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Item 1. Description of Registrant’s Securities to be Registered

The securities to be registered hereby are the Depositary Shares (the “Depositary Shares”), each representing a 1/1,000th interest in a
7.00% fixed-to-floating rate perpetual non-cumulative preference share, Series D, par value $1.00 per share and liquidation preference $25,000
per share (the “Preference Shares”), of Enstar Group Limited (the “Registrant”). The descriptions of the terms of the Depositary Shares and the
underlying Preference Shares of the Registrant are incorporated herein by reference to the Registrant’s Prospectus (including the Prospectus
Supplement thereto) relating to the offering of the Preference Shares, dated June 20, 2018, which Prospectus forms a part of the Registrant’s
Registration Statement on Form S-3 (File No. 333-220885) filed with the Securities and Exchange Commission (the “SEC") on October 10,
2017. Reference is made specifically to the section in the Prospectus captioned “Description of Share Capital” and to the sections in the
Prospectus Supplement captioned “Description of the Depositary Shares” and “Description of Preference Shares.”

Item 2. Exhibits

Exhibit 
No.

 
Description

3.1  Memorandum of Association of Enstar Group Limited (incorporated by reference to Exhibit 3.1 to the Company’s Form 10-K/A
filed on May 2, 2011).

3.2
 

Fourth Amended and Restated Bye-Laws of Enstar Group Limited (incorporated by reference to Exhibit 3.2(b) of the Company’s
Form 10-Q filed on August 11, 2014).

4.1
 

Certificate of Designations of 7.00% fixed-to-floating rate perpetual non-cumulative preference shares, Series D (incorporated
by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed on June 27, 2018).

4.2
 

Form of Share Certificate evidencing 7.00% fixed-to-floating rate perpetual non-cumulative preference share, Series D
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed on June 27, 2018).

4.3

 

Deposit Agreement, dated June 27, 2018 between the Company, American Stock Transfer & Trust Company, LLC and the
holders from time to time of the depositary receipts described therein (incorporated by reference to Exhibit 4.3 to the Company’s
Current Report on Form 8-K filed on June 27, 2018).

4.4
 

Form of depositary receipt (incorporated by reference to Exhibit 4.4 to the Company’s Current Report on Form 8-K filed on June
27, 2018).

http://www.sec.gov/Archives/edgar/data/1363829/000095012311042903/w81504aexv3w1.htm
http://www.sec.gov/Archives/edgar/data/1363829/000119312514305022/d754951dex32b.htm
http://www.sec.gov/Archives/edgar/data/1363829/000136382918000076/ex-41cod2018prefsharesd.htm
http://www.sec.gov/Archives/edgar/data/1363829/000136382918000076/ex-422018prefdformofcert.htm
http://www.sec.gov/Archives/edgar/data/1363829/000136382918000076/ex-43prefddepositagreement.htm
http://www.sec.gov/Archives/edgar/data/1363829/000136382918000076/ex-44receipt.htm


SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
registration statement to be signed on its behalf by the undersigned, thereto duly authorized.

  ENSTAR GROUP LIMITED
    
Date: June 27, 2018  By: /s/ Guy Bowker
   Guy Bowker
   Chief Financial Officer


