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CUSIP No. 760349100 13D Page 2 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill & Co., Inc.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

CO
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CUSIP No. 760349100 13D Page 3 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill Capital Partners, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

OO
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CUSIP No. 760349100 13D Page 4 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GCP Managing Partner, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 5 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GCP 2000, LLC

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

OO
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CUSIP No. 760349100 13D Page 6 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

GCP, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 7 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill Capital Partners, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

1,743,870

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 8 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill Capital Partners (Cayman), L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

249,186

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 9 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill Capital Partners (Executives), L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

275,256

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 10 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Greenhill Capital, L.P.

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

Delaware

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

551,327

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

PN
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CUSIP No. 760349100 13D Page 11 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Robert F. Greenhill

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

IN
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CUSIP No. 760349100 13D Page 12 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Scott L. Bok

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

38,102

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

38,102

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,340,297*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

45.0% (See Item 5)

14 TYPE OF REPORTING PERSON

IN
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CUSIP No. 760349100 13D Page 13 of 21 Pages

1 NAME OF REPORTING PERSONS
I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)

Robert H. Niehaus

2 CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP
(a) o
(b) x

3 SEC USE ONLY

4 SOURCE OF FUNDS

Not applicable

5 CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEM 2(d) or 2(e)

o 

6 CITIZENSHIP OR PLACE OF ORGANIZATION

United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON WITH

7 SOLE VOTING POWER

0

8 SHARED VOTING POWER

 5,031,450*

9 SOLE DISPOSITIVE POWER

0

10 SHARED DISPOSITIVE POWER

2,819,639

11 AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

6,302,195*

12 CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN
SHARES

o 
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13 PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

44.7% (See Item 5)

14 TYPE OF REPORTING PERSON

IN
* Pursuant to the Stockholders Agreement (as hereinafter defined), the Reporting Persons (as hereinafter defined) may be

considered members of a �group� for purposes of this Schedule 13D. The Reporting Persons expressly disclaim beneficial
ownership of the 3,482,556 shares of Common Stock (as hereinafter defined) held by the Other Stockholder Parties (as
hereinafter defined) to the Stockholders Agreement.
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The Reporting Persons (as hereinafter defined) are filing this Schedule 13D to report their entry into the
Stockholders Agreement (as hereinafter defined) and to amend and supplement the Schedule 13G originally filed
by the Reporting Persons on February 15, 2006 (the �Schedule 13G�). As a result of the Stockholders Agreement,
the Reporting Persons may be deemed to have acquired beneficial ownership of the shares of Common Stock held
by the Other Stockholder Parties (as hereinafter defined) to the Stockholders Agreement. Pursuant to Rule 13d-4
of the Securities Exchange Act of 1934 (the �Exchange Act�), the Reporting Persons expressly disclaim beneficial
ownership of such shares, and this statement shall not be construed as an admission that the Reporting Persons
are the beneficial owners of such shares.

Item 1. Security and Issuer.

This statement on Schedule 13D (this �Statement�) relates to the Common Stock, par value $0.01 per share
(the �Common Stock�), of Republic Companies Group, Inc., a Delaware corporation (the �Company�), with its
principal executive office located at 222 Delaware Avenue, Suite 900, Wilmington, Delaware 19801.

Item 2. Identity and Background.

 This Statement is being jointly filed pursuant to Rule 13d-1(a) and 13d-1(k) under the Exchange Act by (i)
Greenhill Capital Partners, L.P., a Delaware limited partnership (�GCP�), by virtue of its direct beneficial
ownership of Common Stock and entry into the Stockholders Agreement (as defined below) with respect to the
Common Stock, (ii) Greenhill Capital Partners (Executives), L.P., a Delaware limited partnership (�GCP
Executives�), by virtue of its direct beneficial ownership of Common Stock and entry into the Stockholders
Agreement with respect to the Common Stock, (iii) Greenhill Capital, L.P., a Delaware limited partnership
(�GC�), by virtue of its direct beneficial ownership of Common Stock and entry into the Stockholders Agreement
with respect to the Common Stock, (iv) Greenhill Capital Partners (Cayman), L.P., a Cayman Islands limited
partnership (�GCP Cayman�), by virtue of its direct beneficial ownership of Common Stock and entry into the
Stockholders Agreement with respect to the Common Stock, (v) GCP, L.P., a Delaware limited partnership
(�GCPLP�), in its capacity as a general partner of each of GCP, GCP Executives, GC and GCP Cayman, (vi) GCP
2000, LLC, a Delaware limited liability company (�GCP 2000�), in its capacity as the sole general partner of
GCPLP, (vii) GCP Managing Partner, L.P., a Delaware limited partnership (�GCPMP�), in its capacity as
managing general partner of each of GCP, GCP Executives, GC and GCP Cayman, (viii) Greenhill Capital
Partners, LLC, a Delaware limited liability company (�GCP LLC�), in its capacity as the sole general partner of
GCPMP, (ix) Greenhill & Co., Inc., a Delaware Corporation (�Greenhill & Co.�), in its capacity as the sole member
of GCP LLC, (x) Robert F. Greenhill, in his capacity as a Senior Member of GCP 2000, (xi) Scott L. Bok, in his
capacity as a Senior Member of GCP 2000, and (xii) Robert H. Niehaus, in his capacity as a Senior Member of
GCP 2000. The persons and entities described in items (i) through (xii) are referred to herein as the �Reporting
Persons�.

 The principal business of each of GCP, GCP Executives, GC and GCP Cayman is making private equity
investments. The principal business of GCPLP is serving as a General Partner of each of GCP, GCP Executives,
GC and GCP Cayman. The principal business of GCP

Page 14 of 21 Pages
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2000 is serving as the General Partner of GCPLP. The principal business of GCPMP is serving as the Managing
General Partner of each of GCP, GCP Executives, GC and GCP Cayman. The principal business of GCP LLC is
serving as a General Partner of certain merchant banking funds. The principal business of Greenhill & Co. is
serving as a holding company for certain businesses engaged in financial services and merchant banking.

 Mr. Greenhill�s principal occupation is serving as Chairman and Chief Executive Officer of Greenhill & Co.

 Mr. Bok�s principal occupation is serving as U.S. Co-President and a Director of Greenhill & Co.

 Mr. Niehaus� principal occupation is serving as Chairman of GCP LLC and Managing Director of Greenhill &
Co.

 The principal business address of each of the Reporting Persons is 300 Park Avenue, New York, NY 10022.

 Information concerning each executive officer, director and controlling person of Greenhill & Co., GCP LLC
and GCP 2000 (the �Listed Persons�) is listed on Annex A attached hereto, and is incorporated by reference
herein. To the knowledge of the Reporting Persons, except as set forth in Annex A, all of the Listed Persons are
citizens of the United States.

 During the last five years, none of the Reporting Persons, and to the best knowledge of the Reporting Persons,
none of the Listed Persons, has been convicted in a criminal proceeding (excluding traffic violations or similar
misdemeanors).

 During the last five years, none of the Reporting Persons, and to the best knowledge of the Reporting Persons,
none of the Listed Persons, was a party to a civil proceeding of a judicial or administrative body of competent
jurisdiction as a result of which such person was or is subject to a judgment, decree or final order enjoining
future violations of, or prohibiting or mandating activities subject to, federal or state securities laws, or finding
any violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Consideration.

 The Reporting Persons may have been deemed to have acquired beneficial ownership of 3,482,556 shares of
the Common Stock pursuant to the Stockholders Agreement, dated as of August 4, 2006 (the �Stockholders
Agreement�), among Arrow Capital US Inc. (�Arrow�), and each of GCP, GCP Cayman, GCP Executives, GC,
Brazos Equity Fund 2000, L.P. (�Brazos) and Banc of America Capital Investors SBIC, L.P. (�BACI�, and together
with Brazos, the �Other Stockholder Parties�). GCP, GCP Executives, GC, GCP Cayman and the Other
Stockholder Parties are collectively referred to herein as the �Stockholders.� The Stockholders Agreement was
entered into for the purpose of inducing Arrow to enter into and complete the transactions contemplated by the
Merger Agreement (as hereinafter defined), and the Reporting Persons did

Page 15 of 21 Pages
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not pay any additional consideration in connection with the execution and delivery of the Stockholders Agreement
or the Merger Agreement.

 As a result of transactions occurring prior to the execution of the Stockholders Agreement, the Reporting
Persons (excluding GCP, GCP Executives, GC, GCP Cayman and Scott L. Bok) are beneficial owners of 2,819,639
shares of the Common Stock. As a result of transactions occurring prior to the execution of the Stockholders
Agreement, each of GCP, GCP Executives, GC, GCP Cayman and Scott L. Bok is a beneficial owner of 1,743,870
shares of Common Stock, 275,256 shares of Common Stock, 551,327 shares of Common Stock, 249,186 shares of
Common Stock and 2,857,741 shares of Common Stock, respectively. On August 28, 2003, prior to the
Company�s initial public offering, each of GCP, GCP Executives, GC and GCP Cayman purchased certain shares
of common and preferred stock of the Company (the �Pre-IPO Shares�) with cash, which shares were converted
into an aggregate 2,819,639 shares of Common Stock in connection with the initial public offering of the
Company. The funds for the purchases of the Pre-IPO Shares were provided by the limited partners of each of
GCP, GCP Executives, GC and GCP Cayman. Following the Company�s initial public offering, Scott L. Bok
purchased an aggregate amount of 38,102 shares of Common Stock at various times between February 22, 2006
and March 8, 2006 with cash.

Item 4. Purpose of Transaction.

GCP, GCP Executives, GC and GCP Cayman entered into the Stockholders Agreement covering the Common
Stock to which this Statement relates for the purpose of inducing Arrow to enter into the Agreement and Plan of
Merger, dated as of August 4, 2006 (the �Merger Agreement�), among Arrow, Arrow Subsidiary Corporation, a
wholly-owned subsidiary of Arrow (�Merger Sub�), Delek Group Ltd. and the Company, and for the purpose of
inducing Arrow to complete the transactions contemplated thereby.

 Pursuant to the Stockholders Agreement, each of the Stockholders agreed, among other things, (i) not to sell
or otherwise transfer any of their shares of Common Stock of the Company prior to the earlier to occur of the
effective time of the Merger (as hereinafter defined) or the date upon which the Merger Agreement is terminated
in accordance with its terms, and (ii) to vote (or cause to be voted), all shares of Common Stock that such
Stockholder has the power to vote (a) in favor of the Merger and the adoption of the Merger Agreement by the
Company and the transactions contemplated thereby, (b) against any Acquisition Proposal (as defined in the
Stockholders Agreement) submitted for approval to the stockholders of the Company or any other action or
agreement that would result in a breach of any covenant, representation or warranty or any other obligation or
agreement of the Company under the Merger Agreement or which would result in any of the conditions to the
Company�s or Arrow�s obligations under the Merger Agreement not being fulfilled and (c) in favor of any other
matter relating to and necessary for the consummation of the transactions contemplated by the Merger
Agreement. BACI�s voting obligations under the Stockholders Agreement do not extend to the 1,270,745 shares
of Common Stock deposited into a voting trust pursuant to the Voting Trust Agreement (as defined in the
Stockholders Agreement).
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 Each Stockholder also granted Arrow an irrevocable proxy coupled with an interest to vote the shares of
Common Stock that such Stockholder has the power to vote as provided for in the Stockholders Agreement.

 The Merger Agreement provides, among other things, for Merger Sub to be merged with and into the
Company (the �Merger�), upon which the separate existence of Merger Sub will cease, and the Company will
continue as the surviving corporation in the Merger and as a wholly-owned subsidiary of Arrow.

 As a result of the Merger, (i) each issued and outstanding share of Common Stock of the Company will be
cancelled and converted automatically into the right to receive $20.40 in cash and (ii) except as otherwise
provided in the Merger Agreement, each Outstanding Option, as defined in Section 2.4 of the Merger Agreement,
issued and outstanding immediately prior to the effective time of the Merger will be converted into the right to
receive the product of the number of shares of Common Stock of the Company that would have been acquired
upon the exercise of the Outstanding Option multiplied by the difference between $20.40 and the exercise price
per share of the Common Stock subject to such Outstanding Option.

 The consummation of the Merger is subject to various conditions, including the approval by the affirmative
vote of a majority of the outstanding shares of Common Stock of the Company and the receipt of certain
regulatory and other approvals.

 The foregoing descriptions of the transactions contemplated by the Stockholders Agreement and the Merger
Agreement are not intended to be complete and are qualified in their entirety by reference to the full text of the
respective agreements, copies of which are filed as Exhibits 99.2 and 99.3, respectively. Exhibits 99.2 and 99.3
are specifically incorporated herein by reference in answer to this Item 4.

 Except as set forth in this Schedule 13D, none of the Reporting Persons nor, to the best knowledge of the
Reporting Persons, none of the Listed Persons, has formulated any plans or proposals that relate to or would
result in: (a) the acquisition of additional securities of the Company, or the disposition of securities of the
Company, (b) an extraordinary corporate transaction, such as a merger, reorganization or liquidation, involving
the Company or any of its subsidiaries, (c) a sale or transfer of a material amount of assets of the Company or any
of its subsidiaries, (d) any change in the present board of directors or management of the Company, including any
plans or proposals to change the number or term of directors or to fill any existing vacancies on the Board of
Directors of the Company, (e) any material change in the Company�s present capitalization or dividend policy, (f)
any other material change in the Company�s business or corporate structure, (g) changes in the Company�s
certificate of incorporation, bylaws or instruments corresponding thereto or other actions that may impede the
acquisition or control of the Company by any person, (h) causing a class of securities of the Company to be
delisted from a national securities exchange or to cease to be authorized to be quoted in an inter-dealer quotation
system or a registered national securities association; (i) a class of equity securities of the Company becoming
eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act; or (j) any action similar
to any of those enumerated above.
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Item 5. Interest in Securities of the Issuer.

(a) Each of the Reporting Persons (excluding GCP, GCP Executives, GC, GCP Cayman and Scott L. Bok)
beneficially owns, either directly or indirectly, an aggregate of 2,819,639 shares of Common Stock
(approximately 20.0% of the Company�s outstanding Common Stock). GCP beneficially owns 1,743,870 shares of
Common Stock (approximately 12.4% of the Company�s outstanding Common Stock). GCP Executives
beneficially owns 275,256 shares of Common Stock (approximately 1.9% of the Company�s outstanding Common
Stock). GC beneficially owns 551,327 shares of Common Stock (approximately 3.9% of the Company�s
outstanding Common Stock). GCP Cayman beneficially owns 249,186 shares of Common Stock (approximately
1.8% of the Company�s outstanding Common Stock). Scott L. Bok may be deemed to beneficially own 2,857,741
shares of Common Stock (approximately 20.3% of the Company�s outstanding Common Stock). Each of Robert F.
Greenhill, Scott L. Bok and Robert H. Niehaus expressly disclaims beneficial ownership of the foregoing shares
except to the extent of any pecuniary interests therein and except for shares directly owned by such persons.

 By virtue of the Stockholders Agreement, the Reporting Persons and Other Stockholder Parties may be
considered members of a �group,� within the meaning of Section 13(d)(3) and Rule 13d-5(b)(1) of the Exchange
Act. As a result, each Reporting Person (other than Scott L. Bok) may be deemed, in its capacity as a member of a
�group� to beneficially own in the aggregate 6,302,195 shares, or approximately 44.7%, of the issued and
outstanding Common Stock, which amount includes 3,482,556 shares attributable to the Other Stockholder
Parties. Scott L. Bok may be deemed, in its capacity as a member of a �group� to beneficially own in the
aggregate 6,340,297 shares, or approximately 45.0%, of the issued and outstanding Common Stock, which
amount includes 3,482,556 shares attributable to the Other Stockholder Parties.

 Pursuant to the Stockholders Agreement, (i) Brazos represented that it beneficially owns 949,795 shares of
Common Stock, and (ii) BACI represented that it beneficially owns 2,532,761 shares of Common Stock (including
1,270,745 shares of Common Stock deposited into a voting trust). Each of the Reporting Persons expressly
disclaims beneficial ownership of the shares of Common Stock owned by the Other Stockholder Parties.

 The foregoing calculations of percentage ownership are based on 14,099,390 shares of Common Stock issued
and outstanding as of July 31, 2006, as represented by the Company in the Merger Agreement.

(b) The Reporting Persons (excluding GCP, GCP Executives, GC, GCP Cayman and Scott L. Bok) share power to
vote and to dispose of 2,819,639 shares of Common Stock. GCP shares the power to vote and to dispose of
1,743,870 shares of Common Stock. GCP Executives shares the power to vote and to dispose of 275,256 shares of
Common Stock. GC shares the power to vote and to dispose of 551,327 shares of Common Stock. GCP Cayman
shares the power to vote and to dispose of 249,186 shares of Common Stock. Scott L. Bok shares the power to
vote and to dispose of 2,819,639 shares of Common Stock and has the sole power to vote and to dispose of 38,102
shares of Common Stock. By virtue of the Stockholders Agreement, however, each of the Reporting Persons may
be deemed to have shared power to vote 5,031,450 shares of the Common Stock.

Page 18 of 21 Pages

Edgar Filing: Republic Companies Group, Inc. - Form SC 13D

30



(c) Except as described in Items 3, 4 and 6 hereto, none of the Reporting Persons and, to the best of each
Reporting Persons� knowledge, none of the Listed Persons has effected a transaction in shares of Common Stock
during the past 60 days.

(d) Except as described herein, the Reporting Persons are not aware of any other person with the right to receive
or the power to direct the receipt of dividends from, or the proceeds from the sale of, any of the shares of
Common Stock beneficially owned by the Reporting Persons.

(e) Not applicable.

Item 6. Contracts, Arrangements, Understandings, or Relationships with Respect to Securities of the
Issuer

 See �Item 3. Source and Amount of Funds or Other Consideration� and �Item 4. Purpose of Transaction� for
descriptions of the Stockholders Agreement and the Merger Agreement, which descriptions are qualified in their
entirety by reference to the full text of the respective agreements, copies of which are attached as Exhibits 99.2
and 99.3 hereto, respectively. Exhibits 99.2 and 99.3 hereto are specifically incorporated herein by reference in
answer to this Item 6.

Item 7. Material to Be Filed as Exhibits

Exhibit Name

99.1 Joint Filing Agreement, dated as of August 14, 2006 by and among the
Reporting Persons

Filed herewith

99.2 Stockholders Agreement, dated as of August 4, 2006, among Arrow Capital
US Inc., and each of Greenhill Capital Partners, L.P., Greenhill Capital
Partners (Cayman), L.P., Greenhill Capital Partners (Executives), L.P. and
Greenhill Capital, L.P., Brazos Equity Fund 2000, L.P. and Banc of America
Capital Investors SBIC, L.P.

Incorporated by
reference to Exhibit
99.2 to the Current
Report on Form 8-K
filed by the Company
on August 4, 2006
(File No. 51455)

99.3 Agreement and Plan of Merger, dated as of August 4, 2006, among Arrow
Capital US, Inc., Arrow Subsidiary Corporation, Delek Group Ltd. and
Republic Companies Group, Inc.

Incorporated by
reference to Exhibit
2.1 to the Current
Report on Form 8-K
filed by the Company
on August 4, 2006
(File No. 51455)
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SIGNATURE
After reasonable inquiry and to the best of the knowledge and belief of each of the undersigned, each of the
undersigned certifies that the information set forth in this statement is true, complete and correct.

Dated: August 14, 2006

GREENHILL & CO., INC.

By: /s/ Scott L. Bok

Name: Scott L. Bok
Title: U.S. Co-President

GREENHILL CAPITAL PARTNERS, LLC

By: /s/ Scott L. Bok

Name: Scott L. Bok
Title: Managing Director

GCP MANAGING PARTNER, L.P.
By: Greenhill Capital Partners, LLC, its general partner

/s/ Scott L. Bok

Name: Scott L. Bok
Title: Managing Member

GCP 2000, LLC

By: /s/ Scott L. Bok

Name: Scott L. Bok
Title: Managing Director

GCP, L.P.
By: GCP 2000, LLC, its general partner

/s/ Scott L. Bok

Name: Scott L. Bok
Title:
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