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PROSPECTUS

Filed pursuant to Rule 424(b)(1)
Registration File No. 333-139092

26,750,000 Shares

COMMON STOCK

This is our initial public offering of our common stock. This offering is being made in connection with our conversion
to a stock corporation from a mutual insurance holding company owned by our policyholder members. Upon the
conversion, which will occur prior to the closing of this offering, our name will change from EIG Mutual Holding
Company to Employers Holdings, Inc. Prior to this offering, there has been no public market for our common stock.

In addition to the shares offered by this prospectus, we will issue an estimated 25,965,221 shares of our common stock
to our members entitled to receive shares in the conversion in exchange for the extinguishment of their membership
interests in our company.

Our common stock has been approved for listing, subject to official notice of issuance, on the New York Stock
Exchange under the symbol ‘‘EIG.’’

Investing in our common stock involves risks. See ‘‘Risk Factors’’ beginning on page 14.

PRICE $17 A SHARE

Price to
Public

Underwriting
Discounts and
Commissions Proceeds to Us

Per Share $17.00 $1.105 $15.895
Total $ 454,750,000 $ 29,558,750 $ 425,191,250

We have granted the underwriters the right to purchase up to an additional 4,012,500 shares of common stock to cover
over-allotments.

None of the Securities and Exchange Commission, any state securities commission and the Nevada Insurance
Commissioner has approved or disapproved these securities or determined if this prospectus is truthful or complete.
Any representation to the contrary is a criminal offense.

Morgan Stanley & Co. Incorporated expects to deliver the shares of common stock to purchasers on February 5, 2007.
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You should rely only on the information contained in this prospectus. We have not, and the underwriters have not,
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authorized any other person to provide you with information that is different from that contained in this prospectus.
We are offering to sell and are seeking offers to buy these securities only in jurisdictions where offers and sales are
permitted. The information contained in this prospectus is accurate only as of the date of this prospectus, regardless of
the time of delivery of this prospectus or of any sale of common stock.

Until February 24, 2007, which is the 25th day after the date of this prospectus, all dealers that buy, sell or trade our
common stock, whether or not participating in this offering, may be required to deliver a prospectus. This is in
addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold
allotments or subscriptions.
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PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary does not contain all of the
information that you should consider before purchasing the common stock offered by this prospectus. You should read
the entire prospectus carefully, including the ‘‘Risk Factors’’ and ‘‘Forward-Looking Statements and Associated Risks’’
sections and our historical consolidated financial statements, and the notes to those financial statements, before
making an investment decision. Unless otherwise stated or the context otherwise requires, references in this
prospectus to ‘‘we,’’ ‘‘our’’ or ‘‘us’’ refer to EIG Mutual Holding Company and its subsidiaries prior to the effective date of the
conversion and to Employers Holdings, Inc. (the successor to EIG Mutual Holding Company in the conversion) and
its subsidiaries after the effective date of the conversion and references to ‘‘EIG’’ refer solely to EIG Mutual Holding
Company prior to the effective date of the conversion and to Employers Holdings, Inc. (the successor to EIG Mutual
Holding Company in the conversion) after the effective date of the conversion. All financial information contained in
this prospectus, unless otherwise indicated, has been derived from our consolidated financial statements and is
presented in conformity with generally accepted accounting principles. The Glossary beginning on page G-1 of this
prospectus includes definitions of certain insurance and other terms, such as assumed premiums written, direct
premiums written, base direct premiums written, gross premiums written, net premiums written and net premiums
earned.

Our Company

Overview

We are a specialty provider of workers’ compensation insurance focused on select small businesses engaged in low to
medium hazard industries. Our business has historically targeted employers located in several western states,
primarily California and Nevada. We believe that the market we serve has, to date, been characterized by fewer
competitors, more attractive pricing and strong persistency, or repeat business, when compared to the U.S. workers’
compensation insurance industry in general. We distribute our products almost exclusively through independent
agents and brokers and our strategic distribution relationships. We had net premiums written (which excludes
premiums ceded, or paid, to our reinsurers for transferring all or a portion of risk) of $439.7 million and $299.5
million, total revenues of $496.5 million and $359.2 million, and net income of $137.6 million and $116.5 million for
the year ended December 31, 2005 and the nine months ended September 30, 2006, respectively. During 2005, based
on net premiums written, we were the largest, seventh largest and seventeenth largest non-governmental writer of
workers’ compensation insurance in Nevada, California and the United States, respectively, as reported by A.M. Best
Company, or A.M. Best. We had total assets of $3.2 billion at September 30, 2006.
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The workers’ compensation insurance industry historically classified risks into four hazard groups based on severity,
with employers in the first, or lowest, group having the lowest cost claims. In 2005, 67% and 31% of our base direct
premiums written (which we define as direct premiums written prior to any policy audit or rating adjustments) were
generated by employers in the second and third lowest hazard groups, respectively. Direct premiums written is the
sum of premiums on all policies issued by our insurance subsidiaries. Within each hazard group, our underwriters use
their local market expertise and disciplined underwriting to assess employers and risks on an individual basis and to
select those types of employers and risks that allow us to generate attractive returns. We believe that, as a result of our
disciplined underwriting standards, we are able to price our policies competitively and profitably.

In 2005, we generated 77.7% and 18.3% of our direct premiums written in California and Nevada, respectively. We
also write business in seven other states (Arizona, Colorado, Idaho, Illinois, Montana, Texas and Utah) and are
licensed to write business in six additional states (Florida, Maryland, New Mexico, New York, Oregon and
Pennsylvania). We market and sell our insurance products through independent local and regional agents and brokers,
and through our strategic distribution partners, including our principal partners, ADP, Inc., or ADP, and Blue Cross of
California, an operating subsidiary of Wellpoint, Inc., or Wellpoint. In 2005, policies underwritten directly or through
our independent agents
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and brokers generated $323.6 million, or 70.6%, of our gross premiums written, while those underwritten through our
strategic relationships generated $126.9 million, or 27.7%, of our gross premiums written (which we define as the sum
of direct written premiums and assumed premiums written before the effect of ceded reinsurance and the
intercompany pooling agreement).

Under the leadership of our senior management team, our net premiums written increased from $187.0 million in 2002
to $439.7 million in 2005, and the total consolidated statutory surplus of our insurance subsidiaries has grown from
$224.2 million at year end 2002 to $530.6 million at year end 2005 and $625.9 million at September 30, 2006. Total
consolidated statutory surplus is the amount remaining after all liabilities are subtracted from all admitted assets, as
determined in accordance with statutory accounting practices. Our average combined ratio on a statutory basis for the
same four years was 96.8%. This ratio was lower than the industry composite combined ratio calculated by A.M. Best
for U.S. insurance companies having more than 50% of their premiums generated by workers’ compensation insurance
products. The industry combined ratio on a statutory basis for those companies was 106.8% during the same four
years. The combined ratio is a measure used in the property and casualty insurance business to show the profitability
of an insurer’s underwriting, and it represents the percentage of each premium dollar spent on claims and expenses.
The combined ratio is the sum of the losses and loss adjustment expenses, or LAE, ratio, the commission expense
ratio and the underwriting and other operating expense ratio. The losses and LAE ratio, commission expense ratio and
underwriting and other operating expense ratio express the relationship between losses and LAE (which we define as
the expenses of investigating, administering and settling claims (including legal expenses)), commission expense, and
underwriting and other operating expenses (including policyholder dividends), respectively, to net premiums earned.
When the combined ratio is below 100%, an insurance company experiences underwriting gain, meaning that claims
payments, the cost of settling claims, commissions and underwriting expenses are less than premiums collected. If the
combined ratio is at or above 100%, an insurance company cannot be profitable without investment income, and may
not be profitable if investment income is insufficient. Companies with lower combined ratios than their peers
generally experience greater profitability.
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As of December 31, 2006, our insurance subsidiaries were assigned a group letter rating of A− (Excellent), with a
‘‘positive’’ financial outlook, by A.M. Best, the fourth highest of 16 ratings. This A.M. Best rating is a financial strength
rating designed to reflect our ability to meet our obligations to policyholders. This rating does not refer to our ability
to meet non-insurance obligations and is not a recommendation to purchase or discontinue any policy or contract
issued by us or to buy, hold or sell our securities.

We commenced operations as a private mutual insurance company on January 1, 2000 when our Nevada insurance
subsidiary assumed the assets, liabilities and operations of the Nevada State Industrial Insurance System, or the Fund,
pursuant to legislation passed in the 1999 Nevada legislature. The Fund had over 80 years of workers’ compensation
experience in Nevada. In July 2002, we acquired the renewal rights to a book of workers’ compensation insurance
business from Fremont Compensation Insurance Group and its affiliates, or collectively, Fremont. Because of the
Fremont transaction, we were able to establish our important relationships and distribution agreements with ADP and
Wellpoint.

This offering is being made in connection with our conversion to a stock corporation from a mutual insurance holding
company owned by our policyholder members. See ‘‘The Conversion.’’

Our Competitive Strengths

We believe we benefit from the following competitive strengths:

Focused Operations.    We focus on providing workers’ compensation insurance to select small businesses in low to
medium hazard groups in specific geographic markets. We believe that this focus provides us with a unique
competitive advantage because we are able to gain in-depth customer and market knowledge and expertise. In
addition, we believe that we benefit by focusing on small businesses, as they are not generally the principal focus of
large insurance companies. As a result, we believe we enjoy
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strong persistency and attractive pricing. We have also benefited from the attractive pricing resulting from the
bundling of our workers’ compensation insurance product with the small group health insurance product marketed to
our targeted customers by one of our strategic distribution partners, Wellpoint.

Disciplined Underwriting.    We employ a disciplined, conservative and highly automated underwriting approach
designed to individually select specific types of employers that we believe will have fewer and less costly claims
relative to other employers in the same hazard group. Our underwriting guidelines are designed to minimize
underwriting of classes and subclasses of business which have historically demonstrated claims severity that do not
meet our target risk profiles. We price our policies based on the specific risks associated with each potential insured
rather than solely on the industry class in which such potential insured is classified. In 2005, policyholders in the
second lowest industry defined hazard group generated approximately 67% of our base direct premiums written. Our
statutory losses and LAE ratio, a measure which relates inversely to our underwriting profitability, was 58.3% in
2005, 18.2 percentage points below the 2005 statutory industry composite losses and LAE ratio calculated by A.M.
Best for U.S. insurance companies having more than 50% of their premiums generated by workers’ compensation
insurance products. Our statutory losses and LAE ratio was at least ten percentage points below the A.M. Best
composite losses and LAE ratio for the industry for each of the five years ended December 31, 2005. Our disciplined
underwriting approach is a critical element of our culture and has allowed us to realize competitive prices, diversify
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our risks and achieve profitable growth.

Long-Standing and Strategic Distribution Relationships.    We have established long-standing, strong relationships
with independent agents and brokers by emphasizing personal interaction, offering responsive service and competitive
commissions and maintaining a focus on workers’ compensation insurance. We are able to use these long-standing
relationships to identify new business opportunities. Our field underwriters continue to work closely with independent
agents and brokers to market and underwrite our business, regularly visit their offices and participate in presentations
to customers, which results in enhanced understanding of the businesses and risks we underwrite and the needs of
prospective customers. To expand our distribution reach, we have also developed important and long-standing
strategic distribution relationships with ADP and Wellpoint and have recently entered into a strategic distribution
relationship with E-chx, Inc., or E-chx, a payroll outsourcing company. Through our strategic distribution partnership
with ADP, we jointly market our workers’ compensation insurance products with ADP’s payroll services primarily to
small businesses in California, as well as in Colorado, Idaho, Texas and Utah, generating $48.5 million in gross
premiums written in 2005. Through our strategic distribution partnership with Wellpoint, we jointly market our
workers’ compensation insurance products with Wellpoint’s group health insurance plans to small businesses in
California, generating $78.4 million in gross premiums written in 2005.

Scalable and Cost-Effective Infrastructure.    We have three strategic business units overseeing 12 territorial offices
serving the various states in which we are currently doing business. We believe we have created an efficient,
cost-effective, scalable infrastructure that complements our geographic reach, our focus on workers’ compensation
insurance and our targeting of small businesses. As part of our cost-effective infrastructure, we have developed a
highly automated underwriting software program that allows for electronic submission and review of insurance
applications, employing our underwriting standards and guidelines. This automated process leads to efficient and
timely processing of applications for small, straight-forward policies that meet our standards and saves our
independent agents and brokers considerable time in processing customer applications.

Financial Strength.    As of September 30, 2006, our insurance subsidiaries had total consolidated statutory surplus of
$625.9 million and, as of December 31, 2006, were assigned a group letter rating of A− (Excellent), with a ‘‘positive’’
financial outlook, by A.M. Best, the fourth highest of 16 ratings. The amount of statutory surplus is regarded as
financial protection to policyholders in the event an insurance company suffers unexpected or catastrophic losses. We
have a proven history of conservative reserving. There have been no prior year adverse developments, or increases in
the estimated ultimate losses and LAE from one valuation date to a subsequent valuation date, in our reserves since
we commenced operations in 2000. Our insurance subsidiaries’ ratio of net premiums written to total consolidated
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statutory surplus, a measure of underwriting leverage, of 0.83:1 at December 31, 2005, compared to an industry
average of 1.1:1 at such date, further demonstrates the strength of our balance sheet. In connection with our
assumption in 2000 of the assets, liabilities and operations of the Fund, including in force policies and historical
liabilities associated with the Fund for losses prior to January 1, 2000, our Nevada insurance subsidiary assumed the
Fund’s rights and obligations under a retroactive 100% quota share reinsurance agreement (referred to in this
prospectus as the LPT Agreement) which the Fund had entered into with third party reinsurers. The LPT Agreement
substantially reduced the exposure to losses for pre-July 1995 Nevada insured risks.

Strong Senior Management with Extensive Industry Experience.    We have a strong senior management team with
significant insurance industry experience across a variety of markets and market conditions. Our executive officers
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and senior management team also have significant experience with the state-by-state workers’ compensation legislative
and regulatory environment, particularly in the states in which we operate or are licensed, and they have been
proactive in encouraging legislation that allows us to operate profitably within a balanced framework. Douglas D.
Dirks, our President and Chief Executive Officer, and four of our other executive officers have an average of over 18
years of insurance industry experience and over 16 years of workers’ compensation insurance experience. Additionally,
our senior underwriting and claims managers on average have over 20 years of experience in the insurance industry.

Our Strategies

We plan to pursue profitable growth by focusing on the following strategies:

Maintain Focus on Underwriting Profitability.    We are committed to disciplined underwriting, and we will continue
this approach in pursuing profitable growth opportunities. We will carefully monitor market trends to assess new
business opportunities, only pursuing opportunities that we expect to meet our pricing and risk standards. We will
seek to underwrite our portfolio of low to medium hazard risks with a view toward maintaining long-term
underwriting profitability across market cycles.

Continue to Grow in Our Existing Markets.    Since commencing operations in Nevada in 2000, we have expanded
our operations to California, were able to establish important strategic distribution relationships with ADP and
Wellpoint because of the Fremont transaction, entered seven other states and obtained licenses in six new states. We
plan to continue to seek profitable growth in our existing markets by addressing the workers’ compensation insurance
needs of small businesses, which we believe represent a large and profitable market segment, and by entering into new
strategic distribution agreements such as our recent agreement with E-chx. Small businesses generally grow faster
than large businesses and, according to the United States Small Business Administration, 60% to 80% of new jobs
over the past decade ending in 2005 were created by small businesses. In the states in which we operate, the workers’
compensation market for small businesses is not highly concentrated, with a significant portion of premiums being
written by numerous insurance companies with small individual market shares. We believe that our focus on workers’
compensation insurance, our disciplined underwriting and risk selection, and our loss control and claims management
expertise for small businesses position us to profitably increase our market share in our existing markets.

Enter New Markets Through Our Existing Distribution Relationships.    Since commencing operations in Nevada in
2000, we have expanded our operations to California, established important strategic distribution relationships with
ADP and Wellpoint, entered seven new states and obtained licenses in six other states. We intend to continue to
selectively enter new markets, taking into account the adequacy of premium rates, market dynamics, the labor market,
political and economic conditions and the regulatory environment. Our strategic distribution partnerships with ADP
and Wellpoint have allowed us to access new customers and to write attractive business in an efficient manner. For
example, we entered Illinois in the fourth quarter of 2006 and we intend to enter Florida in the first quarter of 2007
through ADP. Additionally, we will seek to leverage our existing independent agent and broker relationships to enter
new states.
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Capitalize on the Flexibility of Our New Corporate Structure.    This initial public offering is part of our conversion
from a mutual insurance holding company owned by our Nevada policyholder members to a stock corporation owned
by our public stockholders. We believe that our conversion to a public company will give us enhanced financial and
strategic flexibility. This will allow us to consider acquisitions, joint ventures and other strategic transactions, as well
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as new product offerings, which make strategic sense for our business while achieving our goal of profitable growth.

Manage Capital Prudently.    We intend to manage our capital prudently relative to our overall risk exposure,
establishing adequate loss reserves to protect against future adverse developments while seeking to grow profits and
long-term stockholder value, maintain our financial strength, fund growth, invest in our infrastructure or return capital
to stockholders, which may include share repurchases. We will target an optimal level of overall leverage to support
our underwriting activities and are committed to maintaining our financial strength and ratings over the long term.

Leverage Infrastructure, Technology and Systems.    We will continue to invest in our scalable, cost-effective
infrastructure and our underwriting and claims processing technology and systems. We recently introduced a new
highly automated underwriting system, which over time will replace three legacy underwriting systems. We anticipate
that this new system will reduce transaction costs and support future profitable growth. In 2007, we expect to
implement a new claims system designed to enhance our ability to support best-in-class claims processing.

The Conversion

On August 17, 2006, the board of directors of EIG, which we refer to in this prospectus as our board of directors,
unanimously proposed, approved and adopted a plan of conversion under which EIG will convert from a mutual
insurance holding company to a stock corporation. On October 3, 2006, our board of directors unanimously approved
an amended and restated plan of conversion, which we refer to in this prospectus as the plan of conversion. This
offering is being made in connection with the completion of the conversion, and each of the effectiveness of the
conversion and the completion of this offering are conditioned upon the occurrence of the other.

Upon completion of the conversion, EIG will become a Nevada stock corporation and will change its name to
‘‘Employers Holdings, Inc.’’ and all of the membership interests of our policyholder members will be extinguished. In
exchange, eligible members will receive shares of our common stock, cash or a combination of both. When the
conversion and this offering are complete, EIG will be a public company and will continue to indirectly own 100% of
the common stock of Employers Insurance Company of Nevada, or EICN, and our other operating subsidiaries.

Pursuant to Nevada law and the plan of reorganization that EICN adopted and amended in 2004 to reorganize into a
mutual insurance holding company structure, the plan of conversion, including the amendments to EIG’s articles of
incorporation contemplated thereby, must be approved by both the affirmative vote of a majority of EIG’s members, as
of a record date fixed by EIG’s board of directors in accordance with EIG’s by-laws, and by the affirmative vote of not
less than two-thirds of the eligible members voting in person or by proxy at the meeting of EIG’s members called to
vote on the plan of conversion. Nevada law also requires that the plan of conversion be approved by the Nevada
Commissioner of Insurance, by issuance of both an initial order following a public hearing, and a final order
approving the application for conversion. Under the terms of the plan of conversion, the conversion will not become
effective until we have obtained these approvals and the Nevada Commissioner of Insurance has issued a new
certificate of authority to EICN. The articles of incorporation and by-laws of EIG will be amended and restated
effective upon completion of the conversion in the form filed as exhibits to the registration statement of which this
prospectus forms a part.

On August 22, 2006, we filed an application for conversion with the Nevada Commissioner of Insurance. The Nevada
Commissioner of Insurance held a public hearing on the application for conversion on October 26, 2006 and issued an
initial order approving the application for conversion on November 29, 2006, based upon, among other things, a
determination that the plan of conversion is fair
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and equitable to EIG’s eligible members. At a special meeting of its members on January 13, 2007, the plan of
conversion, including the amended and restated articles of incorporation of EIG, was approved by the required votes
of EIG’s members. On January 13, 2007, the Nevada Commissioner of Insurance issued a final order approving the
application for conversion.

Risks Relating to Our Business and this Offering

Investing in our shares of common stock involves substantial risk. In addition, the maintenance of our competitive
strengths, the implementation of our strategy and our future results of operations and financial condition are subject to
a number of risks and uncertainties. The factors that could adversely affect our actual results and performance, as well
as the successful implementation of our strategy, are discussed under the headings ‘‘Risk Factors’’ and ‘‘Forward-Looking
Statements and Associated Risks’’ and include, but are not limited to:

Uncertainty of Establishing Loss Reserves.    We establish reserves for our losses and LAE based on estimates
involving actuarial and statistical projections of the ultimate settlement and administration costs of claims on the
policies we write. These reserves may be inadequate to cover our ultimate liability for losses and actual claims and
claim expenses paid might exceed our reserves.

Downward Pressure on Premiums as a Result of Regulation.    In 2005, 77.7% of our direct premiums written were
generated in California, a state that has recently been through a cycle of substantial rate increases followed by equally
substantial rate decreases. As a result of these pressures and various regulatory reforms, from September 2003 through
January 1, 2007, we have reduced our rates in California by 60% and expect that we will further reduce our rates in
the foreseeable future. Future rate regulations in California or any state in which we operate could impair our ability to
operate profitably and ultimately have a material adverse effect on our financial condition and results of operations.

Geographic Concentration.    Our written premiums are heavily concentrated in the western United States, particularly
California and Nevada. Our revenues and profitability for the foreseeable future will be substantially impacted by
prevailing regulatory, economic, demographic, competitive, weather and other conditions in these states.

Exposure to Natural and Man-Made Disasters.    Our insurance operations expose us to claims arising out of
unpredictable natural and other catastrophic events, as well as man-made disasters such as acts of terrorism. Claims
arising from such events could reduce our earnings and cause substantial volatility in our results of operations for any
fiscal quarter or year and adversely affect our financial condition. Additionally, under our excess of loss reinsurance
treaty, or contract of reinsurance, our reinsurers’ obligation to cover terrorism-related events is limited.

We Write Only a Single Line of Insurance.    Because we offer only a single line of insurance, workers’ compensation,
we are at a competitive disadvantage to our competitors who offer a wide array of insurance products. Additionally,
we are fully exposed to the cyclicality of the workers’ compensation insurance market, which has been characterized in
the past by periods of intense price competition due to excessive underwriting capacity.

Termination or Underperformance of Our Principal Strategic Distribution Relationships.    Our relationships with
ADP and Wellpoint are responsible for a substantial portion of our premiums written and our reliance on these
relationships will increase as we enter new states. Our agreement with ADP is not exclusive, and ADP can terminate
the agreement with us without cause upon 120 days’ notice. Although our agreements with Wellpoint are exclusive,
Wellpoint may terminate its agreements with us if we are not able to provide coverage through a carrier with an A.M.
Best financial strength rating of B++ or better. Wellpoint may also terminate its agreements with us without cause
upon 60 days’ notice. The termination of either of these relationships would have a substantial impact on our business
and results of operations, and we cannot assure you that we would be able to develop similar relationships with other
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Changes in the Availability, Cost or Quality of Reinsurance Coverage.    We may be unable to purchase reinsurance
for our own account on commercially acceptable terms or to collect under any reinsurance we have purchased.

Constraints Related to Our Holding Company Structure.    As a holding company, EIG has no direct operations.
Dividends and other permitted distributions from insurance subsidiaries are expected to be EIG’s sole source of funds
to meet ongoing cash requirements. These payments are limited by regulations in the jurisdictions in which EIG’s
subsidiaries operate. If EIG’s insurance subsidiaries are unable to pay dividends, EIG may have difficulty paying
dividends on common stock and meeting holding company expenses.

Our Corporate Information

Our principal executive offices are located at 9790 Gateway Drive, Reno, Nevada 89521. Our telephone number is
(888) 682-6671. Our internet address is www.eig.com. Information on our website does not constitute part of this
prospectus. Our Nevada insurance subsidiary was organized in Nevada in 1999 and commenced operations in 2000.
EIG was created in Nevada in April 2005 as a result of our reorganization into a mutual insurance holding company
structure.
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The Offering

Common stock offered by us 26,750,000 shares.
Common stock estimated to be
    outstanding immediately after
    the offering

52,715,221 shares.

Use of proceeds We estimate that our net proceeds from the sale of shares
of common stock in the offering will be approximately
$425.2 million, or $489.0 million if the underwriters
exercise their over-allotment option in full as described
under ‘‘Underwriters,’’ after deducting the underwriting
discounts and commissions payable by us, and we
estimate that the proceeds available to eligible members as
cash consideration in the conversion, which equals those
net proceeds less estimated conversion and offering
expenses, will be $408.6 million, or $472.4 million if the
underwriters exercise their over-allotment option in full.
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The plan of conversion requires us to use all or a portion
of the net proceeds (after deducting underwriting
discounts and commissions) (1) first, to pay all fees and
expenses incurred by us in connection with the conversion
and this offering and all cash consideration payable to
eligible members of EIG who are not eligible to receive
our common stock in the conversion (which we refer to in
this prospectus collectively as the ‘‘mandatory cash
requirements’’); and (2) next, to pay the cash consideration
payable to eligible members of EIG who elect to receive
cash instead of our common stock (which we refer to in
this prospectus as the ‘‘elective cash requirements’’). Based
on the number of cash elections received from our
members, and assuming that the underwriters do not
exercise their over-allotment option, no net proceeds will
remain after all of the foregoing amounts have been paid
in full. The net proceeds of any exercise of the
underwriters’ over-allotment option will be used first to
fund any portion of the elective cash requirements that are
not funded in full by the net proceeds of the offering
before such exercise, and EIG may retain and use any
remaining amounts from such exercise for working
capital, payment of future dividends on the common stock,
repurchases of shares of common stock and other general
corporate purposes.

Dividend policy Our board of directors has authorized the payment of a
dividend of $0.06 per share of our common stock per
quarter to our stockholders of record beginning in the
second quarter of 2007. See ‘‘Dividend Policy.’’ Any
determination to pay dividends will be at the discretion of
our board of directors and will be dependent upon EICN’s
payment of dividends and/or other statutorily permissible
payments to us, our results of operations and cash flows,
our financial position
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and capital requirements, general business conditions, any
legal, tax, regulatory and contractual restrictions on the
payment of dividends (including those described under
‘‘Regulation—Financial, Dividend and Investment
Restrictions’’), and any other factors our board of directors
deems relevant. At September 30, 2006, EICN had
positive unassigned surplus of $23.4 million and had the
capability to pay a dividend to us in such amount without
prior approval of the Nevada Commissioner of Insurance.
On October 17, 2006 the Nevada Commissioner of

Edgar Filing: Employers Holdings, Inc. - Form 424B1

11



Insurance granted EICN permission to pay us up to an
additional $55 million in one or more extraordinary
dividends subsequent to the successful completion of this
offering and before December 31, 2008, which dividends
may be used by us to pay quarterly dividends to our
stockholders. See ‘‘Dividend Policy’’ and
‘‘Regulation—Financial, Dividend and Investment
Restrictions.’’ There can be no assurance that we will
declare and pay any dividends.

New York Stock Exchange symbol ‘‘EIG.’’
Except as otherwise indicated, this prospectus:

• assumes no exercise of the underwriters’ over-allotment option;
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