whether an arrangement constitutes insurance for U.S. federal tax purposes)
for the arrangement to qualify as insurance. The Ruling does not address what constitutes risk distribution in the
context of reinsurance (which includes retrocession insurance). However, if the IRS were to successfully contend that
the principles enunciated in the Ruling apply to reinsurance (including retrocession insurance) and that under those
principles Platinum Bermuda does not have adequate risk distribution for its retrocession contracts to constitute
insurance for U.S. federal tax purposes, among the possible consequences would be that: (i) amounts paid to date and
hereafter by Platinum US to Platinum Bermuda potentially are subject to a 30% withholding tax, (ii) the Bermuda
Treaty does not apply, thus increasing the risk that the business profits of Platinum Bermuda derived from the
underwriting of U.S. risks are subject to taxation in the United States, (iii) the gross income of Platinum US possibly
is not reduced by the amount of �premiums� paid to Platinum Bermuda, and (iv) the PFIC rules (see discussion in the
accompanying prospectus) likely are applicable. (It would follow, however, that (i) the excise tax on reinsurance
premiums would not apply and (ii) the RPII rules would not apply.) Such an outcome would be likely to negatively
impact the Company and the value of our Common Shares, particularly in the hands of those shareholders who would
be subject to the PFIC rules. You are urged to consult your own tax advisor as to the potential application of the
Ruling to the Company, its potential tax implications to you and possible impact on the value of the Common Shares.

LEGAL MATTERS
          The validity of the Common Shares under Bermuda law will be passed upon for the Company by Conyers
Dill & Pearman, Hamilton, Bermuda. Certain legal matters in connection with the offering will be passed upon for the
Company by Dewey Ballantine LLP, New York, New York, and the underwriter is being advised as to certain matters
by Fried, Frank, Harris, Shriver & Jacobson LLP, New York, New York, in each case in reliance on the opinions of
Conyers, Dill & Pearman with respect to Bermuda law.

EXPERTS
          The consolidated balance sheets of Platinum Holdings as of December 31, 2004 and 2003 and the related
consolidated statements of income and comprehensive income, shareholders� equity and cash flows for the years ended
December 31, 2004 and 2003 and the period from April 19, 2002 (date of inception) to December 31, 2002, and all
related financial statement schedules, and management�s assessment of the effectiveness of internal control over
financial reporting as of December 31, 2004, incorporated by reference herein by reference to our Annual Reports on
Form 10-K and Form 10-K/ A have been audited by KPMG LLP, independent registered public accounting firm, as
set forth in their reports appearing therein. These consolidated financial statements and financial statement schedules
and managements
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assessment of the effectiveness of internal control over financial reporting referred to above are included in reliance
upon such reports of KPMG LLP, included herein or incorporated by reference as noted, given upon the authority of
such firm as experts in accounting and auditing.
          The combined statements of underwriting results and identifiable underwriting cash flows of The St. Paul
Companies, Inc. Reinsurance Underwriting Segment (�Predecessor�) for the period from January 1, 2002 through
November 1, 2002 and the year ended December 31, 2001 incorporated in this prospectus supplement and the
accompanying prospectus by reference to our Annual Reports on Form 10-K and Form 10-K/ A for the year ended
December 31, 2004 have been audited by KPMG LLP, independent registered public accounting firm, as set forth in
their report. The combined statements referred to above are included in reliance upon such reports of KPMG LLP,
given upon the authority of such firm as experts in accounting and auditing. The audit report covering Predecessor�s
combined statements contains an explanatory paragraph that states that the combined statements are not intended to be
a complete presentation of Predecessor�s or St. Paul�s financial position, results of operations, or cash flows.

WHERE YOU CAN FIND MORE INFORMATION
          We have filed with the SEC, a registration statement on Form S-3 under the Securities Act with respect to the
Common Shares offered by this prospectus supplement and accompanying prospectus. This prospectus supplement
and the accompanying prospectus, filed as part of the registration statement, does not contain all of the information set
forth in the registration statement and its exhibits and schedules, portions of which have been omitted as permitted by
the rules and regulations of the SEC. For further information about us and the securities, we refer you to the
registration statement and to its exhibits and schedules. Statements in this prospectus supplement and the
accompanying prospectus about the contents of any contract, agreement or other document are not necessarily
complete and, in each instance, we refer you to the copy of such contract, agreement or document filed or incorporated
by reference as an exhibit to the registration statement, with each such statement being qualified in all respects by
reference to the document to which it refers. Anyone may inspect the registration statement and its exhibits and
schedules without charge at the public reference facilities the SEC maintains at 100 F Street, N.E., Washington, D.C.
20549. You may obtain copies of all or any part of these materials from the SEC upon the payment of certain fees
prescribed by the SEC. You may obtain further information about the operation of the SEC�s Public Reference Room
by calling the SEC at 1-800-SEC-0330. You may also inspect these reports and other information without charge at a
web site maintained by the SEC. The address of this site is http://www.sec.gov.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
          The SEC allows us to �incorporate by reference� the information we file with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus supplement, and later information that we file with the SEC will
automatically update and supersede this information. Platinum Holdings incorporates by reference the documents
listed below and any future filings made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act
until the completion of the exchange offer.

SEC Filings (File No. 001-31341) Period

Annual Report on Form 10-K and as amended on
Form 10-K/ A

Year Ended December 31, 2004 (including information
specifically incorporated by reference into Platinum
Holdings� Form 10-K from Platinum Holdings� definitive
Proxy Statement for its 2005 annual general meeting of
shareholders)

Quarterly Report on Form 10-Q Quarter Ended March 31, 2005
Quarterly Report on Form 10-Q and as amended on
Form 10-Q/ A Quarter Ended June 30, 2005
Current Reports on Form 8-K (i) filed on January 11, 2005; February 23, 2005,

April 14, 2005, April 28, 2005, May 18, 2005 and
August 9, 2005 under Items 1.01 and 9.01; (ii) filed on
February 23, 2005 and June 23, 2005 under Item 5.02;
(iii) filed on May 13, 2005 under Items 1.01 and 1.02;
(iv) filed on May 24, 2005 and filed on September 22,
2005 under Items 1.01, 8.01 and 9.01;(v) filed on
May 27, 2005 and August 17, 2005 under Items 1.01,
2.03, 8.01 and 9.01; (vi) filed on June 15, 2005,
August 2, 2005 and September 15, 2005 under
Items 8.01 and 9.01 and (vii) filed on July 29, 2005 only
with respect to information filed under Item 8.01 and
only Exhibit 99.3 under Item 9.01.

          You may request a copy of these filings, at no cost, by writing or calling us at the following address or
telephone number:

Platinum Underwriters Holdings, Ltd.
The Belvedere Building

69 Pitts Bay Road
Pembroke, HM 08, Bermuda

(441) 295-7195
Attention: Secretary

          Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by
reference in this prospectus.
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PROSPECTUS

$750,000,000

Common Shares, Preferred Shares, Depositary Shares,

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

Purchase Contracts and Purchase Units

18,460,000 Common Shares of Platinum Underwriters Holdings, Ltd. Offered by
Selling Shareholders

We may offer and sell from time to time:

� common shares;

� preferred shares;

� depositary shares representing common shares, preferred shares or debt securities;

� senior or subordinated debt securities;

� warrants to purchase common shares, preferred shares or debt securities; and

� purchase contracts and purchase units.

In addition, selling shareholders named in this prospectus may sell up to 18,460,000 of our common shares, which includes
8,500,000 common shares issuable upon exercise of outstanding options. We will not receive any of the proceeds from the sale of our common
shares by selling shareholders.

We will provide the specific terms and initial public offering prices of these securities in supplements to this prospectus. You should read
this prospectus and any supplement carefully before you invest.

 Investing in these securities involves certain risks. See �Risk Factors� on page 1.

These securities may be sold to or through underwriters and also to other purchasers or through agents. The names of any underwriters or
agents and the specific terms of a plan of distribution will be stated in an accompanying prospectus supplement.

These securities may be sold in one or more offerings up to a total dollar amount of $750,000,000.

Our common shares are traded on the New York Stock Exchange under the symbol �PTP.� Other than for our common shares, there is no
market for the other securities we may offer.

None of the Securities and Exchange Commission, any state securities commission, the registrar of companies in Bermuda or the
Bermuda Monetary Authority has approved or disapproved of these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.
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This prospectus may not be used to consummate sales of offered securities unless accompanied by a prospectus supplement.

The date of this prospectus is June 28, 2004.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

You should rely only on the information contained in this document or to which we have referred you. We have not authorized
anyone to provide you with information that is different. This document may only be used where it is legal to sell these securities. The
information in this document may only be accurate on the date of this document.

Consent under the Exchange Control Act 1972 (and its related regulations) has been obtained from the Bermuda Monetary Authority for the
issue and transfer of our offered securities to and between non-residents of Bermuda for exchange control purposes provided our common shares
remain listed on an appointed stock exchange, which includes the New York Stock Exchange. The issue and transfer of in excess of 20% of our
shares involving any persons regarded as resident in Bermuda for exchange control purposes requires prior authorization from the Bermuda
Monetary Authority. This prospectus will be filed with the Registrar of Companies in Bermuda in accordance with Bermuda law. In granting
such consent and in accepting this prospectus for filing, neither the Bermuda Monetary Authority nor the Registrar of Companies in Bermuda
accepts any responsibility for our financial soundness or the correctness of any of the statements made or opinions expressed in this prospectus.

References in this prospectus to �dollars� or �$� are to the lawful currency of the United States of America, unless the context otherwise
requires.

i
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AVAILABLE INFORMATION

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission using a �shelf� registration
process, relating to the common shares, preferred shares, depositary shares, debt securities, warrants, purchase contracts, purchase units,
preferred securities and preferred securities guarantees described in this prospectus. This means:

� we and, in the case of an offering of our common shares, any selling shareholder may issue securities covered by this prospectus from time
to time, up to a total initial offering price of $750,000,000;

� we, or any selling shareholder, as the case may be, will provide a prospectus supplement each time these securities are offered pursuant to
this prospectus; and

� the prospectus supplement will provide specific information about the terms of that offering and also may add to, update or change
information contained in this prospectus.

This prospectus provides you with a general description of the securities we or any selling shareholder may offer. This prospectus does not
contain all of the information set forth in the registration statement as permitted by the rules and regulations of the Commission. For additional
information regarding us and the offered securities, please refer to the registration statement. Each time we or any selling shareholder sell
securities, we or any selling shareholder will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with additional information described under the heading �Where You Can Find More
Information.� In this prospectus, references to the �Company,� �Platinum,� �we,� �us� and �our� refer to Platinum Underwriters Holdings, Ltd.�s
consolidated operations unless the context otherwise indicates. �Platinum Holdings� refers solely to Platinum Underwriters Holdings, Ltd.
�Platinum US� refers to Platinum Underwriters Reinsurance, Inc. �Platinum UK� refers to Platinum Re (UK) Limited. �Platinum Bermuda� refers to
Platinum Underwriters Bermuda, Ltd. �Platinum Ireland� refers to Platinum Regency Holdings. �Platinum Finance� refers to Platinum Underwriters
Finance, Inc.

ii
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PLATINUM UNDERWRITERS HOLDINGS, LTD.

Platinum Holdings is a leading provider of property, casualty, and finite reinsurance coverages, through reinsurance intermediaries, to a
diverse clientele on a worldwide basis. Platinum operates through its principal subsidiaries in Bermuda, the United States and the United
Kingdom.

Our principal executive offices are located at The Belvedere Building, 69 Pitts Bay Road, Pembroke, Bermuda HM 08. Our telephone
number is (441) 295-7195.

For further information regarding Platinum, including financial information, you should refer to our recent filings with the Securities and
Exchange Commission.

RISK FACTORS

Investing in our securities involves risk. Please see the risk factors described in our Annual Report on Form 10-K for our most recent fiscal
year, which are incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider these risks as
well as other information we include or incorporate by reference in this prospectus. The risks and uncertainties we have described are not the
only ones facing our company. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also
affect our business operations. Additional risk factors may be included in a prospectus supplement relating to a particular series or offering of
securities.

GENERAL DESCRIPTION OF THE OFFERED SECURITIES

We may from time to time offer under this prospectus, separately or together:

� common shares, which we would expect to list on the New York Stock Exchange;

� preferred shares, the terms and series of which would be described in the related prospectus supplement;

� depositary shares, each representing a fraction of a common share or a particular series of preferred shares, which will be deposited under a
deposit agreement among us, a depositary selected by us and the holders of the depository receipts;

� senior debt securities;

� subordinated debt securities, which will be subordinated in right of payment to our senior indebtedness;

� warrants to purchase common shares and warrants to purchase preferred shares, which will be evidenced by share warrant certificates and
may be issued under the share warrant agreement independently or together with any other securities offered by any prospectus
supplement and may be attached to or separate from such other offered securities;

� warrants to purchase debt securities, which will be evidenced by debt warrant certificates and may be issued under the debt warrant
agreement independently or together with any other securities offered by any prospectus supplement and may be attached to or separate
from such other offered securities;

� purchase contracts obligating holders to purchase from us a specified number of common shares or preferred shares at a future date or
dates; and

� purchase units, consisting of a purchase contract and, as security for the holder�s obligation to purchase common shares or preferred shares
under the purchase contract, any of (1) our debt securities, (2) debt obligations of third parties, including U.S. Treasury securities or (3) our
preferred shares.
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The selling shareholders may offer up to 18,460,000 of our common shares, which includes 8,500,000 common shares issuable upon
exercise of outstanding options.

The aggregate initial offering price of these offered securities will not exceed $750,000,000.
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RATIO OF EARNINGS TO FIXED CHARGES

OF PLATINUM UNDERWRITERS HOLDINGS, LTD.

The following table sets forth our earnings to fixed charges for the periods ended December 31, 2003 and 2002:

Period Ended
December 31,

2003 2002(1)

Ratio of Earnings to Fixed Charges 21.4 8.7

For purposes of computing these ratios, earnings consist of net income. Fixed charges consist of interest expense and amortization of
capitalized debt expenses.

(1) In 2002, we only had two months of operations following our initial public offering on November 1, 2002.
FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 (the �Exchange Act�). Forward-looking
statements are necessarily based on estimates and assumptions that are inherently subject to significant business, economic and competitive
uncertainties and contingencies, many of which, with respect to future business decisions, are subject to change. These uncertainties and
contingencies can affect actual results and could cause actual results to differ materially from those expressed in any forward-looking statements
made by, or on behalf of, us.

In particular, statements using words such as �may,� �should,� �estimate,� �expect,� �anticipate,� �intend,� �believe,� �predict,� �potential,� or words of similar
import generally involve forward-looking statements. This prospectus and the documents incorporated by reference into this prospectus also
contain forward-looking statements with respect to our business and industry, such as those relating to our strategy and management objectives
and trends in market conditions, market standing, product volumes, investment results and pricing conditions.

In light of the risks and uncertainties inherent in all future projections, the inclusion of forward-looking statements in this prospectus should
not be considered as a representation by us or any other person that our objectives or plans will be achieved. Numerous factors could cause our
actual results to differ materially from those in the forward-looking statements, including the following:

(1) our ability to successfully execute our business strategy;

(2) conducting operations in a competitive environment;

(3) our ability to maintain our A.M. Best Company rating;

(4) significant weather-related or other natural or man-made disasters over which the Company has no control;

(5) the effectiveness of our loss limitation methods;

(6) the adequacy of the Company�s liability for unpaid losses and loss adjustment expenses (�LAE�);

(7) the availability of retrocessional reinsurance on acceptable terms;

(8) our ability to maintain our business relationships with reinsurance brokers;
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(10) the cyclicality of the property and casualty reinsurance business;

(11) market volatility and interest rate and currency exchange rate fluctuation;

(12) tax, regulatory or legal restrictions or limitations applicable to the Company or the property and casualty reinsurance business
generally; and

(13) changes in the Company�s plans, strategies, objectives, expectations or intentions which may happen at any time at the Company�s
discretion.
As a consequence, current plans, anticipated actions and future financial condition and results may differ from those expressed in any

forward-looking statements made by or on behalf of the Company. The foregoing factors, should not be construed as exhaustive. Additionally,
forward-looking statements speak only as of the date they are made, and we undertake no obligation to release publicly the results of any future
revisions or updates we may make to forward-looking statements to reflect new information or circumstances after the date hereof or to reflect
the occurrence of future events.

USE OF PROCEEDS

Unless indicated otherwise in a prospectus supplement, we expect to use the net proceeds from the sale of the securities for general
corporate purposes, including working capital, capital expenditures, share repurchase programs and acquisitions.

We will not receive any proceeds from the sale of our common shares by any Selling Shareholder in such an offering.

DESCRIPTION OF OUR SHARE CAPITAL

The following description of the share capital of Platinum Holdings summarizes certain provisions of Platinum Holdings� Bye-laws, and is
qualified in its entirety by reference to such Bye-laws. A copy of Platinum Holdings� Bye-laws is filed as an exhibit to the registration statement
of which this prospectus is a part.

General

As of March 12, 2004, Platinum Holdings� authorized share capital consisted of: (i) 200,000,000 common shares, par value $0.01 per share,
of which 43,265,525 common shares were outstanding and (ii) 25,000,000 preferred shares, par value $0.01 per share, none of which were
outstanding. As of March 1, 2004 there were approximately 16 holders of record of our common shares, including The St. Paul Travelers
Companies, Inc., (formerly The St. Paul Companies, Inc.) (�St. Paul�), which held 6,000,000 common shares (the voting power of which is limited
to 9.9% as described below) and an option to acquire 6,000,000 common shares, and RenaissanceRe Holdings Ltd. (�RenaissanceRe�), which held
3,960,000 common shares (the voting power of which is limited to 9.9% as described below) and an option to acquire 2,500,000 common shares.

Common Shares

Holders of common shares have no pre-emptive, redemption, conversion or sinking fund rights, provided, however, that pursuant to a
Formation and Separation Agreement dated as of October 28, 2002 between the Company and St. Paul (the �Formation Agreement�) and a
Transfer Restrictions, Registration Rights and Standstill Agreement between the Company and RenaissanceRe dated as of November 1, 2002,
Platinum Holdings has granted St. Paul and RenaissanceRe respectively, the pre-emptive rights specified therein. See �Related Party
Transactions.� Subject to the limitation on voting rights described below, holders of common shares are entitled to one vote per share on all
matters submitted to a vote of holders of common shares. Most matters to be approved by holders of common shares require approval by a
simple majority vote. The holders of at least 75% of the common shares voting in person or by proxy at a meeting must approve an
amalgamation
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with another company. In addition, a resolution to remove our independent auditors before the expiration of their term of office must be
approved by at least two-thirds of the votes cast at a meeting of the shareholders of the Company. The quorum for any meeting of our
shareholders is two or more persons holding or representing more than 50% of the outstanding common shares on an unadjusted basis. Our
Board of Directors has the power to approve our discontinuation from Bermuda to another jurisdiction. The rights attached to any class of
shares, common or preferred, may be varied with the consent in writing of the holders of at least three-fourths of the issued shares of that class or
by a resolution passed by a majority of the votes cast at a separate general meeting of the holders of the shares of the class in accordance with the
Bermuda Companies Act 1981 (the �Companies Act�).

In the event of a liquidation, winding-up or dissolution of Platinum Holdings, whether voluntary or involuntary or for the purpose of a
reorganization or otherwise or upon any distribution of capital, the holders of common shares are entitled to share equally and ratably in the
assets of Platinum Holdings, if any, remaining after the payment of all of its debts and liabilities and the liquidation preference of any
outstanding preferred shares. All outstanding common shares are fully paid and nonassessable. Authorized but unissued shares may, subject to
any rights attaching to any existing class or classes of shares, be issued at any time and at the discretion of the Board of Directors without the
approval of the shareholders of the Company with such rights, preferences and limitations as the Board may determine.

Limitation on Voting Rights

Each common share has one vote on a poll of the shareholders, except that, if and for as long as the number of issued Controlled Shares (as
defined below) of any person would constitute 10% or more of the combined voting power of the issued common shares of Platinum Holdings
(after giving effect to any prior reduction in voting power as described below), each issued Controlled Share, regardless of the identity of the
registered holder thereof, will confer a fraction of a vote as determined by the following formula:

(T - C)/ (9.1 × C)

Where: (1) �T� is the aggregate number of votes conferred by all the issued common shares immediately prior to that application of the formula
with respect to such issued Controlled Shares adjusted to take into account any prior reduction taken with respect to any issued
Controlled Shares pursuant to the �sequencing provision� described below; and

        (2) �C� is the number of issued Controlled Shares attributable to that person. �Controlled Shares� of any person refers to all common shares
owned by that person, whether (i) directly, (ii) with respect to persons who are U.S. persons, by application of the attribution and
constructive ownership rules of Sections 958(a) and 958(b) of the U.S. Internal Revenue Code of 1986, as amended (the �Code�), or
(iii) beneficially, directly or indirectly, within the meaning of Section 13(d)(3) of the Securities Exchange Act of 1934 (the
�Exchange Act�), and the rules and regulations thereunder.

The formula will be applied successively as many times as may be necessary to ensure that no person will be a 10% Shareholder (as defined
below) at any time (the �sequencing provision�). For the purposes of determining the votes exercisable by shareholders as of any date, the formula
first will be applied to the common shares of each shareholder in declining order based on the respective numbers of total Controlled Shares
attributable to each shareholder. Thus, the formula will be applied first to the votes of common shares held by the shareholder to whom the
largest number of total Controlled Shares is attributable and thereafter sequentially with respect to the shareholder with the next largest number
of total Controlled Shares. The formula will be applied iteratively thereafter to ensure that no person will be a 10% Shareholder. In each case,
calculations are made on the basis of the aggregate number of votes conferred by the issued common shares as of such date, as reduced by the
application of the formula to any issued common shares of any shareholder with a larger number of total Controlled Shares as of such date. A
�10% Shareholder� means a person who owns, in the aggregate, (i) directly, (ii) with respect to persons who are U.S. persons, by application of the
attribution and constructive ownership rules of Sections 958(a) and 958(b) of the Code or (iii) beneficially,
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directly or indirectly, within the meaning of Section 13(d)(3) of the Exchange Act, issued common shares of the Company carrying 10% or more
of the total combined voting rights attaching to all issued common shares.

Because of the voting limitation described in the preceding paragraph, the common shares owned by St. Paul and RenaissanceRe have
reduced voting rights. Should St. Paul or RenaissanceRe dispose of some or all of the common shares it owns, the reduced voting rights with
respect to the common shares disposed of by St. Paul or RenaissanceRe will be eliminated (except if the disposition is to any other person who
holds, or who as a result of such transaction would hold, 10% or more of our total voting rights), and those common shares thereafter will be
entitled to full voting rights, subject to future dilution to avoid creating a 10% Shareholder. Therefore, the voting power of the common shares
held by all of our shareholders other than St. Paul or RenaissanceRe will be diluted upon any such disposition by St. Paul or RenaissanceRe.

Our directors are empowered to require any shareholder to provide information as to that shareholder�s beneficial ownership of common
shares, the names of persons having beneficial ownership of the shareholder�s common shares, relationships, associations or affiliations with
other shareholders or any other facts the directors may deem relevant to a determination of the number of Controlled Shares attributable to any
person. Our directors may disregard the votes attached to the common shares of any holder failing to respond to such a request or submitting
incomplete or untrue information.

Our directors retain certain discretion to make such final adjustments to the aggregate number of votes attaching to the common shares of
any shareholder that they consider fair and reasonable in all the circumstances to ensure that no person will be a 10% Shareholder at any time.

Restrictions on Transfer

Our Bye-laws contain several provisions restricting the transferability of common shares. The directors are required to decline to register a
transfer of common shares if they have reason to believe that the result of such transfer would be (i) that any person other than a St. Paul Person
or a RenaissanceRe Person (as defined below) would become or continue to be a 10% Shareholder or (ii) that a St. Paul Person or a
RenaissanceRe Person would become or continue to be a United States 25% Shareholder (as defined below), in each case without giving effect
to the limitation on voting rights described above. Similar restrictions apply to Platinum Holdings� ability to issue or repurchase common shares.
�St. Paul Person� means any of St. Paul and its affiliates and a �RenaissanceRe Person� means any of RenaissanceRe and its affiliates. A �United
States 25% Shareholder� means a U.S. person who owns, directly or by application of the constructive ownership rules of Sections 958(a) and
958(b) of the Code, 25% or more of either (i) the total combined voting rights attaching to the issued common shares and the issued shares of
any other class of Platinum Holdings or (ii) the total combined value of the issued common shares and any other issued shares of Platinum
Holdings, determined pursuant to Section 957 of the Code. Only for the purposes of these provisions of our Bye-laws, it is assumed that all
RenaissanceRe Persons are U.S. Persons. These restrictions on the transfer, issuance or repurchase of shares do not apply to any issuance of
common shares pursuant to a contract to purchase common shares from Platinum Holdings included in the 7.00% equity security units issued by
Platinum Holdings, though the limitations on voting rights, discussed above, do apply to such common shares.

Our directors also may, in their absolute discretion, decline to register the transfer of any common shares if they have reason to believe
(i) that the transfer may expose us, any of our subsidiaries, any shareholder or any person ceding insurance to any of our subsidiaries to adverse
tax or regulatory treatment in any jurisdiction or (ii) that registration of the transfer under the Securities Act of 1933, as amended (�Securities
Act�) or under any U.S. state securities laws or under the laws of any other jurisdiction is required and such registration has not been duly
effected. In addition, our directors may decline to approve or register a transfer of common shares unless all applicable consents, authorizations,
permissions or approvals of any governmental body or agency in Bermuda, the United States or any other applicable jurisdiction required to be
obtained prior to such transfer shall have been obtained.

We are authorized to request information from any holder or prospective acquiror of common shares as necessary to give effect to the
transfer, issuance and repurchase restrictions described above, and may decline to effect any transaction if complete and accurate information is
not received as requested.
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Conyers, Dill & Pearman, our Bermuda counsel, has advised us that while the precise form of the restrictions on transfer contained in our
Bye-laws is untested, as a matter of general principle, restrictions on transfers are enforceable under Bermuda law and are not uncommon. A
proposed transferee will be permitted to dispose of any common shares purchased that violate the restrictions and as to the transfer of which
registration is refused. The proposed transferor of those common shares will be deemed to own those common shares for dividend, voting and
reporting purposes until a transfer of such common shares has been registered on the register of shareholders of Platinum Holdings.

If the directors refuse to register a transfer for any reason, they must notify the proposed transferor and transferee within thirty days of such
refusal. Our Bye-laws also provide that our Board of Directors may suspend the registration of transfers for any reason and for such periods as it
may determine, provided that it may not suspend the registration of transfers for more than 45 days in any period of 365 consecutive days.

Our directors may designate our Chief Executive Officer to exercise their authority to decline to register transfers or to limit voting rights as
described above, or to take any other action, for as long as the Chief Executive Officer is also a director.

The voting restrictions and restrictions on transfer described above may have the effect of delaying, deferring or preventing a change in
control of Platinum Holdings.

Preferred Shares

Pursuant to our Bye-laws and Bermuda law, our Board of Directors by resolution may establish one or more series of preferred shares
having a number of shares, designations, relative voting rights, dividend rates, liquidation and other rights, preferences, limitations and powers
as may be fixed by the Board of Directors without any further shareholder approval which, if any preferred shares are issued, will include
restrictions on voting and transfer intended to avoid having us become a �controlled foreign corporation� for U.S. federal income tax purposes. If
our Board of Directors issues preferred shares conferring any voting rights, it will amend our Bye-laws to apply the limitations on the voting
rights discussed above under �� Limitation on Voting Rights� to those preferred shares. Any rights, preferences, powers and limitations as may be
established could also have the effect of discouraging an attempt to obtain control of the Company. The issuance of preferred shares could also
adversely affect the voting power of the holders of our common shares, deny such holders the receipt of a premium on their common shares in
the event of a tender or other offer for the common shares and depress the market price of the common shares.

Bye-Laws

Our Bye-laws provide for our corporate governance, including the establishment of share rights, modification of those rights, issuance of
share certificates, imposition of a lien over shares in respect of unpaid amounts on those shares, calls on shares which are not fully paid,
forfeiture of shares, the transfer of shares, alterations of capital, the calling and conduct of general meetings of shareholders, proxies, the
appointment and removal of directors, conduct and power of directors, the payment of dividends, the appointment of an auditor and our
winding-up.

Our Bye-laws provide that our Board of Directors shall be elected annually and shall not be staggered. Shareholders may only remove a
director for cause prior to the expiration of that director�s term at a special meeting of shareholders at which a majority of the holders of shares
voting thereon vote in favor of that action.

Our Bye-laws also provide that if our Board of Directors in its absolute discretion determines that share ownership by any shareholder may
result in adverse tax, regulatory or legal consequences to us, any of our subsidiaries or any other shareholder, then we will have the option, but
not the obligation, to repurchase all or part of the shares held by such shareholder to the extent the Board of Directors determines it is necessary
to avoid such adverse or potential adverse consequences. The price to be paid for such shares will be the fair market value of such shares.

Our Bye-laws provide that when any matter is required to be submitted to a vote of the shareholders of any direct or indirect
non-U.S. subsidiary of the Company, the Company is required to submit a proposal
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relating to such matter to the shareholders of the Company, and the Company shall then vote or cause to be voted all the shares of such
subsidiary owned by the Company in accordance with or proportional to the vote of its shareholders.

Our shareholders will consider and vote upon a proposal to remove this provision from our Bye-laws at our annual general meeting of
shareholders to be held on May 6, 2004.

Transfer Agent

Our registrar and transfer agent for the common shares is Mellon Investor Services LLC.

Differences in Corporate Law

The Companies Act differs in certain material respects from laws generally applicable to U.S. corporations and their shareholders. Set forth
below is a summary of certain significant provisions of the Companies Act (including modifications adopted pursuant to our Bye-laws)
applicable to us, which differ in certain respects from provisions of Delaware corporate law, which is the law that governs many U.S. public
companies. The following statements are summaries, and do not purport to deal with all aspects of Bermuda law that may be relevant to us and
our shareholders.

Interested Directors. Our Bye-laws provide that transactions we enter into in which a director has an interest are not voidable by us, nor can
the interested director be liable to us for any profit realized pursuant to such transactions, provided the nature of the interest is disclosed at the
first opportunity at a meeting of directors, or in writing to the directors. Under Delaware law, such a transaction would not be voidable if (i) the
material facts as to the interested director�s relationship or interests are disclosed or are known to the board of directors and the board in good
faith authorized the transaction by the affirmative vote of a majority of the disinterested directors, even though the disinterested directors
constitute less than a quorum, (ii) the material facts as to the director�s relationship or interest and as to the transaction are disclosed or are known
to the shareholders entitled to vote on the transaction and the transaction is specifically approved in good faith by vote of the shareholders or
(iii) the transaction is fair to the corporation as of the time it is authorized, approved or ratified by the board of directors, a committee of the
board of directors or the shareholders. Under Delaware law, the interested director could be held liable for a transaction in which that director
derived an improper personal benefit.

Mergers and Similar Arrangements. We may acquire the business of another Bermuda company or a company incorporated outside
Bermuda and carry on such business when it is within the objects of our memorandum of association. In the case of an amalgamation, we may
amalgamate with another Bermuda company or with an entity incorporated outside Bermuda. A shareholder who did not vote in favor of the
amalgamation may apply to a Bermuda court for a proper valuation of his or her shares if he or she is not satisfied that fair value has been
offered for those shares. The court ordinarily would not disapprove the transaction on that ground absent evidence of fraud or bad faith. Under
Delaware law, with certain exceptions, a merger, consolidation or sale of all or substantially all the assets of a corporation must be approved by
the board of directors and the holders of a majority of the outstanding shares entitled to vote thereon. Under Delaware law, a stockholder of a
corporation participating in certain major corporate transactions may, under certain circumstances, be entitled to appraisal rights pursuant to
which the stockholder may receive cash in the amount of the fair value of the shares held by that stockholder (as determined by a court) in lieu
of the consideration that stockholder would otherwise receive in the transaction. Delaware law does not provide stockholders of a corporation
with voting or appraisal rights when the corporation acquires another business through the issuance of its stock or other consideration (i) in
exchange for the assets of the business to be acquired, (ii) in exchange for the outstanding stock of the corporation to be acquired; (iii) in a
merger of the corporation to be acquired with a subsidiary of the acquiring corporation or (iv) in a merger in which the corporation�s certificate of
incorporation is not amended and the corporation issues less than 20% of its common stock outstanding prior to the merger.

Takeovers. Bermuda law provides that where an offer is made for shares of another company and, within four months of the offer, the
holders of not less than 90% of the shares which are the subject of the offer
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(other than shares held by or for the offeror or its subsidiaries) accept, the offeror may by notice require the nontendering shareholders to transfer
their shares on the terms of the offer. Dissenting shareholders may apply to the court within one month of the notice objecting to the transfer.
The burden is on the dissenting shareholders to show that the court should exercise its discretion to enjoin the required transfer, which the court
will be unlikely to do unless the offer is obviously and convincingly unfair. Delaware law provides that a parent corporation, by resolution of its
board of directors and without any shareholder vote, may merge with any subsidiary of which it owns at least 90% of the outstanding shares of
each class of stock that is entitled to vote on the transaction. Upon any such merger, dissenting stockholders of the subsidiary would have
appraisal rights.

Shareholder�s Suit. The rights of shareholders under Bermuda law are not as extensive as the rights of shareholders under legislation or
judicial precedent in many U.S. jurisdictions. Class actions and derivative actions are generally not available to shareholders under the laws of
Bermuda. However, the Bermuda courts ordinarily would be expected to follow English case law precedent, which would permit a shareholder
to commence an action in our name to remedy a wrong done to us where the act complained of is alleged to be beyond our corporate power or is
illegal or would result in the violation of our memorandum of association or Bye-laws. Furthermore, consideration would be given by the court
to acts that are alleged to constitute a fraud against the minority shareholders or where an act requires the approval of a greater percentage of
shareholders than actually approved it. The winning party in such an action generally would be able to recover a portion of attorneys� fees
incurred in connection with such action. Class actions and derivative actions generally are available to stockholders under Delaware law for,
among other things, breach of fiduciary duty, corporate waste and actions not taken in accordance with applicable law. In such actions, the court
has discretion to permit the winning party to recover attorneys� fees incurred in connection with such action.

Indemnification of Directors. Our Bye-laws indemnify our directors and officers in their capacity as such in respect of any loss arising or
liability attaching to them by virtue of any rule of law in respect of any negligence, default, breach of duty or breach of trust of which a director
or officer may be guilty in relation to us other than in respect of his own fraud or dishonesty, which is the maximum extent of indemnification
permitted under the Companies Act. Under Delaware law, a corporation may indemnify a director or officer of the corporation against expenses
(including attorneys� fees), judgments, fines and amounts paid in settlement actually and reasonably incurred in defense of an action, suit or
proceeding by reason of such position if (i) the director or officer acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation and (ii) with respect to any criminal action or proceeding, if the director or officer had no
reasonable cause to believe his conduct was unlawful.

Inspection of Corporate Records. Members of the general public have the right to inspect our public documents available at the office of the
Registrar of Companies in Bermuda, which will include our memorandum of association (including our objects and powers) and alterations to
our memorandum of association, including any increase or reduction of our authorized capital. Our shareholders have the additional right to
inspect our Bye-laws, minutes of general meetings and our audited financial statements, which must be presented to the annual general meeting
of shareholders. Our register of shareholders is also open to inspection by shareholders without charge, and to members of the public for a fee.
We are required to maintain a share register in Bermuda but may establish a branch register outside Bermuda. We are required to keep at our
registered office a register of our directors and officers which is open for inspection by members of the public without charge. Bermuda law does
not, however, provide a general right for shareholders to inspect or obtain copies of any other corporate records. Delaware law permits any
stockholder to inspect or obtain copies of a corporation�s stockholder list and its other books and records for any purpose reasonably related to
such person�s interest as a stockholder.

Enforcement of Judgments and Other Matters. We have been advised by Conyers, Dill & Pearman, our Bermuda counsel, that there is doubt
as to whether the courts of Bermuda would enforce (1) judgments of United States courts obtained in actions against us or our directors and
officers, as well as the experts named in this prospectus who reside outside the United States predicated upon the civil liability provisions of the
United States federal securities laws and (2) original actions brought in Bermuda against us or our directors and officers, as well as the experts
named in this prospectus who reside outside the United States predicated solely
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upon United States federal securities laws. There is no treaty in effect between the United States and Bermuda providing for such enforcement,
and there are grounds upon which Bermuda courts may not enforce judgments of United States courts. Certain remedies available under the laws
of U.S. jurisdictions, including certain remedies available under the U.S. federal securities laws, would not be allowed in Bermuda courts as
contrary to Bermuda�s public policy.

DESCRIPTION OF THE DEPOSITARY SHARES

General

We may, at our option, elect to offer depositary shares, each representing a fraction (to be set forth in the prospectus supplement relating to
our common shares or a particular series of preferred shares) of a common share or a fraction of a share of a particular class or series of
preferred shares as described below. In the event we elect to do so, depositary receipts evidencing depositary shares will be issued to the public.

The common shares or the shares of the class or series of preferred shares represented by depositary shares will be deposited under a deposit
agreement among us, a depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company
having its principal office in the United States and having a combined capital and surplus of at least $50,000,000. Subject to the terms of the
deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fraction of a common share or preference
share represented by such depositary share, to all the rights and preferences of the common shares or preferred shares represented thereby
(including dividend, voting, redemption and liquidation rights). The depositary shares will be evidenced by depositary receipts issued pursuant
to the deposit agreement. Depositary receipts will be distributed to those persons purchasing the fractional common shares or fractional shares of
the applicable class or series of preferred shares in accordance with the terms of the offering described in the related prospectus supplement.
Forms of the deposit agreement and depositary receipt have been filed as exhibits to the registration statement of which this prospectus forms a
part.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to (and entitling the holders thereof to all the rights pertaining to) the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared thereafter without unreasonable delay, and temporary depositary receipts will be
exchangeable for definitive depositary receipts without charge to the holder thereof.

The following description of the depositary shares sets forth the material terms and provisions of the depositary shares to which any
prospectus supplement may relate. The particular terms of the depositary shares offered by any prospectus supplement, and the extent to which
the general provisions described below may apply to the offered securities, will be described in the prospectus supplement, which will also
include a discussion of certain U.S. federal income tax considerations.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other distributions received in respect of the related common shares or preferred shares
to the record holders of depositary shares relating to such common shares or preferred shares in proportion to the number of such depositary
shares owned by such holders.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary
shares entitled thereto, unless the depositary determines that it is not feasible to make such distribution, in which case the depositary may, with
our approval, sell such property and distribute the net proceeds from the sale to such holders.

Withdrawal of Shares

Upon surrender of the depositary receipts at the corporate trust office of the depositary (unless the related depositary shares have previously
been called for redemption), the holder of the depositary shares evidenced thereby is entitled to delivery of the number of whole shares of the
related common shares or class or series of
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preferred shares and any money or other property represented by such depositary shares. Holders of depositary shares will be entitled to receive
whole shares of the related common shares or class or series of preferred shares on the basis set forth in the prospectus supplement for such
common shares or class or series of preferred shares, but holders of such whole common shares or preferred shares will not thereafter be entitled
to exchange them for depositary shares. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the
number of depositary shares representing the number of whole common shares or preferred shares to be withdrawn, the depositary will deliver to
such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. In no event will fractional common
shares or preferred shares be delivered upon surrender of depositary receipts to the depositary.

Redemption of Depositary Shares

Whenever we redeem common shares or preferred shares held by the depositary, the depositary will redeem as of the same redemption date
the number of depositary shares representing common shares or shares of the related class or series of preferred shares so redeemed. The
redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable with respect to such
common shares or class or series of preferred shares. If less than all the depositary shares are to be redeemed, the depositary shares to be
redeemed will be selected by lot or pro rata as may be determined by the depositary.

Voting the Common Shares or Preferred Shares

Upon receipt of notice of any meeting at which the holders of common shares or preferred shares are entitled to vote, the depositary will
mail the information contained in such notice of meeting to the record holders of the depositary shares relating to such common shares or
preferred shares. Each record holder of such depositary shares on the record date (which will be the same date as the record date for common
shares or preferred shares, as applicable) will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount
of common shares or preferred shares represented by such holder�s depositary shares. The depositary will endeavor, insofar as practicable, to vote
the number of the common shares or preferred shares represented by such depositary shares in accordance with such instructions, and we will
agree to take all action which the depositary deems necessary in order to enable the depositary to do so. The depositary will vote all common
shares or preferred shares held by it proportionately with instructions received if it does not receive specific instructions from the holders of
depositary shares representing such common shares or preferred shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment which materially and adversely alters the rights of the holders of depositary
receipts will not be effective unless such amendment has been approved by the holders of depositary receipts representing at least a majority (or,
in the case of amendments relating to or affecting rights to receive dividends or distributions or voting or redemption rights, 66%, unless
otherwise provided in the related prospectus supplement) of the depositary shares then outstanding. The deposit agreement may be terminated by
us or the depositary only if (1) all outstanding depositary shares have been redeemed, (2) there has been a final distribution in respect of the
common shares or the preferred shares in connection with our liquidation, dissolution or winding up and such distribution has been distributed to
the holders of depositary receipts or (3) upon the consent of holders of depositary receipts representing not less than 66% of the depositary
shares outstanding, unless otherwise provided in the related prospectus supplement.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
also pay charges of the depositary in connection with the initial deposit of the related common shares or preferred shares and any redemption of
such common shares or preferred
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shares. Holders of depositary receipts will pay all other transfer and other taxes and governmental charges and such other charges as are
expressly provided in the deposit agreement to be for their accounts.

The depositary may refuse to effect any transfer of a depositary receipt or any withdrawal of common shares or preferred shares evidenced
thereby until all such taxes and charges with respect to such depositary receipt or such common shares or preferred shares are paid by the holders
thereof.

Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the depositary and which we are required to
furnish to the holders of common shares or preferred shares.

Neither we nor the depositary will be liable if either of us is prevented or delayed by law or any circumstance beyond our control in
performing our obligations under the deposit agreement. Our obligations and the obligations of the depositary under the deposit agreement will
be limited to performance in good faith of their duties thereunder and neither we nor the depositary will be obligated to prosecute or defend any
legal proceeding in respect of any depositary shares or class or series of preferred shares unless satisfactory indemnity is furnished. We and the
depositary may rely on written advice of counsel or accountants, or information provided by persons presenting preferred shares for deposit,
holders of depositary shares or other persons believed to be competent and on documents believed to be genuine.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary. Any
such resignation or removal of the depositary will take effect upon the appointment of a successor depositary, which successor depositary must
be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its principal office
in the United States and having a combined capital and surplus of at least $50,000,000.

DESCRIPTION OF THE DEBT SECURITIES

General

The following description of our debt securities sets forth the material terms and provisions of the debt securities to which any prospectus
supplement may relate and may be amended or supplemented by terms described in the applicable prospectus supplement. Our senior debt
securities are to be issued under a senior indenture between us and JPMorgan Chase Bank, as trustee, as supplemented. Our subordinated debt
securities are to be issued under a subordinated indenture between us and JPMorgan Chase Bank, as trustee, as supplemented. The senior
indenture and the subordinated indenture are substantially identical, except for certain covenants of ours and provisions relating to subordination.
The senior indenture and the subordinated indenture are sometimes referred to herein collectively as the �indentures� and each individually as an
�indenture,� and the trustees under each of the indentures are sometimes referred to herein collectively as the �trustees� and each individually as a
�trustee.� The particular terms of the series of debt securities offered by any prospectus supplement, and the extent to which general provisions
described below may apply to the offered series of debt securities, will be described in the prospectus supplement.

The following summaries of the material terms and provisions of the indentures and the related debt securities are not complete and are
subject to, and are qualified in their entirety by reference to, all provisions of the indentures, including the definitions of certain terms in the
indentures and those terms to be made a part of the indentures by the Trust Indenture Act of 1939, as amended. Wherever we refer to particular
articles, sections or defined terms of an indenture, without specific reference to an indenture, those articles, sections or defined terms are
contained in all indentures.

The indentures do not limit the aggregate principal amount of the debt securities which Platinum Holdings may issue under them and
provide that Platinum Holdings may issue debt securities under them
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from time to time in one or more series. The indentures do not limit the amount of other indebtedness or the debt securities which we or our
subsidiaries may issue.

Unless otherwise provided in a prospectus supplement, our senior debt securities will be unsecured obligations of Platinum Holdings, and
will rank equally with all of Platinum Holdings other unsecured and unsubordinated indebtedness. The subordinated debt securities will be
unsecured obligations of Platinum Holdings, subordinated in right of payment to the prior payment in full of all Senior Indebtedness (which term
includes the senior debt securities) of Platinum Holdings as described below under �Subordination of the Subordinated Debt Securities� and in the
applicable prospectus supplement.

Because Platinum Holdings is a holding company, our rights and the rights of our creditors (including the holders of our debt securities) and
shareholders to participate in distributions by certain of our subsidiaries upon that subsidiary�s liquidation or reorganization or otherwise would
be subject to the prior claims of that subsidiary�s creditors, except to the extent that we may ourselves be a creditor with recognized claims
against that subsidiary or our creditor may have the benefit of a guaranty from our subsidiary. None of our creditors has the benefit of a guaranty
from any of our subsidiaries. The rights of our creditors (including the holders of our debt securities) to participate in the distribution of stock
owned by us in certain of our subsidiaries, including our insurance subsidiaries, may also be subject to approval by certain insurance regulatory
authorities having jurisdiction over such subsidiaries.

Our ability to receive dividends and other distributions from our insurance company subsidiaries is limited by applicable law and regulation.
See �Our Business � Regulation� in our Annual Report on Form 10-K for the year ended December 31, 2003 incorporated by reference in this
prospectus. If we are unable to receive dividends or distributions from our insurance company subsidiaries, or if such dividends or distributions
are limited, our ability to make payments owing with respect to the debt securities will be adversely affected.

The prospectus supplement relating to the particular series of debt securities offered thereby will describe the following terms of the offered
series of debt securities:

� the title of such debt securities and the series in which such debt securities will be included, which may include medium-term notes, the
aggregate principal amount of such debt securities and any limit upon such principal amount;

� the date or dates, or the method or methods, if any, by which such date or dates will be determined, on which the principal of such series of
debt securities will be payable;

� the rate or rates at which such series of debt securities will bear interest, if any, which rate may be zero in the case of certain debt securities
issued at an issue price representing a discount from the principal amount payable at maturity, or the method by which such rate or rates
will be determined (including, if applicable, any remarketing option or similar method), and the date or dates from which such interest, if
any, will accrue or the method by which such date or dates will be determined;

� the date or dates on which interest, if any, on such series of debt securities will be payable and any regular record dates applicable to the
date or dates on which interest will be so payable;

� the place or places where the principal of, any premium or interest on or any additional amounts with respect to such series of debt
securities will be payable, any of such series of debt securities that are issued in registered form may be surrendered for registration of
transfer or exchange, and any such debt securities may be surrendered for conversion or exchange;

� whether any of such series of debt securities are to be redeemable at our option and, if so, the date or dates on which, the period or periods
within which, the price or prices at which and the other terms and conditions upon which such series of debt securities may be redeemed,
in whole or in part, at our option;

� whether we will be obligated to redeem or purchase any of such series of debt securities pursuant to any sinking fund or analogous
provision or at the option of any holder thereof and, if so, the date or dates on
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which, the period or periods within which, the price or prices at which and the other terms and conditions upon which such debt securities
will be redeemed or purchased, in whole or in part, pursuant to such obligation, and any provisions for the remarketing of such series of
debt securities so redeemed or purchased;

� if other than denominations of $1,000 and any integral multiple thereof, the denominations in which any series of debt securities to be
issued in registered form will be issuable and, if other than a denomination of $5,000, the denominations in which any debt securities to be
issued in bearer form will be issuable;

� whether the series of debt securities will be listed on any national securities exchange;

� whether the series of debt securities will be convertible into common shares and/or exchangeable for other securities issued by us, and, if
so, the terms and conditions upon which such series of debt securities will be so convertible or exchangeable;

� if other than the principal amount, the portion of the principal amount (or the method by which such portion will be determined) of such
series of debt securities that will be payable upon declaration of acceleration of the maturity thereof;

� if other than United States dollars, the currency of payment, including composite currencies, of the principal of, any premium or interest on
or any additional amounts with respect to any of such series of debt securities;

� whether the principal of, any premium or interest on or any additional amounts with respect to such series of debt securities will be
payable, at our election or the election of a holder, in a currency other than that in which such series of debt securities are stated to be
payable and the date or dates on which, the period or periods within which, and the other terms and conditions upon which, such election
may be made;

� any index, formula or other method used to determine the amount of payments of principal of, any premium or interest on or any
additional amounts with respect to such series of debt securities;

� whether such series of debt securities are to be issued in the form of one or more global securities and, if so, the identity of the depositary
for such global security or securities;

� whether such series of debt securities are the senior debt securities or subordinated debt securities and, if the subordinated debt securities,
the specific subordination provisions applicable thereto;

� in the case of subordinated debt securities, the relative degree, if any, to which such series of subordinated debt securities of the series will
be senior to or be subordinated to other series of the subordinated debt securities or other indebtedness of ours in right of payment, whether
such other series of the subordinated debt securities or other indebtedness are outstanding or not;

� in the case of subordinated debt securities, any limitation on the issuance of additional Senior Indebtedness;

� any deletions from, modifications of or additions to the Events of Default or covenants of ours with respect to such series of debt
securities;

� whether the provisions described below under �Discharge, Defeasance and Covenant Defeasance� will be applicable to such series of debt
securities;

� a discussion of certain U.S. federal income tax considerations;

� whether any of such series of debt securities are to be issued upon the exercise of warrants, and the time, manner and place for such debt
securities to be authenticated and delivered; and

� any other terms of such series of debt securities and any other deletions from or modifications or additions to the applicable indenture in
respect of such debt securities.
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Platinum Holdings will have the ability under the indentures to �reopen� a previously issued series of debt securities and issue additional debt
securities of that series or establish additional terms of that series. Platinum Holdings is also permitted to issue debt securities with the same
terms as previously issued debt securities.

Unless otherwise provided in the related prospectus supplement, principal, premium, interest and additional amounts, if any, with respect to
any series of debt securities will be payable at the office or agency maintained by us for such purposes (initially the corporate trust office of the
trustee). In the case of debt securities issued in registered form, interest may be paid by check mailed to the persons entitled thereto at their
addresses appearing on the security register or by transfer to an account maintained by the payee with a bank located in the United States.
Interest on debt securities issued in registered form will be payable on any interest payment date to the persons in whose names the debt
securities are registered at the close of business on the regular record date with respect to such interest payment date. Interest on such debt
securities which have a redemption date after a regular record date, and on or before the following interest payment date, will also be payable to
the persons in whose names the debt securities are so registered. All paying agents initially designated by us for the debt securities will be named
in the related prospectus supplement. We may at any time designate additional paying agents or rescind the designation of any paying agent or
approve a change in the office through which any paying agent acts, except that we will be required to maintain a paying agent in each place
where the principal of, any premium or interest on or any additional amounts with respect to the debt securities are payable.

Unless otherwise provided in the related prospectus supplement, the debt securities may be presented for transfer (duly endorsed or
accompanied by a written instrument of transfer, if so required by us or the security registrar) or exchanged for other debt securities of the same
series (containing identical terms and provisions, in any authorized denominations, and of a like aggregate principal amount) at the office or
agency maintained by us for such purposes (initially the corporate trust office of the trustee). Such transfer or exchange will be made without
service charge, but we may require payment of a sum sufficient to cover any tax or other governmental charge and any other expenses then
payable. We will not be required to (1) issue, register the transfer of, or exchange, the debt securities during a period beginning at the opening of
business 15 days before the day of mailing of a notice of redemption of any such debt securities and ending at the close of business on the day of
such mailing or (2) register the transfer of or exchange any debt security so selected for redemption in whole or in part, except the unredeemed
portion of any debt security being redeemed in part. Any transfer agent (in addition to the security registrar) initially designated by us for any
debt securities will be named in the related prospectus supplement. We may at any time designate additional transfer agents or rescind the
designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that we will be required to
maintain a transfer agent in each place where the principal of, any premium or interest on or any additional amounts with respect to the debt
securities are payable.

Unless otherwise provided in the related prospectus supplement, the debt securities will be issued only in fully registered form without
coupons in minimum denominations of $1,000 and any integral multiple thereof. The debt securities may be represented in whole or in part by
one or more global debt securities registered in the name of a depositary or its nominee and, if so represented, interests in such global debt
security will be shown on, and transfers thereof will be effected only through, records maintained by the designated depositary and its
participants as described below. Where the debt securities of any series are issued in bearer form, the special restrictions and considerations,
including special offering restrictions and special U.S. federal income tax considerations, applicable to such debt securities and to payment on
and transfer and exchange of such debt securities will be described in the related prospectus supplement.

The debt securities may be issued as original issue discount securities (bearing no fixed interest or bearing fixed interest at a rate which at
the time of issuance is below specified market rates) to be sold at a substantial discount below their principal amount and may for various other
reasons be considered to have original issue discount for U.S. federal income tax purposes. In general, original issue discount is included in the
income of holders on a yield-to-maturity basis. Accordingly, depending on the terms of the debt securities, holders may be required to include
amounts in income prior to the receipt thereof. Special U.S. federal income tax and
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other considerations applicable to original issue discount securities will be described in the related prospectus supplement.

The debt securities may also be issued at a premium (issued for an amount in excess of the face amount of such securities). In general such
bond premium would be amortizable over the term of the debt instrument and deductible by the holders for U.S. federal income tax purposes.
Special U.S. federal income tax and other considerations applicable to securities issued at a premium will be described in the related prospectus
supplement.

If the purchase price of any debt securities is payable in one or more foreign currencies or currency units or if any debt securities are
denominated in one or more foreign currencies or currency units or if the principal of, or any premium or interest on, or any additional amounts
with respect to, any debt securities is payable in one or more foreign currencies or currency units, the restrictions, elections, certain U.S. federal
income tax considerations, specific terms and other information with respect to such debt securities and such foreign currency or currency units
will be set forth in the related prospectus supplement.

We will comply with Section 14(e) under the Exchange Act, and any other tender offer rules under the Exchange Act which may then be
applicable, in connection with any obligation of ours to purchase debt securities at the option of the holders. Any such obligation applicable to a
series of debt securities will be described in the related prospectus supplement.

Unless otherwise described in a prospectus supplement relating to any series of debt securities, the indentures do not contain any provisions
that would limit our ability to incur indebtedness or that would afford holders of the debt securities protection in the event of a sudden and
significant decline in our credit quality or a takeover, recapitalization or highly leveraged or similar transaction involving us. Accordingly, we
could in the future enter into transactions that could increase the amount of indebtedness outstanding at that time or otherwise affect our capital
structure or credit rating. You should refer to the prospectus supplement relating to a particular series of the debt securities for information
regarding to any deletions from, modifications of or additions to the Events of Defaults described below or our covenants contained in the
indentures, including any addition of a covenant or other provisions providing event risk or similar protection.

Conversion and Exchange

The terms, if any, on which debt securities of any series are convertible into or exchangeable for common shares, preferred shares or other
securities issued by us, property or cash, or a combination of any of the foregoing, will be set forth in the related prospectus supplement. Such
terms may include provisions for conversion or exchange, either mandatory, at the option of the holder, or at our option, in which the securities,
property or cash to be received by the holders of the debt securities would be calculated according to the factors and at such time as described in
the related prospectus supplement. Any such conversion or exchange will comply with applicable Bermuda law, our memorandum of association
and Bye-laws.

Optional Redemption

Unless otherwise described in a prospectus supplement, relating to any debt securities, we may at our option, redeem any series of debt
securities, in whole or in part, at any time at the redemption price. Unless otherwise described in a prospectus supplement, debt securities� will
not be subject to sinking fund or other mandatory redemption or to redemption or repurchase at the option of the holders upon a change of
control, a change in management, an asset sale or any other specified event.

Selection and Notice

Unless otherwise described in a prospectus supplement, we will send the holders of the debt securities to be redeemed a notice of
redemption by first-class mail at least 30 and not more than 60 days prior to the date fixed for redemption. If we elect to redeem fewer than all
the debt securities, unless otherwise agreed in a holders� redemption agreement, the trustee will select in a fair and appropriate manner, including
pro rata or by lot, the debt securities to be redeemed in whole or in part.
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Unless we default in payment of the redemption price, the debt securities called for redemption shall cease to accrue any interest on or after
the redemption date.

Consolidation, Amalgamation, Merger and Sale of Assets

Unless otherwise described in a prospectus supplement, each indenture provides that Platinum Holdings may not (1) consolidate or
amalgamate with or merge into any person or convey, transfer or lease our properties and assets as an entirety or substantially as an entirety to
any person, or (2) permit any person to consolidate or amalgamate with or merge into Platinum Holdings, or convey, transfer or lease its
properties and assets as an entirety or substantially as an entirety to us, unless (a) such person is a corporation or limited liability company
organized and existing under the laws of the United States, any state thereof or the District of Columbia, Bermuda or any country which is, on
the date of the indenture, a member of the Organization of Economic Cooperation and Development and will expressly assume, by supplemental
indenture satisfactory in form to the trustee, the due and punctual payment of the principal of, any premium and interest on and any additional
amounts with respect to the debt securities issued thereunder, and the performance of our obligations under the indenture and the debt securities
issued thereunder; (b) immediately after giving effect to such transaction and treating any indebtedness which becomes an obligation of ours or
of a designated subsidiary as a result of such transaction as having been incurred by us or such subsidiary at the time of such transaction, no
event of default, and no event which after notice or lapse of time or both would become an event of default, will have happened and be
continuing; and (c) certain other documents are delivered.

Certain Other Covenants

Except as otherwise permitted under �Consolidation, Amalgamation, Merger and Sale of Assets� described above, we will do or cause to be
done all things necessary to maintain in full force and effect our legal existence, rights (charter and statutory) and franchises. We are not,
however, required to preserve any right or franchise if we determine that it is no longer desirable in the conduct of our business and the loss is
not disadvantageous in any material respect to the holders of any debt securities. (Section 4.8 of the indenture)

Events of Default

Unless we provide other or substitute Events of Default in a prospectus supplement, the following events will constitute an event of default
under the applicable indenture with respect to a series of debt securities (whatever the reason for such event of default and whether it will be
voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or
regulation of any administrative or governmental body):

(1) default in the payment of any interest on the series of debt securities, or any additional amounts payable with respect thereto, when
such interest becomes or such additional amounts become due and payable, and continuance of such default for a period of 30 days;

(2) default in the payment of the principal of or any premium on the series of debt securities, or any additional amounts payable with
respect thereto, when such principal or premium becomes or such additional amounts become due and payable either at maturity, upon any
redemption, by declaration of acceleration or otherwise;

(3) default in the performance, or breach, of any covenant or warranty of ours contained in the indenture (other than the defaults
specified in clause (1) or (2) above), and the continuance of such default or breach for a period of 60 days after written notice has been given
as provided in the indenture;

(4) default in the payment at maturity of our Indebtedness in excess of $50,000,000 or if any event of default as defined in any
mortgage, indenture or instrument under which there may be issued, or by which there may be secured or evidenced, any of our
Indebtedness (other than indebtedness which is non-recourse to us) happens and results in acceleration of more than $50,000,000 in
principal amount of such Indebtedness (after giving effect to any applicable grace period), and such default is not cured or
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waived or such acceleration is not rescinded or annulled within a period of 30 days after written notice has been given as provided in the
indenture;

(5) we shall fail within 60 days to pay, bond or otherwise discharge any uninsured judgment or court order for the payment of money in
excess of $50,000,000, which is not stayed on appeal or is not otherwise being appropriately contested in good faith;

(6) certain events relating to our bankruptcy, insolvency or reorganization; or

(7) our default in the performance or breach of the conditions relating to amalgamation, consolidation, merger or sale of assets stated
above, and the continuation of such violation for 60 days after notice is given to us. (Section 6.1 of the indenture)
If an event of default with respect to the debt securities (other than an event of default described in clause (6) of the preceding paragraph)

occurs and is continuing, either the trustee or the holders of at least 25% in principal amount of the outstanding debt securities by written notice
as provided in the indenture may declare the principal amount of all outstanding debt securities to be due and payable immediately. An event of
default described in clause (6) of the preceding paragraph will cause the principal amount and accrued interest to become immediately due and
payable without any declaration or other act by the trustee or any holder. At any time after a declaration of acceleration has been made, but
before a judgment or decree for payment of money has been obtained by the trustee, and subject to applicable law and certain other provisions of
the indenture, the holders of a majority in aggregate principal amount of the debt securities may, under certain circumstances, rescind and annul
such acceleration.

Each indenture provides that, within 60 days after the occurrence of any event which is, or after notice or lapse of time or both would
become, an event of default with respect to the debt securities, the trustee will transmit, in the manner set forth in the indenture and subject to the
exceptions described below, notice of such default to the holders of the debt securities unless such default has been cured or waived. However,
except in the case of a default in the payment of principal of, or premium, if any, or interest on, or additional amounts with respect to, any debt
securities, the trustee may withhold such notice if and so long as the board, executive committee or a trust committee of directors and/or
responsible officers of the trustee in good faith determine that the withholding of such notice is in the best interest of the holders of the debt
securities.

If an event of default occurs, has not been waived and is continuing with respect to the debt securities, the trustee may in its discretion
proceed to protect and enforce its rights and the rights of the holders of the debt securities by all appropriate judicial proceedings. Each indenture
provides that, subject to the duty of the trustee during any default to act with the required standard of care, the trustee will be under no obligation
to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the debt securities, unless such
holders shall have offered to the trustee reasonable indemnity. Subject to such provisions for the indemnification of the trustee, and subject to
applicable law and certain other provisions of the indenture, the holders of a majority in aggregate principal amount of the outstanding debt
securities will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee, or
exercising any trust or power conferred on the trustee, with respect to the debt securities.

Under the Companies Act, any payment or other disposition of property made by us within six months prior to the commencement of our
winding up will be invalid if made with the intent to fraudulently prefer one or more of our creditors at a time that we were unable to pay our
debts as they became due.

Modification and Waiver

We and the trustee may modify or amend each indenture with the consent of the holders of not less than a majority in aggregate principal
amount outstanding of a series of debt securities affected by the amendment or modification; provided, however, that no such modification or
amendment may, without the consent of the holder of each outstanding debt security affected thereby:

� change the stated maturity of the principal of, or any premium or installment of interest on, or any additional amounts with respect to, the
series of debt securities,
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� reduce the principal amount of, or the rate (or modify the calculation of such principal amount or rate) of interest on, or any additional
amounts with respect to, or any premium payable upon the redemption of, the series of debt securities,

� change our obligation to pay additional amounts with respect to the series of debt securities,

� change the redemption provisions of the series of debt securities or, following the occurrence of any event that would entitle a holder to
require us to redeem or repurchase the series of debt securities at the option of the holder, adversely affect the right of redemption or
repurchase at the option of such holder, of the series of debt securities,

� change the place of payment or the coin or currency in which the principal of, any premium or interest on or any additional amounts with
respect to, the series of debt securities is payable,

� impair the right to institute suit for the enforcement of any payment on or after the stated maturity of the series of debt securities (or, in the
case of redemption, on or after the redemption date or, in the case of repayment at the option of any holder, on or after the repayment date),

� reduce the percentage in principal amount of the series of debt securities, the consent of whose holders is required in order to take specific
actions,

� reduce the requirements for quorum or voting by holders of the series of debt securities in the applicable section of the indenture,

� modify any of the provisions in the indenture regarding the waiver of past defaults and the waiver of certain covenants by the holders of
the series of debt securities except to increase any percentage vote required or to provide that other provisions of the indenture cannot be
modified or waived without the consent of the holder of each debt security affected thereby, or

� modify any of the above provisions. (Section 10.2 of the indenture)

In addition, no supplemental indenture may directly or indirectly modify or eliminate the subordination provisions of the subordinated
indentures in any manner which might terminate or impair the subordination of the subordinated debt securities to Senior Indebtedness without
the prior written consent of the holders of the Senior Indebtedness.

We and the trustee may modify or amend each indenture and the series of debt securities without the consent of any holder in order to,
among other things:

� provide for our successor pursuant to a consolidation, amalgamation, merger or sale of assets that complies with the merger covenant;

� add to our covenants for the benefit of the holders of the series of debt securities or to surrender any right or power conferred upon us by
the indenture;

� provide for a successor trustee with respect to the series of debt securities;

� cure any ambiguity or correct or supplement any provision in the indenture which may be defective or inconsistent with any other
provision, or to make any other provisions with respect to matters or questions arising under the indenture which will not adversely affect
the interests of the holders of the series of debt securities;

� change the conditions, limitations and restrictions on the authorized amount, terms or purposes of issue, authentication and delivery of the
series of debt securities under the indenture;

� add any additional events of default with respect to the series of debt securities;

� provide for conversion or exchange rights of the holders of the series of debt securities; or

� make any other change that does not materially adversely affect the interests of the holders of the series of debt securities. (Section 10.1 of
the indenture)
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The holders of at least a majority in aggregate principal amount of the series of debt securities may, on behalf of the holders of the debt
securities, waive compliance by us with certain restrictive provisions of the indenture. (Section 4.9 of the indenture) The holders of not less than
a majority in aggregate principal amount of the series of debt securities may, on behalf of the holders of the debt securities, waive any past
default and its consequences under the indenture with respect to the series of debt securities, except a default (1) in the payment of principal of,
any premium or interest on or any additional amounts with respect to the series of debt securities or (2) in respect of a covenant or provision of
the indenture that cannot be modified or amended without the consent of the holder of each debt security. (Section 6.10 of the indenture)

Under each indenture, we are required to furnish the trustee annually a statement as to performance by us of certain of our obligations under
the indenture and as to any default in such performance. We are also required to deliver to the trustee, within five days after occurrence thereof,
written notice of any event of default or any event which after notice or lapse of time or both would constitute an event of default under
clause (3) in �� Events of Default� described above. (Section 4.10 of the indenture)

Discharge, Defeasance and Covenant Defeasance

We may discharge certain obligations to holders of the debt securities that have not already been delivered to the trustee for cancellation and
that either have become due and payable or will become due and payable within one year (or called for redemption within one year) by
depositing with the trustee, in trust, funds in U.S. dollars or Government Obligations (as defined below) in an amount sufficient to pay the entire
indebtedness on the debt securities with respect to principal and any premium, interest and additional amounts to the date of such deposit (if the
debt securities have become due and payable) or with respect to principal, any premium and interest to the maturity or redemption date thereof,
as the case may be. (Section 12.1 of the indenture)

Each indenture provides that, unless the provisions of Section 12.2 of such indenture are made inapplicable to the debt securities pursuant to
Section 3.1 of the indenture, we may elect either (1) to defease and be discharged from any and all obligations with respect to the debt securities
(except for, among other things, the obligation to pay principal, interest and additional amounts, if any, upon the occurrence of certain events of
taxation, assessment or governmental charge with respect to payments on the debt securities and other obligations to register the transfer or
exchange of the debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an office or agency with
respect to the debt securities and to hold moneys for payment in trust) (�defeasance�) or (2) to be released from our obligations with respect to the
debt securities under certain covenants and any omission to comply with such obligations will not constitute a default or an event of default with
respect to the debt securities (�covenant defeasance�). Defeasance or covenant defeasance, as the case may be, will be conditioned upon the
irrevocable deposit by us with the trustee, in trust, of an amount in U.S. dollars, or Government Obligations, or both, applicable to such debt
securities which through the scheduled payment of principal and interest in accordance with their terms will provide money in an amount
sufficient to pay the principal of, any premium and interest on the debt securities on the scheduled due dates or any prior redemption date.
(Section 12.2 of the indenture)

Such a trust may only be established if, among other things:

(1) the applicable defeasance or covenant defeasance does not result in a breach or violation of, or constitute a default under, any
material agreement or instrument, other than the indenture, to which we are a party or by which we are bound,

(2) no event of default or event which with notice or lapse of time or both would become an event of default with respect to the debt
securities to be defeased will have occurred and be continuing on the date of establishment of such a trust after giving effect to such
establishment and, with respect to defeasance only, no bankruptcy proceeding will have occurred and be continuing at any time during the
period ending on the 91st day after such date,

(3) with respect to registered securities and any bearer securities for which the place of payment is within the United States, we have
delivered to the trustee an opinion of counsel (as specified in the
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indenture) to the effect that the holders of the debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as
a result of such defeasance or covenant defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner
and at the same times as would have been the case if such defeasance or covenant defeasance had not occurred, and such opinion of counsel,
in the case of defeasance, must refer to and be based upon a letter ruling of the Internal Revenue Service received by us, a Revenue Ruling
published by the Internal Revenue Service or a change in applicable U.S. federal income tax law occurring after the date of the
indenture, and

(4) with respect to defeasance, we have delivered to the trustee an officers� certificate as to solvency and the absence of intent of
preferring holders over our other creditors. (Section 12.2 of the indenture)
�Government Obligations� means debt securities which are (1) direct obligations of the United States of America for the payment of which its

full faith and credit is pledged or (2) obligations of a Person controlled or supervised by and acting as an agency or instrumentality of the United
States of America the timely payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of
America which, in the case of clauses (1) and (2), are not callable or redeemable at the option of the issuer or issuers thereof, and will also
include a depository receipt issued by a bank or trust company as custodian with respect to any such Government Obligation or a specific
payment of interest on or principal of or any other amount with respect to any such Government Obligation held by such custodian for the
account of the holder of such depository receipt, provided that (except as required by law) such custodian is not authorized to make any
deduction from the amount payable to the holder of such depository receipt from any amount received by the custodian with respect to the
Government Obligation or the specific payment of interest on or principal of or any other amount with respect to the Government Obligation
evidenced by such depository receipt. (Section 1.1 of the indenture)

In the event we effect covenant defeasance with respect to the debt securities and the debt securities are declared due and payable because
of the occurrence of any event of default other than an event of default with respect to any covenant as to which there has been covenant
defeasance, the Government Obligations on deposit with the trustee will be sufficient to pay amounts due on the debt securities at the time of the
stated maturity or redemption date but may not be sufficient to pay amounts due on the debt securities at the time of the acceleration resulting
from such event of default. However, we would remain liable to make payment of such amounts due at the time of acceleration.

Payment of Additional Amounts

Unless otherwise described in a prospectus supplement, we will make all payments of principal of and premium, if any, interest and any
other amounts on, or in respect of, the debt securities without withholding or deduction at source for, or on account of, any present or future
taxes, fees, duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of Bermuda or any other
jurisdiction in which we are organized (a �taxing jurisdiction�) or any political subdivision or taxing authority thereof or therein, unless such taxes,
fees, duties, assessments or governmental charges are required to be withheld or deducted by (x) the laws (or any regulations or rulings
promulgated thereunder) of a taxing jurisdiction or any political subdivision or taxing authority thereof or therein or (y) an official position
regarding the application, administration, interpretation or enforcement of any such laws, regulations or rulings (including, without limitation, a
holding by a court of competent jurisdiction or by a taxing authority in a taxing jurisdiction or any political subdivision thereof). If a withholding
or deduction at source is required, we will, subject to certain limitations and exceptions described below, pay to the holder of any debt security
such additional amounts as may be necessary so that every net payment of principal, premium, if any, interest or any other amount made to such
holder, after the withholding or deduction, will not be less than the amount provided for in such debt security or in the indenture to be then due
and payable.

We will not be required to pay any additional amounts for or on account of:

(1) any tax, fee, duty, assessment or governmental charge of whatever nature which would not have been imposed but for the fact that
such holder (a) was a resident, domiciliary or national of, or engaged in business or maintained a permanent establishment or was physically
present in, the relevant taxing
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jurisdiction or any political subdivision thereof or otherwise had some connection with the relevant taxing jurisdiction other than by reason
of the mere ownership of, or receipt of payment under, such debt security, (b) presented, where presentation is required, such debt security
for payment in the relevant taxing jurisdiction or any political subdivision thereof, unless such debt security could not have been presented
for payment elsewhere, or (c) presented, where presentation is required, such debt security for payment more than 30 days after the date on
which the payment in respect of such debt security became due and payable or provided for, whichever is later, except to the extent that the
holder would have been entitled to such additional amounts if it had presented such debt security for payment on any day within that 30-day
period;

(2) any estate, inheritance, gift, sale, transfer, personal property or similar tax, assessment or other governmental charge;

(3) any tax, assessment or other governmental charge that is imposed or withheld by reason of the failure by the holder of such debt
security to comply with any reasonable request by us addressed to the holder within 90 days of such request (a) to provide information
concerning the nationality, residence or identity of the holder or (b) to make any declaration or other similar claim or satisfy any information
or reporting requirement, which is required or imposed by statute, treaty, regulation or administrative practice of the relevant taxing
jurisdiction or any political subdivision thereof as a precondition to exemption from all or part of such tax, assessment or other
governmental charge;

(4) any withholding or deduction required to be made pursuant to any EU Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meetings of 26-27 November 2000, 3 June 2003 or any law implementing or complying with, or
introduced in order to conform to, such EU Directive; or

(5) any combination of items (1), (2), (3) and (4).
In addition, we will not pay additional amounts with respect to any payment of principal of, or premium, if any, interest or any other

amounts on, any such debt security to any holder who is a fiduciary or partnership or other than the sole beneficial owner of such debt security if
such payment would be required by the laws of the relevant taxing jurisdiction (or any political subdivision or relevant taxing authority thereof
or therein) to be included in the income for tax purposes of a beneficiary or partner or settlor with respect to such fiduciary or a member of such
partnership or a beneficial owner to the extent such beneficiary, partner or settlor would not have been entitled to such additional amounts had it
been the holder of the debt security. (Section 4.4 of the indenture)

Redemption for Tax Purposes

Unless otherwise described in a prospectus supplement, we may redeem the debt securities at our option, in whole but not in part, at a
redemption price equal to 100% of the principal amount, together with accrued and unpaid interest and additional amounts, if any, to the date
fixed for redemption, at any time we receive an opinion of counsel that as a result of (1) any change in or amendment to the laws or treaties (or
any regulations or rulings promulgated under these laws or treaties) of Bermuda or any taxing jurisdiction (or of any political subdivision or
taxation authority affecting taxation) or any change in the application or official interpretation of such laws, regulations or rulings, or (2) any
action taken by a taxing authority of Bermuda or any taxing jurisdiction (or any political subdivision or taxing authority affecting taxation)
which action is generally applied or is taken with respect to the Company, or (3) a decision rendered by a court of competent jurisdiction in
Bermuda or any taxing jurisdiction (or any political subdivision) whether or not such decision was rendered with respect to us, there is a
substantial probability that we will be required as of the next interest payment date to pay additional amounts with respect to the debt securities
as provided in �Payment of Additional Amounts� above and such requirements cannot be avoided by the use of reasonable measures (consistent
with practices and interpretations generally followed or in effect at the time such measures could be taken) then available. If we elect to redeem
the debt securities under this provision, we will give written notice of such election to the trustee and the holders of the debt securities.
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Interest on the debt securities will cease to accrue unless we default in the payment of the redemption price. (Section 4.5 of the indenture)

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global debt securities that will be deposited with,
or on behalf of, a depositary identified in the prospectus supplement relating to such series.

The specific terms of the depositary arrangement with respect to a series of the debt securities will be described in the prospectus
supplement relating to such series. We anticipate that the following provisions will apply to all depositary arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit, on its book-entry registration and
transfer system, the respective principal amounts of the debt securities represented by such global security. Such accounts will be designated by
the underwriters or agents with respect to such debt securities or by us if such debt securities are offered and sold directly by us. Ownership of
beneficial interests in a global security will be limited to persons that may hold interests through participants. Ownership of beneficial interests
in such global security will be shown on, and the transfer of that ownership will be effected only through, records maintained by the depositary
or its nominee (with respect to interests of participants) and on the records of participants (with respect to interests of persons other than
participants). The laws of some states require that certain purchasers of securities take physical delivery of such securities in definitive form.
Such limits and such laws may impair the ability to transfer beneficial interests in a global security.

So long as the depositary for a global security, or its nominee, is the registered owner of such global security, such depositary or such
nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by such global security for all
purposes under the applicable indenture. Except as described below, owners of beneficial interests in a global security will not be entitled to
have the debt securities of the series represented by such global security registered in their names and will not receive or be entitled to receive
physical delivery of the debt securities of that series in definitive form.

Principal of, any premium and interest on, and any additional amounts with respect to, the debt securities registered in the name of a
depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the registered owner of the global security
representing such debt securities. None of the trustee, any paying agent, the security registrar or us will have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests of the global security for such debt securities
or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

We expect that the depositary for a series of the debt securities or its nominee, upon receipt of any payment with respect to such debt
securities, will credit immediately participants� accounts with payments in amounts proportionate to their respective beneficial interest in the
principal amount of the global security for such debt securities as shown on the records of such depositary or its nominee. We also expect that
payments by participants to owners of beneficial interests in such global security held through such participants will be governed by standing
instructions and customary practices, as is now the case with securities held for the accounts of customers registered in �street name,� and will be
the responsibility of such participants.

The indentures provide that if:

(1) the depositary for a series of the debt securities notifies us that it is unwilling or unable to continue as depositary or if such
depositary ceases to be eligible under the applicable indenture and a successor depositary is not appointed by us within 90 days of written
notice;

(2) we determine that the debt securities of a particular series will no longer be represented by global securities and executes and
delivers to the trustee a company order to such effect; or

(3) an Event of Default with respect to a series of the debt securities has occurred and is continuing,
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then in each such case, the global securities will be exchanged for the debt securities of such series in definitive form of like tenor and of an
equal aggregate principal amount, in authorized denominations.

Such definitive debt securities will be registered in such name or names as the depositary shall instruct the trustee. (Section 3.5 of the
indenture). It is expected that such instructions may be based upon directions received by the depositary from participants with respect to
ownership of beneficial interests in global securities.

Governing Law

Each indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York applicable
to agreements made or instruments entered into and, in each case, performed in that state.

Information Concerning the Trustee

Unless otherwise specified in the applicable prospectus supplement, JPMorgan Chase Bank is to be the trustee and paying agent under each
indenture and is one of a number of banks with which Platinum and its subsidiaries maintain banking relationships in the ordinary course of
business.

CERTAIN PROVISIONS APPLICABLE TO SUBORDINATED DEBT SECURITIES

Subordination of the Subordinated Debt Securities

The subordinated debt securities will, to the extent set forth in the subordinated indenture, be subordinate in right of payment to the prior
payment in full of all Senior Indebtedness. In the event of:

(1) any insolvency or bankruptcy case or proceeding, or any receivership, liquidation, reorganization or other similar case or proceeding
in connection therewith, relative to us or to our creditors, as such, or to our assets; or

(2) any voluntary or involuntary liquidation, dissolution or other winding up of ours, whether or not involving insolvency or
bankruptcy; or

(3) any assignment for the benefit of creditors or any other marshalling of assets and liabilities of ours;
then and in any such event the holders of Senior Indebtedness will be entitled to receive payment in full of all amounts due or to become due on
or in respect of all Senior Indebtedness, or provision will be made for such payment in cash, before the holders of the subordinated debt
securities are entitled to receive or retain any payment on account of principal of, or any premium or interest on, or any additional amounts with
respect to, subordinated debt securities, and to that end the holders of Senior Indebtedness will be entitled to receive, for application to the
payment thereof, any payment or distribution of any kind or character, whether in cash, property or securities, including any such payment or
distribution which may be payable or deliverable by reason of the payment of any other Indebtedness of ours being subordinated to the payment
of subordinated debt securities, which may be payable or deliverable in respect of subordinated debt securities in any such case, proceeding,
dissolution, liquidation or other winding up event.

By reason of such subordination, in the event of our liquidation or insolvency, holders of Senior Indebtedness and holders of other
obligations of ours that are not subordinated to Senior Indebtedness may recover more, ratably, than the holders of subordinated debt securities.

Subject to the payment in full of all Senior Indebtedness, the rights of the holders of subordinated debt securities will be subrogated to the
rights of the holders of Senior Indebtedness to receive payments or distributions of cash, property or securities of ours applicable to such Senior
Indebtedness until the principal of, any premium and interest on, and any additional amounts with respect to, subordinated debt securities have
been paid in full.
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No payment of principal (including redemption and sinking fund payments) of or any premium or interest on or any additional amounts
with respect to the subordinated debt securities, or payments to acquire such securities (other than pursuant to their conversion), may be made
(1) if any Senior Indebtedness of ours is not paid when due and any applicable grace period with respect to such default has ended and such
default has not been cured or waived or ceased to exist, or (2) if the maturity of any Senior Indebtedness of ours has been accelerated because of
a default. The subordinated indenture does not limit or prohibit us from incurring additional Senior Indebtedness, which may include
Indebtedness that is senior to subordinated debt securities, but subordinate to our other obligations. The senior debt securities will constitute
Senior Indebtedness under the subordinated indenture.

The term �Senior Indebtedness� means all Indebtedness of ours outstanding at any time, except:

(1) the subordinated debt securities;

(2) Indebtedness as to which, by the terms of the instrument creating or evidencing the same, it is provided that such Indebtedness is
subordinated to or ranks equally with the subordinated debt securities;

(3) Indebtedness of ours to an affiliate of ours;

(4) interest accruing after the filing of a petition initiating any bankruptcy, insolvency or other similar proceeding unless such interest is
an allowed claim enforceable against us in a proceeding under federal or state bankruptcy laws;

(5) trade accounts payable; and

(6) any Indebtedness, including all other debt securities and guarantees in respect of those debt securities, initially issued to any trust,
partnership or other entity affiliated with us which is a financing vehicle of ours or any Affiliate of ours in connection with an issuance by
such entity of preferred securities.
Such Senior Indebtedness will continue to be Senior Indebtedness and be entitled to the benefits of the subordination provisions irrespective

of any amendment, modification or waiver of any term of such Senior Indebtedness.

The subordinated indenture provides that the foregoing subordination provisions, insofar as they relate to any particular issue of
subordinated debt securities, may be changed prior to such issuance. Any such change would be described in the related prospectus supplement.

DESCRIPTION OF THE WARRANTS TO PURCHASE

COMMON SHARES OR PREFERRED SHARES

The following statements with respect to the common share warrants and preference share warrants are summaries of, and subject to, the
detailed provisions of a share warrant agreement to be entered into by us and a share warrant agent to be selected at the time of issue. The
particular terms of any warrants offered by any prospectus supplement, and the extent to which the general provisions described below may
apply to the offered securities, will be described in the prospectus supplement.

General

The share warrants, evidenced by share warrant certificates, may be issued under the share warrant agreement independently or together
with any other securities offered by any prospectus supplement and may be attached to or separate from such other offered securities. If share
warrants are offered, the related prospectus supplement will describe the designation and terms of the share warrants, including without
limitation the following:

� the offering price, if any;

� the aggregate number of warrants;
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� the designation and terms of the common shares or preferred shares purchasable upon exercise of the share warrants;

� if applicable, the date on and after which the share warrants and the related offered securities will be separately transferable;

� the number of common shares or preferred shares purchasable upon exercise of one share warrant and the initial price at which such shares
may be purchased upon exercise;

� the date on which the right to exercise the share warrants shall commence and the date on which such right shall expire;

� a discussion of certain U.S. federal income tax considerations;

� the call provisions, if any;

� the currency, currencies or currency units in which the offering price, if any, and exercise price are payable;

� the antidilution provisions of the share warrants; and

� any other terms of the share warrants.

The common shares or preferred shares issuable upon exercise of the share warrants will, when issued in accordance with the share warrant
agreement, be fully paid and nonassessable.

Exercise of Stock Warrants

Share warrants may be exercised by surrendering to the share warrant agent the share warrant certificate with the form of election to
purchase on the reverse thereof duly completed and signed by the warrantholder, or its duly authorized agent (such signature to be guaranteed by
a bank or trust company, by a broker or dealer which is a member of the National Association of Securities Dealers, Inc. or by a member of a
national securities exchange), indicating the warrantholder�s election to exercise all or a portion of the share warrants evidenced by the certificate.
Surrendered share warrant certificates will be accompanied by payment of the aggregate exercise price of the share warrants to be exercised, as
set forth in the related prospectus supplement, in lawful money of the United States, unless otherwise provided in the related prospectus
supplement. Upon receipt thereof by the share warrant agent, the share warrant agent will requisition from the transfer agent for the common
shares or the preferred shares, as the case may be, for issuance and delivery to or upon the written order of the exercising warrantholder, a
certificate representing the number of common shares or preferred shares purchased. If less than all of the share warrants evidenced by any share
warrant certificate are exercised, the share warrant agent will deliver to the exercising warrantholder a new share warrant certificate representing
the unexercised share warrants.

Antidilution and Other Provisions

The exercise price payable and the number of common shares or preferred shares purchasable upon the exercise of each share warrant and
the number of share warrants outstanding will be subject to adjustment in certain events which will be described in a prospectus supplement.
These may include the issuance of a stock dividend to holders of common shares or preferred shares, respectively, or a combination, subdivision
or reclassification of common shares or preferred shares, respectively. In lieu of adjusting the number of common shares or preferred shares
purchasable upon exercise of each share warrant, we may elect to adjust the number of share warrants. No adjustment in the number of shares
purchasable upon exercise of the share warrants will be required until cumulative adjustments require an adjustment of at least 1% thereof. We
may, at our option, reduce the exercise price at any time. No fractional shares will be issued upon exercise of share warrants, but we will pay the
cash value of any fractional shares otherwise issuable. Notwithstanding the foregoing, in case of our consolidation, merger, or sale or
conveyance of our property as an entirety or substantially as an entirety, the holder of each outstanding share warrant shall have the right to the
kind and amount of shares of stock and
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other securities and property (including cash) receivable by a holder of the number of common shares or preferred shares into which such share
warrants were exercisable immediately prior thereto.

No Rights as Shareholders

Holders of share warrants will not be entitled, by virtue of being such holders, to vote, to consent, to receive dividends, to receive notice as
shareholders with respect to any meeting of shareholders for the election of our directors or any other matter, or to exercise any rights
whatsoever as our shareholders.

DESCRIPTION OF THE WARRANTS TO PURCHASE DEBT SECURITIES

The following statements with respect to the debt warrants are summaries of, and subject to, the detailed provisions of a debt warrant
agreement to be entered into by us and a debt warrant agent to be selected at the time of issue. The debt warrant agreement may include or
incorporate by reference standard warrant provisions substantially in the form of the Standard Debt Warrant Provisions filed as an exhibit to the
registration statement of which this prospectus forms a part. The particular terms of any warrants offered by any prospectus supplement, and the
extent to which the general provisions described below may apply to the offered securities, will be described in the prospectus supplement.

General

The debt warrants, evidenced by debt warrant certificates, may be issued under the debt warrant agreement independently or together with
any other securities offered by any prospectus supplement and may be attached to or separate from such other offered securities. If debt warrants
are offered, the related prospectus supplement will describe the designation and terms of the debt warrants, including without limitation the
following:

� the offering price, if any;

� the aggregate number of debt warrants;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;

� if applicable, the date on and after which the debt warrants and the related offered securities will be separately transferable;

� the principal amount of debt securities purchasable upon exercise of one debt warrant and the price at which such principal amount of debt
securities may be purchased upon exercise;

� the date on which the right to exercise the debt warrants shall commence and the date on which such right shall expire;

� a discussion of certain U.S. federal income tax considerations;

� whether the warrants represented by the debt warrant certificates will be issued in registered or bearer form;

� the currency, currencies or currency units in which the offering price, if any, and exercise price are payable;

� the antidilution provisions of the debt warrants; and

� any other terms of the debt warrants.

Warrantholders will not have any of the rights of holders of debt securities, including the right to receive the payment of principal of, any
premium or interest on, or any additional amounts with respect to, the debt securities or to enforce any of the covenants of the debt securities or
the applicable indenture except as otherwise provided in the applicable indenture.
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Exercise of Debt Warrants

Debt warrants may be exercised by surrendering the debt warrant certificate at the office of the debt warrant agent, with the form of election
to purchase on the reverse side of the debt warrant certificate properly completed and executed (with signature(s) guaranteed by a bank or trust
company, by a broker or dealer which is a member of the National Association of Securities Dealers, Inc. or by a member of a national securities
exchange), and by payment in full of the exercise price, as set forth in the related prospectus supplement. Upon the exercise of debt warrants, we
will issue the debt securities in authorized denominations in accordance with the instructions of the exercising warrantholder. If less than all of
the debt warrants evidenced by the debt warrant certificate are exercised, a new debt warrant certificate will be issued for the remaining number
of debt warrants.

DESCRIPTION OF THE PURCHASE CONTRACTS AND THE PURCHASE UNITS

We may issue purchase contracts, obligating holders to purchase from us, and obligating us to sell to the holders, a specified number of our
common shares, preferred shares, debt securities or securities of third parties, a basket of such securities, an index or indices of such securities or
any combination of the above, as specified in the applicable prospectus supplement, at a future date or dates. The price per security may be fixed
at the time the purchase contracts are issued or may be determined by reference to a specific formula set forth in the purchase contracts and to be
described in the applicable prospectus supplement. The purchase contracts may be issued separately or as a part of purchase units consisting of a
purchase contract and, as security for the holder�s obligations to purchase the securities under the purchase contracts, either:

(1) our senior debt securities or our subordinated debt securities;

(2) our preferred shares; or

(3) debt obligations of third parties, including U.S. Treasury securities.
The applicable prospectus supplement will specify the securities that will secure the holder�s obligations to purchase securities under the

applicable purchase contract. Unless otherwise described in a prospectus supplement, the securities related to the purchase contracts securing the
holders� obligations to purchase securities will be pledged to a collateral agent, for our benefit, under a pledge agreement. The pledged securities
will secure the obligations of holders of purchase contracts to purchase securities under the related purchase contracts. The rights of holders of
purchase contracts to the related pledged securities will be subject to our security interest in those pledged securities. That security interest will
be created by the pledge agreement. No holder of purchase contracts will be permitted to withdraw the pledged securities related to such
purchase contracts from the pledge arrangement except upon the termination or early settlement of the related purchase contracts. Subject to that
security interest and the terms of the purchase contract agreement and the pledge agreement, each holder of a purchase contract will retain full
beneficial ownership of the related pledged securities.

The purchase contracts may require us to make periodic payments to the holders of the purchase units or vice versa, and such payments may
be unsecured or prefunded on some basis. The purchase contracts may require holders to secure their obligations in a specified manner and in
certain circumstances we may deliver newly issued prepaid purchase contracts upon release to a holder of any collateral securing such holder�s
obligations under the original purchase contract.

The applicable prospectus supplement will describe the terms of any purchase contracts or purchase units and, if applicable, prepaid
purchase contracts.

Except as described in a prospectus supplement, the collateral agent will, upon receipt of distributions on the pledged securities, distribute
those payments to us or a purchase contract agent, as provided in the pledge agreement. The purchase contract agent will in turn distribute
payments it receives as provided in the purchase contract.

27

Edgar Filing: PLATINUM UNDERWRITERS HOLDINGS LTD - Form 424B5

Table of Contents 74



Table of Contents

SELLING SHAREHOLDERS

The selling shareholders may from time to time on one or more occasions offer and sell any or all of their common shares that are registered
under this prospectus. The registration of the selling shareholders� common shares does not necessarily mean that the selling shareholders will
offer or sell any of their shares.

The selling shareholders may sell, transfer or otherwise dispose of some or all of their common shares, including common shares and other
securities of Platinum not covered by this prospectus, in transactions exempt from the registration requirements of the Securities Act of 1933,
including in open-market transactions in reliance on Rule 144 under the Securities Act. We will update, amend or supplement this prospectus
from time to time to update the disclosure in this section as may be required.

All expenses incurred with the registration of Platinum common shares owned by the selling shareholders will be borne by us; provided that
we will not be obligated to pay any legal expenses of the selling shareholders in connection with such registration.

The following table sets forth information as of March 1, 2004 regarding beneficial ownership of common shares and the applicable voting
rights attached to such share ownership in accordance with our Bye-laws by the selling shareholder that may offer common shares pursuant to
this registration statement.

Beneficial Ownership of Selling Beneficial Ownership of
Shareholders Prior to the Number of Selling Shareholders After

Offering(s)(1) Common the Offering(s)(1)
Shares

Name and Address of Beneficial Owner Number Percentage(4) Offered Number Percentage(4)

The St. Paul Travelers Companies, Inc.
(formerly The St. Paul Companies, Inc.)

12,000,000(2) 24.4

385 Washington Street
St. Paul, Minnesota 55102
RenaissanceRe Holdings Ltd. 6,460,000(3) 14.1
Renaissance House
8-12 East Broadway
Pembroke HM 19
Bermuda

For a description of the relationships between St. Paul, RenaissanceRe and us, see �Related Party Transactions.�

(1) Our Bye-laws contain provisions limiting the total voting power of shareholders owning specified percentages of our common shares. See
�Description of Our Share Capital.�

(2) The security holders are St. Paul and its wholly owned subsidiaries St. Paul Fire and Marine Insurance Company (�St. Paul Fire and
Marine�) and St. Paul Reinsurance Company Limited. Amounts include 6,000,000 common shares of which St. Paul Fire and Marine is the
record owner and a total of 6,000,000 common shares issuable to St. Paul and St. Paul Reinsurance Company Limited upon exercise of
options. See �Related Party Transactions.�

(3) Amounts include 2,500,000 common shares issuable to RenaissanceRe upon exercise of options. See �Related Party Transactions.�

(4) Calculated on the basis of 43,250,375 common shares outstanding, plus in the case of St. Paul 6,000,000 common shares issuable to
St. Paul and St. Paul Reinsurance Company Limited upon exercise of options which are deemed to be outstanding for this purpose, and in
the case of RenaissanceRe 2,500,000 common shares issuable to RenaissanceRe upon exercise of options which are deemed to be
outstanding for this purpose.
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RELATED PARTY TRANSACTIONS

Transactions With St. Paul and its Subsidiaries

Concurrently with the completion of the Company�s initial public offering on November 1, 2002, the Company issued 6,000,000 common
shares (or 14% of the then outstanding common shares) to St. Paul in a private placement pursuant to the Formation Agreement. The voting
power of these common shares is limited to 9.9% of the voting power of the outstanding common shares, pursuant to the Bye-laws of the
Company. St. Paul also received an option to purchase up to 6,000,000 additional common shares at any time during the ten years following the
Company�s initial public offering at a price of $27.00 per share (the �St. Paul Option�). In return for the common shares and the St. Paul Option, St.
Paul contributed to the Company cash in the amount of $122 million and substantially all of the 2002 reinsurance business and related assets of
the reinsurance underwriting segment of St. Paul (�St. Paul Re�), including all of the outstanding capital stock of Platinum US. Among the fixed
assets transferred were furniture, equipment, systems and software, and the intangible assets included broker lists, contract renewal rights and
licenses. The Formation Agreement contains provisions regarding indemnification of each of St. Paul and the Company by the other, restrictions
on St. Paul regarding competition with the Company and the transfer or acquisition of common shares in certain circumstances, and
requirements relating to pre-emptive rights and participation in common share buy-back programs. The Formation Agreement provided that the
Company and its subsidiaries enter into several agreements with St. Paul and its subsidiaries, as described below.

The Company entered into a Registration Rights Agreement with St. Paul as of November 1, 2002 and a related letter agreement dated
March 22, 2004, pursuant to which St. Paul has the right to require the Company, subject to certain specified exceptions, on three occasions to
register under the Securities Act, any common shares owned by St. Paul or its affiliates for sale in a public offering. Pursuant to this agreement,
the Company has also agreed to use its reasonable best efforts to enable St. Paul from and after the third anniversary of the completion of the
Company�s initial public offering to distribute the common shares it beneficially owns in an offering on a continuous or delayed basis pursuant to
a registration statement under the Securities Act. After November 1, 2007, St. Paul will have the right to an additional two demand registrations
if St. Paul beneficially owns more than 9.9% of the common shares then outstanding. Each demand must include a number of common shares
with a market value equal to at least $50 million, except that this limitation will not apply to St. Paul�s last demand registration. Pursuant to the
letter agreement, each of St. Paul and the Company have agreed that their respective rights, duties and obligations with regard to the registration,
offering and sale of St. Paul�s common shares under the registration statement of which this prospectus forms a part shall be as if the registration
statement had been filed pursuant to a demand request under the Registration Rights Agreement.

Certain subsidiaries of the Company entered into several quota share retrocession agreements with subsidiaries of St. Paul, pursuant to
which St. Paul�s subsidiaries transferred the liabilities, related assets and rights and risks under substantially all of the reinsurance contracts
entered into by St. Paul�s subsidiaries on or after January 1, 2002, excluding certain liabilities relating to the flooding in Europe in August 2002
and business underwritten in London for certain financial services companies (the �Quota Share Retrocession Agreements�). These agreements
provided for the transfer to subsidiaries of the Company of cash and other assets aggregating approximately $485,687,000, which represents
substantially all of the existing 2002 underwriting year loss reserves, excluding certain liabilities retained by St. Paul, allocated loss adjustment
expense reserves, other reserves related to non-traditional reinsurance treaties, unearned premium reserves (subject to agreed upon adjustments)
and other related reserves, which relate to contracts entered into on and after January 1, 2002, as of the date of the transfer and 100% of future
premiums (less any ceding commission under the Quota Share Retrocession Agreements) associated with the transferred reinsurance contracts
relating to periods after the date of the transfer. Trusts have been established and funded to secure Platinum US�s retrocession obligations to St.
Paul�s subsidiaries.

Platinum US and St. Paul Fire and Marine Insurance Company, a wholly owned subsidiary of St. Paul (�St. Paul Fire and Marine�), entered
into a US Underwriting Management Agreement dated as of November 1, 2002. Pursuant to this agreement, Platinum US has authority to write
renewals of certain non-
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traditional reinsurance contracts for a period of three years on behalf of St. Paul Fire and Marine or Mountain Ridge Insurance Company, a
wholly owned subsidiary of St. Paul. Platinum US bears all the expenses incurred in underwriting and administering the non-traditional business
that it reinsures. St. Paul Fire and Marine is required to pay the direct and reasonable indirect costs of non-traditional business not reinsured by
Platinum US. Platinum UK and St. Paul Reinsurance Company Limited (�St. Paul Re UK�) entered into a similar agreement dated as of
November 1, 2002 providing Platinum UK with substantially the same rights to underwrite business on behalf of St. Paul Re UK.

In addition, St. Paul Re UK, St. Paul Management Limited and Platinum UK entered into a UK Business Transfer Agreement under which
Platinum UK acquired the reinsurance business of St. Paul Re UK, together with the associated customer lists and goodwill (other than the
assumption of liability for, or the management of, existing reinsurance contracts entered into by St. Paul Re UK on or prior to November 1,
2002). Platinum UK is entitled to write reinsurance business for its own account and benefit in succession to St. Paul Re UK. In consideration
for the transfer, a portion of the St. Paul Option, covering 894,260 common shares with an aggregate exercise price of $8,119,881, was allocated
to St. Paul Re UK.

The Company and Platinum UK entered into Master Services Agreements with St. Paul and St. Paul Re UK pursuant to which St. Paul and
its subsidiaries provide certain services, including accounting, payroll administration, human resources management and systems support, at cost
until the Company and Platinum UK deem it no longer necessary. Both of these Master Services Agreements, which originally were scheduled
to terminate on June 30, 2003, were amended by the parties to terminate on June 30, 2004 with respect to certain services. The Company and
Platinum UK are required to pay St. Paul and St. Paul Re UK a total of $181,506 for services provided in 2003 under the Master Services
Agreements. The Company and Platinum UK also entered into Run-off Services Agreements with St. Paul and St. Paul Re UK, pursuant to
which the Company and Platinum UK, for a period of up to two years following completion of the Company�s initial public offering, provide
St. Paul and St. Paul Re UK with specified services at cost in administering the run-off of certain reinsurance contracts. St. Paul and St. Paul
Re UK paid the Company and Platinum UK approximately $605,236 for services provided in 2003 under the Run-off Services Agreements.

Pursuant to the Employee Benefits and Compensation Matters Agreement, St. Paul transferred certain of its employees to Platinum US. The
agreement provides for the allocation of assets and liabilities and certain other agreements with respect to employee compensation and benefit
plans. The agreement provides that St. Paul will reimburse Platinum US pro rata for any retention bonuses that are paid to certain employees of
the Company.

Platinum UK is a party to a sublease agreement with St. Paul Re UK under which Platinum UK subleases office space in London at a rate
equivalent to St. Paul�s cost. A total of $710,000 is payable under this agreement for 2003.

Platinum US entered into an Aggregate Excess of Loss Retrocession Agreement with Mountain Ridge Insurance Company, a St. Paul
subsidiary, on June 11, 2003. This Agreement related to an underlying agreement with Liberty Mutual which, in turn, was reinsured by Platinum
US under a 100% Quota Share Retrocession Agreement with Mountain Ridge Insurance Company.

Platinum US has entered into several novation and other agreements with St. Paul and various ceding insurance companies, whereby
Platinum has replaced St. Paul as the reinsurer on the respective contracts. In certain cases, these contracts were originally issued by St. Paul Fire
and Marine because Platinum US was not authorized as a reinsurer in Wisconsin. Several novation agreements were entered into after Platinum
US became authorized in Wisconsin.

Platinum UK entered into an Excess of Loss Reinsurance contract with XL Re on July 1, 2003 that replaced an existing contract between
XL Re and St Paul. This contract includes a provision whereby St. Paul receives a commission as compensation for forfeiting a $5.65 million
deficit premium that would have been paid to St. Paul if the existing contract had simply been terminated.

Platinum Bermuda is one of several reinsurers participating on five excess-of-loss reinsurance contracts and a variable quota share
reinsurance contract with certain subsidiaries of St. Paul relating to contract surety
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business. Platinum Bermuda expects to receive approximately $4.6 million in premium under these contracts in 2004.

Transactions with RenaissanceRe and its Subsidiaries

Concurrently with the completion of the Company�s initial public offering, the Company sold 3,960,000 common shares to RenaissanceRe at
a price of $22.50 per share less the underwriting discount (the �RenaissanceRe Investment�) in a private placement pursuant to the Investment
Agreement. In addition, RenaissanceRe received an option to purchase up to 2,500,000 additional common shares at any time during the ten
years following the Company�s initial public offering at a purchase price of $27.00 per share. The Investment Agreement provides that, for so
long as RenaissanceRe beneficially owns common shares representing at least 62.5% of the common shares purchased pursuant to the
Investment Agreement, one qualified person designated by RenaissanceRe, who is reasonably acceptable to the Company, but not an officer,
director or employee of RenaissanceRe or any of its subsidiaries, will be nominated by the Company for election as a director of the Company at
each shareholder meeting at which directors are elected and the Company shall use commercially reasonable efforts to cause this director�s
appointment to the Executive Committee and, subject to applicable law, rules or regulations, the Governance Committee of the Board of
Directors of the Company. The Investment Agreement also provides that, for so long as RenaissanceRe beneficially owns common shares
representing at least 62.5% of the common shares purchased pursuant to the Investment Agreement, RenaissanceRe will have the right to
designate a representative to attend (but not to vote at) meetings of the Board of Directors and to receive notices, agendas, minutes and all other
materials distributed to participants at such meetings.

The Company and RenaissanceRe entered into a Transfer Restrictions, Registration Rights and Standstill Agreement as of November 1,
2002, pursuant to which, prior to November 1, 2003, RenaissanceRe could not transfer any interest in the common shares it purchased pursuant
to the Investment Agreement except under certain conditions. Under this agreement, RenaissanceRe has the right to require the Company,
subject to certain specified exceptions, on four occasions to register under the Securities Act any Common Shares owned by RenaissanceRe or
its affiliates for sale in a public offering beginning as of November 1, 2003. The Company has also agreed to use its reasonable best efforts to
enable RenaissanceRe, from and after the third anniversary of the completion of the Company�s initial public offering, to distribute the common
shares it beneficially owns in an offering on a continuous or delayed basis pursuant to a registration statement under the Securities Act. After
November 1, 2007, RenaissanceRe will have the right to an additional two demand registrations if RenaissanceRe beneficially owns more than
9.9% of the common shares then outstanding. Each demand must include a number of common shares with a market value equal to at least
$50 million, except that this limitation will not apply to RenaissanceRe�s last demand registration. This agreement also contains provisions
regarding indemnification of each of RenaissanceRe and the Company by the other, restrictions on RenaissanceRe regarding the acquisition of
common shares in certain circumstances, and requirements relating to pre-emptive rights and participation in common share buy-back programs.

The Company entered into a five-year Services and Capacity Reservation Agreement with RenaissanceRe, effective October 1, 2002,
pursuant to which RenaissanceRe provides services to the subsidiaries of the Company in connection with its property catastrophe book of
business. At the Company�s request, RenaissanceRe will analyze the Company�s property catastrophe treaties and contracts and will assist the
Company in measuring risk and managing the Company�s aggregate catastrophe exposures. Based upon such analysis, RenaissanceRe will
furnish quotations at the Company�s request for rates for non-marine property catastrophe retrocessional coverage with aggregate limits up to
$100 million annually, either on an excess-of-loss or proportional basis. The Company and RenaissanceRe may then enter into retrocessional
agreements on the basis of the quotations. The fee for the coverage commitment and the services provided by RenaissanceRe under this
agreement is $4 million at inception and at each anniversary, adjusted to 3.5% of the Company�s gross written non-marine non-finite property
catastrophe premium for the previous annual period, if and to the extent such amount is greater than the fee paid in such previous annual period.
Either party may terminate this agreement if the other is deemed impaired or insolvent by applicable regulatory or judicial authorities or is
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the subject of conservation, rehabilitation, liquidation, bankruptcy or similar insolvency proceedings. The Company paid a total of $4 million to
RenaissanceRe pursuant to this agreement for 2003.

Platinum Bermuda and Platinum US have each entered into substantially similar Referral Agreements with Renaissance Underwriting
Managers Ltd. (�RUM�), a subsidiary of RenaissanceRe, effective November 1, 2002 (collectively, the �Referral Agreements�), pursuant to which
RUM provides referrals of treaty and facultative reinsurance contracts to Platinum Bermuda and Platinum US (the �Referred Contracts�). Under
the Referral Agreements, Platinum Bermuda and Platinum US each have the opportunity to quote on Referred Contracts that would not
otherwise be presented to Platinum Bermuda or Platinum US in the normal course. Under each of the Referral Agreements, Platinum Bermuda
and Platinum US pay RUM an annual finder�s fee and, in certain circumstances, a profit commission for Referred Contracts actually bound by
Platinum Bermuda or Platinum US in accordance with formulas set forth in the Referral Agreements. Under the Referral Agreements, RUM may
elect, at the time it refers a Referred Contract, to cause Platinum Bermuda or Platinum US to retrocede up to 30% of such Referred Contract
actually bound by Platinum Bermuda or Platinum US (the �RenRe Retro Share�). The finder�s fee and any profit commission due to RUM under
each Referral Agreement is reduced by the amount of the RenRe Retro Share. The RenRe Retro Share may be subject to an aggregate loss ratio
cap that will limit the maximum liability of RenaissanceRe to 225% of Gross Premium Written (as defined in the Referral Agreement) for each
annual period. The Referral Agreements expire on October 31, 2007. No amounts were paid to RUM by Platinum US under its Referral
Agreement in 2003. Platinum Bermuda paid RUM $400,283 under its Referral Agreement in 2003.

Platinum US entered into an Excess of Loss Contract with RenaissanceRe effective as of June 11, 2003, where the loss index is based on a
property catastrophe program purchased by Platinum US. Under this contract, RenaissanceRe is liable for 50% of all premiums (plus a 2%
override) and is entitled to 50% of any loss recoveries under the indexed property catastrophe program.

Platinum US is party to two property catastrophe excess of loss programs with the Glencoe Group of Companies, which are affiliates of
RenaissanceRe. Platinum has a 5% participation across four layers of reinsurance on one program and a 15% participation on the other program.

CERTAIN TAX CONSIDERATIONS

The following discussion of the taxation of Platinum Holdings, Platinum US, Platinum UK, Platinum Bermuda and Platinum Ireland and
the taxation of our shareholders is based upon current law. Legislative, judicial or administrative changes may occur which could affect this
discussion, possibly on a retroactive basis. This discussion does not address special classes of shareholders, such as shareholders that own
directly, or indirectly through certain foreign entities or through the constructive ownership rules of the Code, 10% or more of the voting power
or value of Platinum Holdings. Except for matters where it is explicitly stated that we will not receive an opinion of counsel, the statements as to
U.S. federal income tax law set forth below are the opinion of Dewey Ballantine LLP, our U.S. counsel, as to such tax laws (subject to the
qualifications, assumptions and factual determinations set forth in such statements). The statements as to Bermuda tax law set forth below are
the opinion of Conyers, Dill & Pearman, our Bermuda counsel, as to such tax laws (subject to the qualifications and assumptions set forth in
such statements). The statements as to U.K. tax law set forth below are the opinion of Slaughter and May, our U.K. counsel, as to such tax laws
(subject to the qualifications and assumptions set forth in such statements). The statements as to Irish tax law set forth below are the opinion of
A. & L. Goodbody, our Irish counsel, as to such tax laws (subject to the qualifications and assumptions set forth in such statements). You are
urged to consult your tax advisor as to the tax consequences of ownership and disposition of the offered securities. This discussion is limited to
the tax consequences of ownership and disposition of common shares. Tax considerations applicable to other types of securities will be
described in the related prospectus supplement.
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Taxation of the Company, Platinum US, Platinum UK, Platinum Bermuda and Platinum Ireland Bermuda

Under current Bermuda law, there is no income tax, capital gains tax or withholding tax payable by us or Platinum Bermuda. Platinum
Holdings and Platinum Bermuda have received from the Bermuda Minister of Finance a standard assurance under Bermuda�s Exempted
Undertakings Tax Protection Act 1966, to the effect that in the event any legislation is enacted in Bermuda imposing any tax computed on
profits or income, or computed on any capital asset, gain or appreciation, or any tax in the nature of estate duty or inheritance tax, then the
imposition of any such tax shall not be applicable to Platinum Holdings, Platinum Bermuda, or any of their operations or the shares, debentures
or other obligations of Platinum Holdings or Platinum Bermuda, until 2016. This assurance is subject to the proviso that it is not construed so as
to prevent the application of any tax or duty to such persons as are ordinarily resident in Bermuda (Platinum Holdings and Platinum Bermuda
are not currently so affected) or to prevent the application of any tax payable in accordance with the provisions of the Land Tax Act 1967 of
Bermuda or otherwise payable in relation to the property leased to us or Platinum Bermuda.

United States Federal Income Taxation

We have structured and operated Platinum Holdings, Platinum UK, Platinum Bermuda and Platinum Ireland in such a manner that they will
not be considered to be conducting a trade or business within the U.S. for purposes of U.S. federal income taxation. Whether business is being
conducted in the U.S. is an inherently factual determination depending on such matters as (i) the size and substance of the offices of our
non-U.S. subsidiaries, (ii) whether employees of non-U.S. subsidiaries make binding decisions while physically present in the U.S., (iii) the
number of employees permanently located in the offices of our non-U.S. subsidiaries, and the levels of their managerial importance and (iv) the
situs of meetings of our board of directors and the boards of directors of our non-U.S. subsidiaries. Because of the factual nature of these matters
and because definitive identification of activities which constitute being engaged in a trade or business in the U.S. is not provided by the Code or
regulations or court decisions, counsel will not render an opinion regarding whether these entities are to be deemed to be conducting business in
the U.S. The IRS might successfully contend that Platinum Holdings, Platinum UK, Platinum Bermuda and/or Platinum Ireland is engaged in a
trade or business in the U.S. A foreign corporation deemed to be engaged in a U.S. trade or business is subject to U.S. federal income tax, as
well as branch profits tax in certain circumstances, on its income which is treated as effectively connected with the conduct of that trade or
business unless the corporation is entitled to relief under the permanent establishment provision of an applicable tax treaty, as discussed below.
Such income tax, if imposed, would be based on effectively connected income computed in a manner generally analogous to that applied to the
income of a domestic corporation, except that a foreign corporation is entitled to deductions and credits only if it files a U.S. income tax return.
Under regulations, the foreign corporation would be entitled to deductions and credits for the taxable year only if the return for that year is
timely filed under rules set forth therein. Penalties may be assessed for failure to file tax returns. Platinum Holdings and Platinum Bermuda have
filed protective U.S. federal income tax returns. The federal tax rates currently are a maximum of 35% for a corporation�s effectively connected
income and 30% for branch profits tax. The branch profits tax is imposed on net income after subtracting the regular corporate tax and making
certain other adjustments.

Under the income tax treaty between Bermuda and the United States, Platinum Bermuda is not subject to United States income tax on any
net premium income found to be effectively connected with a U.S. trade or business unless that trade or business is conducted through a
permanent establishment in the United States. It is unclear whether the Bermuda treaty is equally applicable to investment income. Because of
the factual nature of, and the lack of definitive parameters for determining the existence of, a permanent establishment and the lack of clarity in
the Bermuda treaty with respect to its applicability to investment income, counsel will not render an opinion with respect to whether Platinum
Bermuda will have a permanent establishment in the U.S. or whether the Bermuda treaty protects investment income not attributable to a
U.S. permanent
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establishment from U.S. taxation. Further, Platinum Bermuda is not entitled to the benefits of the Bermuda treaty unless:

� more than 50% of Platinum Bermuda�s stock is beneficially owned, directly or indirectly, by Bermuda residents or U.S. citizens or
residents, and

� Platinum Bermuda�s income is not used in substantial part to make disproportionate distributions to, or to meet certain liabilities to, persons
who are not Bermuda residents or U.S. citizens or residents.

Under the income tax treaty between the United Kingdom and the U.S. (the �U.K. Treaty�), Platinum UK will not be subject to United States
income tax on any income found to be effectively connected with a U.S. trade or business unless that trade or business is conducted through a
permanent establishment in the U.S. Platinum UK will be entitled to the benefits of the U.K. Treaty if:

� During at least half of the days during the relevant taxable period, at least 50% of Platinum UK�s stock is beneficially owned, directly or
indirectly, by citizens or residents of the U.S. and the U.K., and Platinum UK�s income is not used in substantial part to make certain
payments, or to meet certain liabilities to, persons who are not U.S. or U.K. residents; or

� With respect to specific items of income, profit or gain derived from the U.S., if such income, profit or gain is considered to be derived in
connection with, or incidental to, Platinum UK�s business conducted in the U.K.

Under the income tax treaty between Ireland and the United States (the �Irish Treaty�), Platinum Ireland is not subject to United States income
tax on any income determined to be effectively connected with a U.S. trade or business unless that trade or business is conducted through a
permanent establishment in the U.S. Platinum Ireland will generally be entitled to the benefits of the Irish treaty if at least 50 percent of the
shares of Platinum Holdings, measured by both vote and value, are owned by U.S. citizens or residents. Because of the factual nature of, and the
lack of definitive parameters for, determining the existence of a permanent establishment, counsel will not render an opinion with respect to
whether Platinum Ireland will have a permanent establishment in the U.S.

Foreign corporations not engaged in a trade or business in the U.S. are nonetheless subject to U.S. withholding tax at a rate of 30% of the
gross amount of certain �fixed or determinable annual or periodical gains, profits and income� derived from sources within the U.S. (such as
dividends and certain interest on investments), subject to reduction by applicable treaties. Dividends paid by Platinum Finance to Platinum
Ireland will be subject to withholding at a rate of 5%, provided that Platinum Ireland is entitled to the benefits of the Irish Treaty as described
above and certain other requirements are met. If Platinum Ireland is not entitled to the benefits of the Irish Treaty and/or certain other
requirements are not met, dividends paid by Platinum Finance to Platinum Ireland will be subject to withholding at a rate of 30%.

The U.S. also imposes an excise tax on insurance and reinsurance premiums paid to foreign insurers or reinsurers with respect to risks
located in the U.S. the rate of tax applicable to premiums paid to Platinum Bermuda is 1% for reinsurance premiums. The excise tax does not
apply to premiums paid to Platinum UK, provided that Platinum UK is entitled to the benefits of the UK Treaty and certain other requirements
are met.

Platinum Finance and Platinum US are U.S. corporations and are subject to taxation in the U.S. at regular corporate rates.

The United Kingdom

Platinum UK is a U.K. resident company which will be subject to corporation tax in the United Kingdom on its worldwide profits. The
current rate of U.K. taxation applicable to U.K. resident corporations is generally 30%. Currently, no U.K. withholding tax applies to dividends
paid by Platinum UK.
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Ireland

Under relevant case law and practice a company is resident in Ireland for tax purposes if its central management and control is, as a matter
of fact, located in Ireland. It is assumed, for the purposes of the material under this heading, that Platinum Ireland is resident in Ireland for tax
purposes.

Platinum Ireland is subject to Irish corporate tax on its worldwide income. Dividends received by it from Platinum Finance and Platinum
UK are subject to Irish corporate tax (at the current applicable rate of 25%) subject to any available relief under the double tax treaties Ireland
has with the United States and the United Kingdom.

Platinum Ireland will generally be entitled to the benefits of the Irish Treaty if at least 50% of the shares of Platinum Holdings, measured by
both vote and value, are owned by US citizens or residents. Assuming that Platinum Ireland is entitled to the benefits of the Irish Treaty in
respect of dividends from Platinum Finance, it would be entitled to a credit against Irish corporation tax on the dividends for US tax imposed on
the profits out of which the dividends are declared. Alternatively, relief for US tax may be available under Irish domestic law.

Assuming that Platinum Ireland is entitled to the benefits of the tax treaty between Ireland and the United Kingdom in respect of dividends
received from Platinum UK it would be entitled to a credit against Irish corporation tax on the dividends for UK tax imposed on the profits out
of which the dividends are declared.

Platinum Ireland is subject to Irish corporate tax on any trading income at a rate of 12.5%.

Platinum Ireland will be exempt from the Irish capital duty of 1% (on the value of share capital issued by it) because it is a unlimited
liability company.

Taxation of Shareholders

Bermuda Taxation
Currently, there is no Bermuda withholding tax on dividends paid by us or Platinum Bermuda.

United States Taxation of U.S. and Non-U.S. Shareholders

U.S. Shareholders
General. The following discussion is the opinion of Dewey Ballantine LLP, our U.S. tax counsel, as to the material U.S. federal income tax

consequences relating to the acquisition, ownership and disposition of common shares if you are a beneficial owner of common shares and you
are:

� a citizen or resident of the U.S.;

� a domestic corporation;

� an estate whose income is subject to U.S. federal income tax regardless of its source; or

� a trust if a U.S. court can exercise primary supervision over the trust�s administration and one or more U.S. persons are authorized to
control all substantial decisions of the trust. This discussion applies to you only if you purchase your common shares in this offering and
hold your common shares as capital assets. This discussion does not deal with the tax consequences applicable to all categories of
investors, some of which (such as broker- dealers, investors who hold common shares as part of hedging or conversion transactions and
investors whose functional currency is not the U.S. dollar) may be subject to special rules. Prospective investors are advised to consult
their own tax advisers with respect to their particular circumstances and with respect to the effects of U.S. federal, state, local or other laws
to which they may be subject.
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U.S. federal income tax purposes, subject to the discussion below relating to the potential application of the �controlled foreign corporation�,
�related person insurance income�, or �passive foreign investment company� rules. Such dividends will not be eligible for the dividends-received
deduction allowed to U.S. corporations under the Code. Any such dividends received by individual U.S. holders generally are subject to a
reduced maximum tax rate through December 31, 2008 of 15%. The rate reduction does not apply to dividends received in respect of short-term
or hedged positions in the common shares and in certain other situations. In addition, the rate reduction does not apply to passive foreign
investment companies. The amount of any distribution in excess of our current and accumulated earnings and profits will not be treated as
dividend income and will first be applied to reduce your tax basis in the common shares, and any amount in excess of tax basis will be treated as
gain from the sale or exchange of your common shares.

Classification of Platinum Holdings, Platinum UK, Platinum Bermuda or Platinum Ireland as a Controlled Foreign Corporation. Each
�United States shareholder� of a foreign corporation that is a �controlled foreign corporation� (�CFC�) for an uninterrupted period of 30 days or more
during a taxable year, and who owns shares in the CFC directly or indirectly through foreign entities on the last day of the CFC�s 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�, even if the subpart F
income is not distributed. If Platinum Holdings, Platinum Bermuda, Platinum Ireland and/or Platinum UK is deemed to be a CFC, substantially
all of Platinum Holdings� income and that of each of Platinum Bermuda and Platinum Ireland will be subpart F income. Any U.S. corporation,
citizen, resident or other U.S. person who owns, directly or indirectly through foreign persons, or is considered to own (by application of the
rules of constructive ownership set forth in Code section 958(b), applying to family members, partnerships, estates, trusts or controlled
corporations or holders of certain options, including for these purposes, holders of our equity security units) 10% or more of the total combined
voting power of all classes of stock of the foreign corporation will be considered to be a �United States shareholder�. A foreign insurance company
such as Platinum UK or Platinum Bermuda is treated as a CFC (other than for purposes of related person insurance income, as described below)
only if its �United States shareholders� collectively own more than 25% of the total combined voting power or total value of the corporation�s
stock. Because of the limitations on concentration of voting power of our common shares, the dispersion of our share ownership among holders
other than St. Paul and its subsidiaries, and the restrictions on transfer, issuance or repurchase of common shares, you should not be subject to
treatment as a United States shareholder of a CFC. However, these prophylactic provisions have not been tested in court and it is possible that
they could be challenged by the Internal Revenue Service and found to be ineffective in preventing CFC status from arising. Because our
Bye-laws provide that no single shareholder (including St. Paul) is permitted to hold as much as 10% of the total combined voting power of
Platinum Holdings, shareholders of Platinum Holdings should not be viewed as United States shareholders of a CFC for purposes of these rules.
Again, there can be no assurance that these ownership limitations will be effective. Assuming they are effective, however, neither the indirect
foreign tax credit nor the intercompany dividends received deduction attributable to U.S. source income will be available to U.S. corporate
holders of the common shares who, absent such provision, would qualify therefor.

RPII Companies. Different definitions of �United States shareholder� and �controlled foreign corporation� are applicable in the case of a foreign
corporation which earns �related person insurance income� (�RPII�). RPII is defined in Code section 953(c)(2) as any �insurance income� attributable
to policies of insurance or reinsurance with respect to which the person (directly or indirectly) insured is a �United States shareholder� or a �related
person� to such a shareholder. In general, and subject to certain limitations, �insurance income� is income (including premium and investment
income) attributable to the issuing of any insurance or reinsurance contract in connection with risks located in a country other than the country
under the laws of which the controlled foreign corporation is created or organized and which would be taxed under the portions of the Code
relating to insurance companies if the income were the income of a domestic insurance company.

The term �related person� for this purpose means someone who controls or is controlled by the United States shareholder or someone who is
controlled by the same person or persons which control the United States shareholder. �Control� is measured by either more than 50% in value or
more than 50% in voting power
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of stock, applying constructive ownership principles similar to the rules of section 958 of the Code. A corporation�s pension plan is ordinarily not
a �related person� with respect to the corporation unless the pension plan owns, directly or indirectly through the application of constructive
ownership rules similar to those contained in section 958, more than 50%, measured by vote or value, of the stock of the corporation. For
purposes of inclusion of Platinum UK�s or Platinum Bermuda�s RPII in the income of United States shareholders, unless an exception applies, the
term �United States shareholder� includes all U.S. persons who own, directly or indirectly, any amount (rather than 10% or more) of Platinum UK�s
or Platinum Bermuda�s stock. Platinum UK or Platinum Bermuda will be treated as a controlled foreign corporation for RPII purposes if such
persons collectively own directly, indirectly or constructively 25% or more of the stock of Platinum UK or Platinum Bermuda by vote or value.
St. Paul will actually own approximately 15% (and will, after applying the constructive ownership rules of the Code, own no more than 24.9%)
of the common shares of Platinum Holdings upon completion of the Public Offering. Accordingly, unless an exception applies, it is likely that
Platinum UK and Platinum Bermuda will each be treated as a CFC for purposes of the RPII rules.

RPII Exceptions. The special RPII rules do not apply if:

� Direct or indirect insureds and persons related to such insureds, whether or not U.S. persons, are treated at all times during the taxable year
as owning less than 20% of the voting power and less than 20% of the value of the stock of Platinum UK or Platinum Bermuda, as
applicable,

� RPII, determined on a gross basis, is less than 20% of Platinum UK�s or Platinum Bermuda�s gross insurance income for the taxable year, as
applicable,

� Platinum UK or Platinum Bermuda elects to be taxed on its RPII as if the RPII were effectively connected with the conduct of a United
States trade or business and to waive all treaty benefits with respect to RPII and meets certain other requirements, or

� Platinum UK or Platinum Bermuda elects to be treated as a United States corporation.

Platinum UK and Platinum Bermuda have not and do not intend to make either of the elections described above. Additionally, as
subsidiaries of St. Paul and RenaissanceRe may be reinsured by Platinum UK and/or Platinum Bermuda, persons related to insureds may
indirectly own more than 20% of the value of the stock of Platinum UK and Platinum Bermuda. Thus, only the second exception may be
available.

Where none of these exceptions applies, each U.S. person who owns directly or indirectly shares in Platinum Holdings (and therefore,
indirectly in Platinum UK and Platinum Bermuda) at the end of any taxable year, will be required to include in its gross income for United States
federal income tax purposes its share of RPII of Platinum UK and/or Platinum Bermuda for the entire taxable year. This inclusion will be
determined as if such RPII were distributed proportionately only to such United States shareholders holding common shares at the end of the
taxable year. The inclusion will be limited to the current-year earnings and profits of Platinum UK or Platinum Bermuda, as applicable, reduced
by the shareholder�s pro rata share, if any, of certain prior-year deficits in earnings and profits.

Computation of RPII. In order to determine how much RPII each of Platinum UK and Platinum Bermuda has earned in each taxable year,
we will obtain and rely upon information from Platinum UK�s and Platinum Bermuda�s insureds and reinsureds to determine whether any of the
insureds, reinsureds or other persons related to such insureds or reinsureds own our shares and are U.S. persons. Each year, each of Platinum UK
and Platinum Bermuda will send a letter after the most recent taxable year to each person who was a policyholder to represent whether it was a
United States shareholder of the Company or related to a United States shareholder during the year. For any taxable year in which Platinum UK�s
or Platinum Bermuda�s gross RPII is 20% or more of its gross insurance income for the year, we may also seek information from our
shareholders as to whether direct or indirect owners of our shares at the end of the year are U.S. persons so that the RPII may be determined and
apportioned among such persons. To the extent we are unable to determine whether a direct or indirect owner of shares is a U.S. person, we may
assume that such owner is not a U.S. person, thereby increasing the per share RPII amount for all United States shareholders.
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Apportionment of RPII to United States Shareholders. If Platinum UK�s or Platinum Bermuda�s RPII for any future taxable year is 20% or
more of its gross insurance income, every U.S. person directly or indirectly owning common shares on the last day of that year will be required
to include in gross income its share of Platinum UK�s or Platinum Bermuda�s RPII for such year, whether or not distributed. A U.S. person
owning common shares during our taxable year but not on the last day of the taxable year for which Platinum Bermuda and/or Platinum UK is a
controlled foreign corporation within the meaning of the RPII provisions of the Code, which would normally be December 31, is not required to
include in gross income any part of Platinum UK�s or Platinum Bermuda�s RPII. Correspondingly, a U.S. person directly or indirectly owning
common shares on the last day of the taxable year in which Platinum UK or Platinum Bermuda is a controlled foreign corporation for purposes
of these provisions is required to include in its income its pro rata share of the RPII for the entire year, even though it did not own the common
shares for the entire year.

Information Reporting. Each U.S. person who is a direct or indirect shareholder of Platinum Holdings on the last day of our taxable year
must attach to the income tax or information return it would normally file for the period which includes that date a Form 5471 if Platinum UK or
Platinum Bermuda is a CFC for RPII purposes for any continuous thirty-day period during its taxable year, whether or not any net RPII income
is required to be reported. Platinum UK or Platinum Bermuda, as the case may be, will not be considered to be a CFC for this purpose and,
therefore, Form 5471 will not be required, for any taxable year in which Platinum UK�s or Platinum Bermuda�s gross RPII constitutes less
than 20% of its gross insurance income. For any year in which Platinum UK�s or Platinum Bermuda�s gross RPII constitutes 20% or more of its
gross insurance income, we intend to provide Form 5471 to our direct or indirect United States shareholders for attachment to the returns of such
shareholders. The amounts of the RPII inclusions may be subject to adjustment based upon subsequent IRS examination. A tax-exempt
organization will be required to attach Form 5471 to its information return in the circumstances described above. Failure to file Form 5471 may
result in penalties. In addition, U.S. persons who at any time acquire 10% or more of our shares will have an independent obligation to file
Form 5471.

Tax-Exempt Shareholders. Tax-exempt entities will be required to treat certain subpart F insurance income, including RPII, that is
includible in income by the tax-exempt entity as unrelated business taxable income.

Distributions; Basis; Exclusion of Distributions from Gross Income. A United States shareholder�s tax basis in its common shares will be
increased by the amount of any RPII that the shareholder includes in income. The shareholder may exclude from income the amount of any
distribution by us to the extent of the RPII included in income for the year in which the distribution was paid or for any prior year. The United
States shareholder�s tax basis in its common shares will be reduced by the amount of such distributions that are excluded from income. While, in
certain circumstances, a United States shareholder may be able to exclude from income distributions with respect to RPII that a prior shareholder
included in income, that exclusion will not generally be available to holders who purchase common shares in this offering or in the public
trading markets and are therefore unable to identify the previous shareholder and demonstrate that such shareholder had previously included the
RPII in income.

Dispositions of Common Shares. Subject to the discussion below relating to the potential application of Code section 1248 or the passive
foreign investment company rules, you will recognize a gain or loss for United States federal income tax purposes upon the sale or exchange of
any common shares equal to the difference between the amount realized upon such sale or exchange and your basis in the common shares. If
your holding period for these common shares is more than one year, any gain will be subject to tax at a current maximum marginal tax rate of
15% for individuals and 35% for corporations.

Code section 1248 provides that if a U.S. person disposes of stock in a foreign corporation and such person owned directly, indirectly
through certain foreign entities or constructively 10% or more of the voting shares of the corporation at any time during the five-year period
ending on the date of disposition when the corporation was 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 (with certain adjustments). A
10% United States shareholder may in certain circumstances be required to report a

38

Edgar Filing: PLATINUM UNDERWRITERS HOLDINGS LTD - Form 424B5

Table of Contents 86



Table of Contents

disposition of shares of a CFC by attaching IRS Form 5471 to the United States income tax or information return that it would normally file for
the taxable year in which the disposition occurs. Code section 953(c)(7) generally provides that section 1248 also will apply to the sale or
exchange of shares in a foreign corporation if the foreign corporation would be taxed as an insurance company if it were a domestic corporation,
regardless of whether the shareholder is a 10% shareholder or whether RPII constitutes 20% or more of the corporation�s gross insurance income.
Existing Treasury regulations do not address whether Code section 1248 and the requirement to file Form 5471 would apply if the foreign
corporation is not a CFC but the foreign corporation has a subsidiary that is a CFC or that would be taxed as an insurance company if it were a
domestic corporation (although, as discussed above, shareholders of 10% or more of the shares of the Company will have an independent
obligation to file Form 5471 in respect of the taxable year in which they reach the 10% threshold). Code section 1248 and the requirement to file
Form 5471 should not apply to dispositions of common shares because (i) we should not have any U.S. shareholders that own directly, indirectly
or constructively 10% or more of the voting power of the common shares, and (ii) we are not directly engaged in the insurance business and,
under proposed regulations, Code sections 953 and 1248 appear to be applicable only in the case of shares of corporations that are directly
engaged in the insurance business. However, the IRS might interpret the proposed regulations in a different manner and the proposed regulations
may be amended or promulgated in final form so as to provide that Code section 1248 and the requirement to file Form 5471 will apply to
dispositions of common shares.

Foreign Tax Credit. If U.S. persons own a majority of the Company�s shares, only a portion of the current income inclusions under the CFC,
RPII and passive foreign investment company rules, if any, and of dividends paid by us (including any gain from the sale of common shares that
is treated as a dividend under section 1248 of the Code) will be treated as foreign source income for purposes of computing a shareholder�s
U.S. foreign tax credit limitation.

Uncertainty as to Application of RPII. Regulations interpreting the RPII provisions of the Code exist only in proposed form. It is not certain
whether these regulations will be adopted in their proposed form or what changes might ultimately be made or whether any such changes, as
well as any interpretation or application of the RPII rules by the IRS, the courts or otherwise, might have retroactive effect. Accordingly, the
meaning of the RPII provisions and their application to Platinum UK and Platinum Bermuda is uncertain. These provisions include the grant of
authority to the U.S. Treasury to prescribe �such regulations as may be necessary to carry out the purposes of this subsection,
including . . . regulations preventing the avoidance of this subsection through cross insurance arrangements or otherwise�. In addition, there can
be no assurance that the IRS will not challenge any determinations by Platinum UK or Platinum Bermuda as to the amount, if any, of RPII that
should be includible in your income or that the amounts of the RPII inclusions will not be subject to adjustment based upon subsequent IRS
examination. Each U.S. person considering an investment in common shares should consult its tax advisor as to the effects of these uncertainties.

Passive Foreign Investment Companies. Sections 1291 through 1298 of the Code contain special rules applicable to foreign corporations
that are �passive foreign investment companies� (�PFICs�). In general, a foreign corporation will be a PFIC during a given year if:

� 75% or more of its income constitutes �passive income� or

� 50% or more of its assets produce passive income.

If we were to be characterized as a PFIC during a given year, our United States shareholders would be subject to a penalty tax at the time of
their sale at a gain of, or receipt of an �excess distribution� with respect to, their common shares, unless such shareholders elected to be taxed on
their pro rata share of our earnings whether or not such earnings were distributed or elected to be taxed on the investment in common shares on a
mark-to-market basis. 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 penalty tax is equivalent to an interest charge on taxes that are deemed due during the period the United States shareholder owned
the shares, computed by assuming that the excess distribution or gain (in the case of a sale) with respect to the shares was taxed in equal portions
at the highest applicable tax rate on ordinary income
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throughout the shareholder�s period of ownership. Moreover, dividends paid by a PFIC to a non-corporate US shareholder are not eligible for the
reduced tax rate of 15%. The interest charge is equal to the applicable rate imposed on underpayments of United States federal income tax for
such period.

For the above purposes, passive income is defined to include income of the kind which would be foreign personal holding company income
under Code section 954(c), and generally includes interest, dividends, annuities and other investment income. The PFIC statutory provisions,
however, 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 exception is intended to ensure that income derived by a bona fide insurance company is not treated as passive income, except to the
extent such income is attributable to financial reserves in excess of the reasonable needs of the insurance business. We expect, for purposes of
the PFIC rules, that each of Platinum UK and Platinum Bermuda will be predominantly engaged in an insurance business and is unlikely to have
financial reserves in excess of the reasonable needs of its insurance business. The PFIC statutory provisions contain a look-through rule stating
that, for purposes of determining whether a foreign corporation is a PFIC, such 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% by value of the stock. While no explicit guidance is provided by the statutory language, under this look-through rule we should be deemed
to own the assets and to have received the income of our insurance subsidiaries directly for purposes of determining whether we qualify for the
insurance exception. This interpretation of the look-through rule is consistent with the legislative intention generally to exclude bona fide
insurance companies from the application of PFIC provisions; there can, of course, be no assurance as to what positions the IRS or a court might
take in the future. Each U.S. person considering an investment in common shares should consult its tax advisor as to the effects of the PFIC
rules.

Other. Except as discussed below with respect to backup withholding, dividends paid by us will not be subject to U.S. withholding tax.

Transfer Reporting Requirements. A U.S. person (including a tax exempt entity) that transfers our common shares to a non-U.S. person may
be required to file a Form 926 or similar form with the IRS if the cost of such purchases, including the cost of certain related purchases and
purchases by related persons, exceeds $100,000. In the event such person fails to file any such required form, such person could be required to
pay a penalty equal to 10% of the gross amount paid for such common shares (subject to a maximum penalty of $100,000, except in cases
involving intentional disregard). U.S. persons should consult their tax advisors with respect to this or any other reporting requirement which may
apply with respect to their acquisition of our common shares.

Non-U.S. Shareholders
Subject to certain exceptions, non-U.S. persons will be subject to United States federal income tax on dividend distributions with respect to,

and gain realized from the sale or exchange of, common shares only if such dividends or gains are effectively connected with the conduct of a
trade or business within the U.S. Nonresident alien individuals will not be subject to U.S. estate tax with respect to our common shares.

All Shareholders
Information reporting to the IRS by paying agents and custodians located in the United States will be required with respect to payments of

dividends on the common shares to U.S. persons. Thus, you may be subject to backup withholding with respect to dividends paid by such
persons, unless you:

� are a corporation or come within certain other exempt categories and, when required, demonstrate this fact, or

� provide a taxpayer identification number, certify as to no loss of exemption from backup withholding and otherwise comply with
applicable requirements of the backup withholding rules.
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Backup withholding is not an additional tax and may be credited against your regular federal income tax liability.

Proposed U.S. Tax Legislation

Congress is currently considering a revision of certain aspects of the U.S. tax system as applicable to non-U.S. corporations and their
shareholders. At the present time, the version of the bill that Congress is considering will not negatively impact the Company or its shareholders.
There can be no assurance, however, that the bill that is ultimately passed by Congress will not adversely affect the Company or its shareholders.
Investors should consult their tax advisor to determine the impact of any changes in U.S. federal income tax law on the Company or on your
investment in our common shares.

United Kingdom Taxation

The following discussion applies only to U.K. resident individuals and U.K. resident companies who beneficially own shares in Platinum
Holdings and who hold those shares as capital assets and not as dealers.

Such individuals will be liable to tax on dividends received, at a rate of 10% for those shareholders who are subject to tax only at the basic
rate, and 32.5% for those shareholders who are liable to tax at the higher rate of tax. Individual shareholders who while resident in the U.K. are
non-U.K. domiciled will be chargeable to tax in respect of dividends only if and to the extent that the dividends are remitted to or enjoyed in the
United Kingdom in any way.

Individual shareholders are potentially liable to capital gains tax in respect of chargeable gains arising on any disposal of their shares. Once
again, resident shareholders who are non-U.K. domiciled will be chargeable to capital gains tax on a disposal of their shares only as regards
remittances made to the United Kingdom of the proceeds.

For U.K. inheritance tax purposes, the shares of Platinum Holdings will rank as non-U.K. assets which may have a bearing on the
imposition of inheritance tax in relation to gifts or the passing of the shares on death, particularly where the donor or deceased was non-U.K.
domiciled.

U.K. companies will be liable to corporation tax at the ordinary rate in relation to dividends received on the shares and gains arising on the
disposal of the shares.

Were a U.K. company ever to hold shares that carried the entitlement (aggregated with shares held by certain connected persons) to at least
25% of the profits of Platinum, the U.K.�s Controlled Foreign Companies provisions could be material, with the result that in certain
circumstances underlying profits of Platinum and its subsidiaries might be taxed in the hands of the U.K. shareholder.

Prospective investors should consult their own tax advisors concerning any federal, state, local and non-U.S. Tax Consequences of
Ownership and Disposition of the Common Shares which are particular to them.
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PLAN OF DISTRIBUTION

We and/or the selling shareholders may sell offered securities in any one or more of the following ways from time to time:

(1) through agents;

(2) to or through underwriters;

(3) through dealers; or

(4) directly to purchasers.
The prospectus supplement with respect to the offered securities will set forth the terms of the offering of the offered securities, including

the name or names of any underwriters, dealers or agents; the purchase price of the offered securities and the proceeds to us and/or the selling
shareholders from such sale; any underwriting discounts and commissions or agency fees and other items constituting underwriters� or agents�
compensation; any public offering price and any discounts or concessions allowed or reallowed or paid to dealers and any securities exchange on
which such offered securities may be listed. Any public offering price, discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

The selling shareholders may offer their common shares in one or more offerings pursuant to one or more prospectus supplements, and each
such prospectus supplement will set forth the terms of the relevant offering as described above. To the extent the common shares offered
pursuant to a prospectus supplement remain unsold, the selling shareholder may offer those common shares on different terms pursuant to
another prospectus supplement, provided that no selling shareholder may offer or sell more common shares in the aggregate than are indicated in
the table set forth under the caption �Selling Shareholders� pursuant to any such prospectus supplements.

The distribution of the offered securities may be effected from time to time in one or more transactions at a fixed price or prices, which may
be changed, at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.

Offers to purchase offered securities may be solicited by agents designated by us from time to time. Any such agent involved in the offer or
sale of the offered securities in respect of which this prospectus is delivered will be named, and any commissions payable by us and/or the
selling shareholders to such agent will be set forth, in the applicable prospectus supplement. Unless otherwise indicated in such prospectus
supplement, any such agent will be acting on a reasonable best efforts basis for the period of its appointment. Any such agent may be deemed to
be an underwriter, as that term is defined in the Securities Act, of the offered securities so offered and sold.

If offered securities are sold by means of an underwritten offering, we and/or the selling shareholders will execute an underwriting
agreement with an underwriter or underwriters, and the names of the specific managing underwriter or underwriters, as well as any other
underwriters, and the terms of the transaction, including commissions, discounts and any other compensation of the underwriters and dealers, if
any, will be set forth in the prospectus supplement which will be used by the underwriters to make resales of the offered securities. If
underwriters are utilized in the sale of the offered securities, the offered securities will be acquired by the underwriters for their own account and
may be resold from time to time in one or more transactions, including negotiated transactions, at fixed public offering prices or at varying
prices determined by the underwriters at the time of sale.

Our offered securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly
by the managing underwriters. If any underwriter or underwriters are utilized in the sale of the offered securities, unless otherwise indicated in
the prospectus supplement, the underwriting agreement will provide that the obligations of the underwriters are subject to certain conditions
precedent and that the underwriters with respect to a sale of offered securities will be obligated to purchase all such offered securities of a series
if any are purchased. We, and/or the selling shareholders may grant to the underwriters options to purchase additional offered securities, to cover
over-allotments, if any, at the public
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offering price (with additional underwriting discounts or commissions), as may be set forth in the prospectus supplement relating thereto. If we
and/or the selling shareholders grant any over-allotment option, the terms of such over-allotment option will be set forth in the prospectus
supplement relating to such offered securities.

If a dealer is utilized in the sales of offered securities in respect of which this prospectus is delivered, we and/or the selling shareholders will
sell such offered securities to the dealer as principal. The dealer may then resell such offered securities to the public at varying prices to be
determined by such dealer at the time of resale. Any such dealer may be deemed to be an underwriter, as such term is defined in the Securities
Act, of the offered securities so offered and sold. The name of the dealer and the terms of the transaction will be set forth in the related
prospectus supplement.

Offers to purchase offered securities may be solicited directly by us and/or the selling shareholders and the sale thereof may be made by us
and/or the selling shareholders directly to institutional investors or others, who may be deemed to be underwriters within the meaning of the
Securities Act with respect to any resale thereof. The terms of any such sales will be described in the related prospectus supplement.

We may enter into derivative or other hedging transactions with financial institutions. These financial institutions may in turn engage in
sales of common shares to hedge their position, deliver this prospectus in connection with some or all of those sales and use the shares covered
by this prospectus to close out any short position created in connection with those sales. We may also sell our common shares short using this
prospectus and deliver common shares covered by this prospectus to close out such short positions, or loan or pledge common shares to financial
institutions that in turn may sell the common shares using this prospectus. We may pledge or grant a security interest in some or all of the
common shares covered by this prospectus to support a derivative or hedging position or other obligation and, if we default in the performance
of our obligations, the pledgees or secured parties may offer and sell the common shares from time to time pursuant to this prospectus.

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing
upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more firms (�remarketing
firms�), acting as principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if
any, with us and its compensation will be described in the applicable prospectus supplement. Remarketing firms may be deemed to be
underwriters, as such term is defined in the Securities Act, in connection with the offered securities remarketed thereby.

Agents, underwriters, dealers and remarketing firms may be entitled under relevant agreements entered into with us to indemnification by us
against certain civil liabilities, including liabilities under the Securities Act that may arise from any untrue statement or alleged untrue statement
of a material fact or any omission or alleged omission to state a material fact in this prospectus, any supplement or amendment hereto, or in the
registration statement of which this prospectus forms a part, or to contribution with respect to payments which the agents, underwriters, dealers
or remarketing firms may be required to make.

If so indicated in the prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit offers by certain
institutions to purchase offered securities from us pursuant to contracts providing for payments and delivery on a future date. Institutions with
which such contracts may be made include commercial and savings banks, insurance companies, pension funds, investment companies,
educational and charitable institutions and others, but in all cases such institutions must be approved by us. The obligations of any purchaser
under any such contract will be subject to the condition that the purchase of the offered securities shall not at the time of delivery be prohibited
under the laws of the jurisdiction to which such purchaser is subject. The underwriters and such other agents will not have any responsibility in
respect of the validity or performance of such contracts.

Disclosure in the prospectus supplement of our use of delayed delivery contracts will include the commission that underwriters and agents
soliciting purchases of the securities under delayed contracts will be entitled to receive in addition to the date when we will demand payment and
delivery of the securities under
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the delayed delivery contracts. These delayed delivery contracts will be subject only to the conditions that we describe in the prospectus
supplement.

Each series of offered securities will be a new issue and, other than the common shares which are listed on the New York Stock Exchange,
will have no established trading market. We may elect to list any series of offered securities on an exchange, and in the case of the common
shares, on any additional exchange, but, unless otherwise specified in the applicable prospectus supplement, we shall not be obligated to do so.
No assurance can be given as to the liquidity of the trading market for any of the offered securities.

Underwriters, dealers, agents and remarketing firms, as well as their respective affiliates, may be customers of, engage in transactions with,
or perform services for, us and our subsidiaries in the ordinary course of business.

WHERE YOU CAN FIND MORE INFORMATION

General

We have filed with the Securities and Exchange Commission, a registration statement on Form S-3 under the Securities Act with respect to
the common shares, preferred shares, depositary shares, debt securities, warrants, purchase contracts and purchase units offered by this
prospectus. This prospectus, filed as part of the registration statement, does not contain all of the information set forth in the registration
statement and its exhibits and schedules, portions of which have been omitted as permitted by the rules and regulations of the SEC. For further
information about us and the securities, we refer you to the registration statement and to its exhibits and schedules. Statements in this prospectus
about the contents of any contract, agreement or other document are not necessarily complete and, in each instance, we refer you to the copy of
such contract, agreement or document filed as an exhibit to the registration statement, with each such statement being qualified in all respects by
reference to the document to which it refers. Anyone may inspect the registration statement and its exhibits and schedules without charge at the
public reference facilities the SEC maintains at 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain copies of all or any part of
these materials from the SEC upon the payment of certain fees prescribed by the SEC. You may obtain further information about the operation
of the SEC�s Public Reference Room by calling the SEC at 1-800-SEC-0330. You may also inspect these reports and other information without
charge at a web site maintained by the SEC. The address of this site is http://www.sec.gov.

We are subject to the informational requirements of the Exchange Act. Accordingly, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may inspect and copy these reports, proxy statements and other information at the public
reference facilities maintained by the SEC at the address noted above. You also may obtain copies of this material from the Public Reference
Room of the SEC as described above, or inspect them without charge at the SEC�s web site or at our web site, the address of which is
http://www.platinumre.com. We also furnish our shareholders with annual reports containing consolidated financial statements audited by an
independent accounting firm. Our web site is not incorporated into or otherwise a part of this prospectus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC allows us to �incorporate by
reference� the information we file with it, which means that we can disclose important information to you by referring to those documents. The
information incorporated by reference is an important part of this prospectus. Any statement contained in a document which is incorporated by
reference in this prospectus is automatically updated and superseded if information contained in this prospectus, or information that we later file
with the Commission, modifies or replaces this information. All documents we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act, after the initial filing of this
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registration statement and until we sell all the securities shall be deemed to be incorporated by reference into this prospectus. We incorporate by
reference the following previously filed documents:

(1) Our Current Reports on Form 8-K filed on February 12, 2004 and February 17, 2004;

(2) Our Annual Report on Form 10-K for the year ended December 31, 2003; and

(3) The information set forth under the caption �Description of Our Common Shares� in our registration statement on Form S-1,
Registration No. 333-86906, filed with the SEC on April 25, 2002, as thereafter amended and supplemented, including the prospectus
constituting part of such registration statement filed pursuant to Rule 424(b) under the Securities Act on October 29, 2002.
To receive a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits to the registration statement

of which this prospectus is a part), call or write us at the following address: Platinum Underwriters Holdings, Ltd., The Belvedere Building, 69
Pitts Bay Road, Pembroke, Bermuda HM 08, Bermuda, (441) 295-7195.

LEGAL MATTERS

Certain matters as to U.S. law in connection with this offering will be passed upon for us by Dewey Ballantine LLP. Certain matters as to
Bermuda law in connection with this offering will be passed upon for us by Conyers Dill & Pearman, Hamilton, Bermuda. Certain matters as to
United Kingdom law will be passed upon for us by Slaughter and May. Certain matters as to Irish law will be passed upon for us by A. & L.
Goodbody. Additional legal matters may be passed on for us, any underwriters, dealers or agents by counsel which we will name in the
applicable prospectus supplement.

EXPERTS

The consolidated balance sheets of Platinum Underwriters Holdings, Ltd. as of December 31, 2003 and 2002 and the related consolidated
statements of income and comprehensive income, shareholders� equity and cash flows for the year ended December 31, 2003 and the period from
April 19, 2002 (date of inception) to December 31, 2002, and all related financial statement schedules, incorporated in this prospectus by
reference to the Annual Report on Form 10-K for the year ended December 31, 2003 have been audited by KPMG LLP, independent auditors, as
set forth in their reports appearing therein. The consolidated financial statements and financial statement schedules referred to above are
included in reliance upon such reports of KPMG LLP, given upon the authority of such firm as experts in accounting and auditing.

The combined statements of underwriting results and identifiable underwriting cash flows of The St. Paul Companies, Inc. Reinsurance
Underwriting Segment (Predecessor) for the period from January 1, 2002 through November 1, 2002 and the year ended December 31, 2001
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2003 have been audited by
KPMG LLP, independent auditors, as set forth in their report appearing therein. The combined statements referred to above are included in
reliance upon such report of KPMG LLP, given upon the authority of such firm as experts in accounting and auditing. The audit report covering
Predecessor�s combined statements contains an explanatory paragraph that states that the combined statements are not intended to be a complete
presentation of Predecessor�s or St. Paul�s financial position, results of operations, or cash flows.

ENFORCEMENT OF CIVIL LIABILITIES UNDER

UNITED STATES FEDERAL SECURITIES LAWS AND OTHER MATTERS

Platinum Holdings is a Bermuda company, and certain of its officers and directors are or will be residents of various jurisdictions outside
the United States. A substantial portion of the assets of Platinum Holdings (in particular the assets of Platinum Bermuda, which is also a
Bermuda company) and of such officers and directors, at any one time, are or may be located in jurisdictions outside the United States.
Therefore, it could be difficult for investors to effect service of process within the United States on Platinum Holdings or any of its
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officers and directors who reside outside the U.S. or to recover against Platinum Holdings or any such individuals on judgments of courts in the
U.S., including judgments predicated upon civil liability under the U.S. federal securities laws. Platinum Holdings has been advised by Conyers,
Dill & Pearman, its Bermuda counsel, that there is doubt as to whether the courts of Bermuda would enforce (1) judgments of U.S. courts
obtained in actions against such persons or Platinum Holdings predicated upon the civil liability provisions of the U.S. federal securities laws
and (2) original actions brought in Bermuda against such persons or Platinum Holdings predicated solely upon United States federal securities
laws. There is no treaty in effect between the U.S. and Bermuda providing for such enforcement, and there are grounds upon which Bermuda
courts may not enforce judgments of U.S. courts. Certain remedies available under the laws of U.S. jurisdictions, including certain remedies
available under the U.S. federal securities laws, would not be allowed in Bermuda courts as contrary to Bermuda�s public policy.
Notwithstanding the foregoing, Platinum Holdings has agreed that it may be served with process with respect to actions against it arising out of
violations of the U.S. federal securities laws in any federal or state court in the U.S. relating to the transactions covered by this prospectus by
serving CT Corporation System, 111 Eighth Avenue, New York, New York 10011, telephone (212) 894-8940, its U.S. agent appointed for that
purpose.

We will deliver a copy of this prospectus to the Registrar of Companies in Bermuda for filing pursuant to the Companies Act. However, the
Bermuda Monetary Authority and Registrar of Companies in Bermuda accept no responsibility for the financial soundness of any proposal or for
the correctness of any of the statements made or opinions expressed in this prospectus.
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PROSPECTUS SUPPLEMENT

Merrill Lynch & Co.
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