Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

VALIDUS HOLDINGS LTD
Form S-4/A
August 05, 2009



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

As filed with the Securities and Exchange Commission on August 5, 2009
Registration Number 333-159148

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Amendment No. 7
to
Form S-4
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

VALIDUS HOLDINGS, LTD.
(Exact Name of Registrant as Specified in its Charter)

BERMUDA 6331 98-0501001
(State or Other Jurisdiction of (Primary Standard Industrial (LR.S. Employer
Incorporation or Organization) Classification Code Number) Identification Number)

19 Par-La-Ville Road, Hamilton, HM 11 Bermuda
(441) 278-9000
(Address, including zip code, and telephone number, including area code,
of registrant s principal executive offices)
CT Corporation System
111 Eighth Avenue
New York, New York 10011
(212) 590-9200
(Name, address, including zip code, and telephone number, including area code,
of agent for service)

Copies to:

John Schuster, Esq. Stephen F. C. Jerome Dill Andrew S. IPC Holdings, Ltd.
Arcano, Esq. Rowen, Esq.
Helene Banks, Esq. Todd E. Freed, Esq. General Counsel = Melissa Sawyer, Esq.
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American
International
Building
Cahill Gordon & Skadden, Arps, Validus Holdings, Sullivan & Cromwell 29 Richmond Road
Reindel LLP Slate, Meagher & Ltd. LLP
80 Pine Street Flom LLP 19 Par-La-Ville 125 Broad Street Pembroke, HM 08
Road
New York, New York Four Times Square = Hamilton, HM 11 New York, New York Bermuda
10005 Bermuda 10004
(212) 701-3000 New York, New (441) 278-9000 (212) 558-4000 (441) 298-5100
York 10036

(212) 735-3000

Approximate date of commencement of proposed sale of securities to the public: As soon as practicable after the
effective date of this Registration Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting

company in Rule 12b-2 of the Exchange Act.

Large accelerated filer p Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. These securities
may not be sold until the registration statement filed with the Securities and Exchange Commission is declared
effective. This joint proxy statement/prospectus is not an offer to sell these securities, and it is not soliciting an
offer to buy these securities, in any jurisdiction where the offer or sale of these securities is not permitted.

AN AMALGAMATION PROPOSAL YOUR VOTE IS VERY IMPORTANT
To the shareholders of Validus Holdings, Ltd. ( Validus ) and the shareholders of IPC Holdings, Ltd. ( IPC ):

On July 9, 2009, IPC, Validus and Validus Ltd., a direct wholly owned subsidiary of Validus, entered into an
Agreement and Plan of Amalgamation (the Amalgamation Agreement ).

Subject to shareholder approval as described herein and satisfaction or waiver of the other conditions specified in the
Amalgamation Agreement, on the date the Amalgamation is consummated (the Closing Date ), IPC will amalgamate
with Validus Ltd. (the Amalgamation ). IPC shareholders (including the shareholders that do not vote in favor of the
Amalgamation) will have the right to receive 0.9727 common shares, par value $0.175 per share, of Validus ( Validus
Shares ), $7.50 in cash (less any applicable withholding taxes and without interest) and cash in lieu of fractional shares
in exchange for each common share, par value $0.01 per share, of IPC (an IPC Share ) they hold, unless they exercise
appraisal rights pursuant to Bermuda law.

The Validus Special Meeting. Validus will hold a special meeting of its shareholders (the Validus special meeting ),
on[ 1 ],2009,at[ 1 ], Atlantic Time, at the registered office of Validus, located at 19 Par-La-Ville Road,
Hamilton, HM11, Bermuda. Validus shareholders will be asked at the Validus special meeting:

to approve the issuance of Validus Shares pursuant to the Amalgamation Agreement (the Share Issuance );

to approve an adjournment proposal in respect of the Validus special meeting for the solicitation of additional
proxies in favor of the above proposal, if necessary; and

to transact such other further business, if any, as may lawfully be brought before the Validus special meeting.

Validus is soliciting proxies from holders of Validus Shares at the Validus special meeting in order to be able to issue
the Validus Shares to IPC shareholders in connection with the Amalgamation. The Share Issuance will become
effective only if it is approved by Validus shareholders and the Amalgamation is consummated. The affirmative vote
of a majority of the votes cast at the Validus special meeting at which a quorum is present in accordance with Validus
bye-laws is required to approve each matter to be acted on at the Validus special meeting. Even if you previously
voted on the issuance of Validus Shares at the special general meeting of Validus shareholders held on June 26, 2009,
because the composition of the consideration being offered by Validus to IPC shareholders was subsequently changed,
your vote is necessary at the Validus special meeting in order to approve the Share Issuance.

Shareholders of record as of the close of business on July 27, 2009 will be entitled to vote at the Validus special
meeting. As of July 27, 2009, there were 59,253,652 outstanding Validus Shares entitled to vote at the Validus special
meeting, and 19,771,422 Validus non-voting common shares. Each Validus Share entitles the holder of record thereof
to one vote at the Validus special meeting; however, if, and for so long as, the Validus Shares of a shareholder,
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including any votes conferred by controlled shares (as defined below), would otherwise represent more than 9.09% of
the aggregate voting power of all Validus Shares entitled to vote on a matter, the votes conferred by such Validus

Shares will be reduced by whatever amount is necessary such that, after giving effect to any such reduction (and any
other reductions in voting power required by Validus bye-
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laws), the votes conferred by such Validus Shares represent 9.09% of the aggregate voting power of all Validus Shares
entitled to vote on such matter. Controlled shares include all shares that a person is deemed to own directly, indirectly
or constructively (within the meaning of Section 958 of the Internal Revenue Code of 1986 and Section 13(d)(3) of

the Securities Exchange Act of 1934, as amended).

Aquiline Capital Partners LLC, Vestar Capital Partners, and New Mountain Capital, LLC, which collectively owned
approximately 38% of Validus outstanding voting common shares as of July 27, 2009, have agreed to vote in favor of
the Share Issuance.

Validus knows of no specific matter to be brought before the Validus special meeting that is not referred to in the
notice of the Validus special meeting. If any such matter comes before the Validus special meeting, including any
shareholder proposal properly made, the proxy holders will vote proxies in accordance with their judgment.

The IPC Special Meeting. 1PC will hold a special general meeting of its shareholders (the IPC special meeting ) on
[ I 1,2009,at[ 1 ], Atlantic Time, at the registered office of IPC located at the American International Building,
29 Richmond Road, Pembroke HM 08, Bermuda. IPC shareholders will be asked at the IPC special meeting:

to approve an amendment to [PC s bye-laws to reduce the shareholder vote required to approve an
amalgamation with any other company from the affirmative vote of three-fourths of the votes cast thereon at a
general meeting of the shareholders to a simple majority (the IPC bye-law amendment );

to adopt the Amalgamation Agreement and approve the Amalgamation;

to approve an adjournment proposal in respect of the IPC special meeting for the solicitation of additional
proxies in favor of either of the above proposals, if necessary; and

to transact such other further business, if any, as may lawfully be brought before the meeting.

The affirmative vote of a majority of the votes cast at the IPC special meeting, at which a quorum is present in
accordance with IPC s bye-laws, is required to approve the IPC bye-law amendment, which will become immediately
effective if so approved. If the IPC bye-law amendment is approved, the affirmative vote of a majority of the votes
cast at the IPC special meeting will be required to adopt the Amalgamation Agreement and approve the
Amalgamation. If the IPC bye-law amendment is not approved, the affirmative vote of three-fourths of the votes cast
at the IPC special meeting shall be required to adopt the Amalgamation Agreement and approve the Amalgamation.
The affirmative vote of a majority of the votes cast at the IPC special meeting is required to approve each other matter
to be acted on, including the approval of any adjournment proposal.

Under IPC s bye-laws, with limited exceptions, any shareholder owning, directly, indirectly or, in the case of any
U.S. person, constructively or by attribution, shares of IPC with 10% or more of the total combined voting power of
all shares entitled to vote will have the voting rights attached to such shares reduced so that it may not exercise more
than approximately 9.9% of the total voting rights. The reduction in votes is generally applied in declining order based
on the number of such shares owned by each shareholder. Under these provisions of IPC s bye-laws, certain
shareholders may have their voting rights limited to less than one vote per share. Moreover, these provisions could
have the effect of reducing the voting power of certain shareholders who would not otherwise be subject to the
limitation by virtue of their direct share ownership.

&k ok
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Based on Validus and IPC s respective capitalizations as of August 4, 2009 and the exchange ratio of 0.9727, Validus
estimates that former IPC shareholders would own, in the aggregate, approximately 38% of the issued and outstanding
Validus Shares on a fully-diluted basis following closing of the Amalgamation. Validus will issue approximately
54,959,648 Validus Shares in connection with the Amalgamation. Validus will apply to list these Validus Shares on

the New York Stock Exchange ( NYSE ), subject to official notice of issuance.

Before the Amalgamation can close, Validus shareholders must approve the Share Issuance at the Validus special
meeting (or any adjournment thereof) and IPC shareholders must adopt the Amalgamation Agreement and approve the
Amalgamation at the IPC special meeting (or any adjournment thereof).
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Validus Shares are quoted on the NYSE under the symbol VR. The closing price of a Validus Share on the NYSE on
August 4, 2009, the last practicable date prior to the filing of this joint proxy statement/prospectus, was $23.61. IPC
Shares, which are currently quoted on the NASDAQ Global Select Market ( NASDAQ ) under the symbol IPCR and
the Bermuda Stock Exchange under the symbol IPCR BH , would be delisted upon completion of the Amalgamation.
The closing price of an IPC Share on NASDAQ on August 4, 2009, the last practicable date prior to the filing of this

joint proxy statement/prospectus, was $29.98. All references to dollars and $ in this joint proxy statement/prospectus
refer to U.S. dollars.

Validus board of directors has authorized and approved the Share Issuance and deems it fair, advisable and in
the best interests of Validus and its shareholders to consummate the Share Issuance, the Amalgamation and the
other transactions contemplated by the Amalgamation Agreement. Validus board of directors recommends
that Validus shareholders vote FOR the proposals submitted to Validus shareholders on the attached Validus
proxy card.

IPC s board of directors has adopted the Amalgamation Agreement and authorized and approved the
Amalgamation of IPC with Validus Ltd. upon the terms and subject to the conditions set forth in the
Amalgamation Agreement, authorized and approved the IPC bye-law amendment, and deems it fair, advisable
and in the best interests of IPC to enter into the Amalgamation Agreement and to consummate the
Amalgamation and the other transactions contemplated by the Amalgamation Agreement. IPC s board of
directors recommends that IPC shareholders vote FOR each proposal submitted to IPC shareholders on the
attached IPC proxy card.

This joint proxy statement/prospectus provides Validus and IPC shareholders with detailed information about the
Validus special meeting, the IPC special meeting and the Amalgamation. You can also obtain information from
publicly available documents filed by Validus and IPC with the SEC. Validus and IPC encourage you to read this
entire document carefully, including the section entitled Risk Factors beginning on page 34.

Your vote is very important. Whether or not you plan to attend the Validus special meeting or the IPC special
meeting, please take time to vote by completing and mailing your enclosed proxy card or by following the voting
instructions provided to you if you own your shares through a bank, broker or other nominee. If you do not receive
such instructions, you may request them from that firm.

Sincerely,

Edward J. Noonan John R. Weale

Chairman and Chief Executive Officer Interim President and Chief Executive Officer
Validus Holdings, Ltd. IPC Holdings, Ltd.

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or
disapproved the Share Issuance, passed upon the merits or fairness of the Share Issuance or passed upon the
adequacy or accuracy of the disclosure in this joint proxy statement/prospectus. Any representation to the
contrary is a criminal offense.

Important notice regarding the availability of proxy materials for the Validus special meeting to be held on
[ 1 1,2009 and the IPC special meeting to be heldon[ 1 ],2009
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The joint proxy statement/prospectus and the related proxy materials are available free of charge on Validus website at
www.validusre.bm and on IPC s website at www.ipcre.bm.

This joint proxy statement/prospectus is dated[ 1 ], 2009
and is first being mailed to Validus and IPC shareholders on or about[ 1 1],2009
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SOURCES OF ADDITIONAL INFORMATION

This joint proxy statement/prospectus includes information, including important business and financial information,
also set forth in documents filed by Validus and IPC with the Securities and Exchange Commission ( SEC ), and those
documents include information about Validus and IPC that is not included in or delivered with this joint proxy
statement/prospectus. You can obtain any of the documents filed by Validus or IPC, as the case may be, with the SEC
from the SEC or, without charge, from the SEC s website at http://www.sec.gov. Validus and IPC shareholders also
may obtain documents filed with the SEC or documents incorporated by reference in this joint proxy
statement/prospectus free of cost, by directing a written or oral request to the appropriate company at:

IPC Holdings, Ltd.

Validus Holdings, Ltd. American International Building
19 Par-La-Ville Road 29 Richmond Road
Hamilton HM11 Pembroke HM 08
Bermuda Bermuda
Attention: Jon Levenson Attention: Melanie J. Saunders
(441) 278-9000 (441) 298-5100

If you would like to request documents, in order to ensure timely delivery, you must do so at least ten business
days before the date of the relevant meeting. This means you must request this information no later than

[ 1 1,2009. Validus or IPC, as the case may be, will mail properly requested documents to requesting shareholders
by first class mail, or another equally prompt means, within one business day after receipt of such request.

See Where You Can Find More Information on page 158.
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19 Par-La-Ville Road
Hamilton HM11
Bermuda

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBEHELDON[ 1 11,2009

[ 1 11,2009

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of Validus Holdings, Ltd. ( Validus ) will be
held at 19 Par-La-Ville Road, Hamilton HM11, Bermuda,on[ 1 ],2009,at[ 1 ], Atlantic Time, for the
following purposes:

to approve the issuance of Validus voting common shares, par value $0.175 per share, pursuant to the
Amalgamation Agreement (as defined in the joint proxy statement/prospectus on the following pages);

to approve an adjournment proposal in respect of the meeting for the solicitation of additional proxies in favor
of the above proposal, if necessary; and

to transact such other further business, if any, as may be lawfully brought before the meeting.

For further information concerning matters to be acted upon at the Validus special meeting, you are urged to read the
joint proxy statement/prospectus on the following pages.

If you are a Validus shareholder of record, please complete, sign, date and return the enclosed proxy in the return
envelope furnished for that purpose, as promptly as possible, whether or not you plan to attend the meeting, or follow
the instructions on the Validus proxy card to complete your proxy card on the Internet at the website indicated or by
telephone. If you own your shares through a bank, broker, or other nominee, you will receive instructions from that
institution on how to instruct them to vote your shares, including by completing a voting instruction form, or
providing instructions by Internet or telephone. If you do not receive such instructions, you may contact that
institution to request them. If you later desire to revoke your proxy for any reason, you may do so in the manner
described in the attached joint proxy statement/prospectus. Only shareholders of record as shown on the transfer books
of Validus at the close of business on July 27, 2009 will be entitled to notice of, and to vote at, the Validus special
meeting or any adjournments thereof. See The Validus Special Meeting beginning on page 112 in the joint proxy
statement/prospectus for more information.

By Order of the Board of Directors,
/s/ Lorraine Dean

Lorraine Dean
Secretary
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American International Building
29 Richmond Road
Pembroke HM 08, Bermuda

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TOBEHELD[ 1 11,2009

[ 1 1,2009

Notice is hereby given that a Special Meeting of Shareholders of IPC Holdings, Ltd. ( IPC ) will be held at the
registered office of IPC, located at the American International Building, 29 Richmond Road, Pembroke HM 08,
Bermuda, commencing at [ 1 ], Atlantic Time,on[ 1 [, 2009, for the following purposes:

to approve an amendment to [PC s bye-laws to reduce the shareholder vote required to approve an

amalgamation with any other company from the affirmative vote of three-fourths of the votes cast thereon at a

general meeting of the shareholders to a simple majority, pursuant to the Agreement and Plan of

Amalgamation, dated as of July 9, 2009, between IPC, Validus Holdings, Ltd. ( Validus ) and Validus Ltd. (the
Amalgamation Agreement );

to adopt the Amalgamation Agreement and approve the resulting amalgamation;

to approve an adjournment of the meeting for the solicitation of additional IPC proxies in favor of either of the
above proposals, if necessary; and

to transact such other further business, if any, as may lawfully be brought before the meeting.

Information concerning the matters to be acted upon at the IPC special meeting is set forth in the accompanying joint
proxy statement/prospectus.

Under the terms of the Amalgamation Agreement, each outstanding IPC common share (including any shares held by
IPC shareholders that do not vote in favor of the amalgamation, but excluding any shares as to which appraisal rights
have been exercised pursuant to Bermuda law), will be cancelled and converted into the right to receive 0.9727
common shares of Validus, $7.50 in cash, less any applicable withholding tax and without interest, and cash in lieu of
fractional shares upon closing of the amalgamation.

Under Bermuda law, in the event of an amalgamation of a Bermuda company with another company or corporation,
any shareholder of the Bermuda company is entitled to receive fair value for its shares. IPC s board of directors
considers the fair value for each IPC common share to be $7.50 plus 0.9727 Validus common shares, providing IPC
shareholders with a value of $29.48 for each IPC common share as based on the closing price of Validus common
shares on July 8, 2009, the day immediately preceding the public announcement of the proposed amalgamation.

Any IPC shareholder that is not satisfied that it has been offered fair value for its IPC common shares and whose
shares are not voted in favor of the Amalgamation Agreement and the amalgamation may exercise its appraisal rights
under the Companies Act 1981 of Bermuda, as amended (the Companies Act ) to have the fair value of its IPC
common shares appraised by the Supreme Court of Bermuda (the Court ). Any IPC shareholder intending to exercise
appraisal rights MUST file its application for appraisal of the fair value of its IPC common shares with the Court
within ONE MONTH after the date the notice convening the IPC special meeting is deemed to have been received.
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Only shareholders of record, as shown on IPC s register of members or branch register, at the close of business on
July 27, 2009, will be entitled to notice of, and to vote at, the IPC special meeting or any adjournments thereof, or to
exercise the appraisal rights conferred on dissenting shareholders by Bermuda law.
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If you are an IPC shareholder of record, please sign, date and return the enclosed proxy in the return envelope
furnished for that purpose, as promptly as possible, whether or not you plan to attend the IPC special meeting. If you
own your shares through a bank, broker or other nominee, you will receive instructions from that institution on how to
instruct them to vote your shares, including by completing a proxy card, or providing instructions by Internet or
telephone. If you later desire to revoke your proxy for any reason, you may do so in the manner described in the
attached joint proxy statement/prospectus. See The IPC Special Meeting on page 115 in the accompanying joint proxy
statement/prospectus for more information.

By order of the Board of Directors,

Melanie J. Saunders
Secretary

Table of Contents 14



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT THE AMALGAMATION AND THE MEETINGS
SUMMARY

SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA OF VALIDUS
SELECTED HISTORICAIL CONSOLIDATED FINANCIAL DATA OF IPC
UNAUDITED CONDENSED CONSOLIDATED PRO FORMA FINANCIAL INFORMATION
COMPARATIVE PER SHARE DATA

COMPARATIVE MARKET PRICE AND DIVIDEND INFORMATION

RATIO OF EARNINGS TO FIXED CHARGES

RECENT DEVELOPMENTS

THE COMPANIES

Validus

IPC

RISK FACTORS

THE AMAIL GAMATION

General Description

Background

Reasons Why Validus Board of Directors Recommends Approval of the Share Issuance

Reasons Why IPC s Board of Directors Recommends Approval of the Amalgamation and the IPC Bye-law
Amendment

Opinion of Greenhill & Co.. LL.C. Financial Advisor to Validus Board

Opinion of J.P. Morgan Securities Inc.. Financial Advisor to IPC s Board

Projected Financial Information

Interests of Validus Directors and Executive Officers in the Amalgamation

Interests of IPC Directors and Executive Officers in the Amalgamation

Voting Agreements
Modification of IPC Credit Facilities

Modification of Validus Credit Facilities

Listing of Validus Shares

Delisting of IPC Shares

Dividends and Distributions

Anticipated Accounting Treatment

Sources of Funds. Fees and Expenses

Dissenters Rights of Appraisal for IPC Shareholders

THE AMALGAMATION AGREEMENT

Structure of the Amalgamation

Closing: Completion of the Amalgamation

Amalgamation Consideration

Exchange of IPC Shares

Treatment of IPC Share Options and Other IPC Equity Awards
Representations and Warranties of the Parties in the Amalgamation Agreement
Conduct of Business Pending the Closing of the Amalgamation
Existing Credit Facilities

Access to Information: Confidentiality

Table of Contents

Page

v

12
14
29
30
31
32
33
33
33
34
38
38
38
59

62
67
74
83
86
86
88
89
89
90
90
90
90
91
92
94
94
94
94
95
95
96
98
101
101

15



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

16



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

Page
Agreements to Use Commercially Reasonable Efforts 101
Restrictions on Change in Recommendation by the Boards of Directors of IPC or Validus 102
Restrictions on Solicitation of Acquisition Proposals by IPC 102
Expenses 104
Directors and Officers Insurance and Indemnification 104
Employee Benefits 104
NYSE Listing and NASDAQ Delisting: Reservation for Issuance 105
Dividends 105
Max Termination Fee 105
Validus Proposals 106
Max Litigation 106
Requisitioned Meeting 106
Conditions to the Amalgamation 106
Termination of the Amalgamation Agreement 107
Repayment or Retention of the Reimbursement Amount 108
Amendments and Waivers Under the Amalgamation Agreement 110
Governing Law 110
REGULATORY MATTERS 111
THE VALIDUS SPECIAL MEETING 112
THE 1IPC SPECIAL MEETING 115
PROPOSALS TO BE SUBMITTED TO VALIDUS SHAREHOLDERS: VOTING REQUIREMENTS
AND RECOMMENDATIONS 118
Proposal 1: Share Issuance 118
Proposal 2: Adjournment Proposal 118
PROPOSALS TO BE SUBMITTED TO IPC SHAREHOLDERS: VOTING REQUIREMENTS AND
RECOMMENDATIONS 119
Proposal 1: IPC Bye-L.aw Amendment 119
Proposal 2: Adoption of the Amalgamation Agreement and Approval of the Amalgamation 119
Proposal 3: Adjournment Proposal 120
BENEFICIAL OWNERSHIP OF VALIDUS COMMON SHARES 121
BENEFICIAL OWNERSHIP OF IPC SHARES 125
MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES 126
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS 136
Validus and IPC 136
Validus 136
IPC 137
COMPARISON OF SHAREHOI.DERS RIGHTS 139
FORWARD-LOOKING STATEMENTS 152
VALIDITY OF SECURITIES 152
ENFORCEABILITY OF CIVIL LIABILITIES UNDER THE UNITED STATES FEDERAIL SECURITIES
LAWS 153
EXPERTS 153
SOLICITATION OF PROXIES 154
OTHER MATTERS 155

ii

Table of Contents 17



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

18



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

Page
SHAREHOLDER PROPOSALS FOR VALIDUS 2010 ANNUAL GENERAL MEETING 156
SHAREHOLDER PROPOSALS FOR IPC S 2010 ANNUAL GENERAL MEETING 157
WHERE YOU CAN FIND MORE INFORMATION 158
ANNEX A: AGREEMENT AND PLAN OF AMALGAMATION A-1
ANNEX B: AMALGAMATION AGREEMENT B-1
ANNEX C: OPINION OF GREENHILL & CO.. LI.C. FINANCIAL ADVISOR TO VALIDUS BOARD
OF DIRECTORS C-1
ANNEX D: OPINION OF J.P. MORGAN SECURITIES INC.. FINANCIAL ADVISOR TO IPC S BOARD
OF DIRECTORS D-1
ANNEX E: PROPOSED IPC BYE-LAW AMENDMENT E-1
EX-15.1
EX-23.1
EX-23.3
EX-99.1
EX-99.2

iii

Table of Contents 19



Edgar Filing: VALIDUS HOLDINGS LTD - Form S-4/A

Table of Contents

QUESTIONS AND ANSWERS ABOUT THE AMALGAMATION AND THE MEETINGS

The following questions and answers highlight selected information from this joint proxy statement/prospectus and
may not contain all the information that is important to you. We encourage you to read this entire document carefully.

Q:

Al:

A2:

Al:

A2:

When and where are the shareholder meetings?

The Validus special meeting will take place at[ 1 ], Atlantic Time,on[ [ ], 2009, at 19 Par-La-Ville
Road, Hamilton, HM11, Bermuda.

The IPC special meeting will take place at[ 1 ], Atlantic Time,on[ 1 ], 2009, at the American
International Building, 29 Richmond Road, Pembroke HM 08, Bermuda.

What is happening at the shareholder meetings?
At the Validus special meeting, Validus shareholders will be asked:
to approve the issuance of Validus Shares pursuant to the Amalgamation Agreement;

to approve the adjournment of the meeting for the solicitation of additional proxies in favor of the above
proposal; and

to transact such other further business, if any, as may be lawfully brought before the meeting.

Even if Validus shareholders approve the Share Issuance, the Share Issuance will take effect only if and when
the Amalgamation closes.

At the IPC special meeting, IPC shareholders will be asked:

to approve an amendment to [PC s bye-laws to reduce the shareholder vote required to approve an amalgamation
with any other company from the affirmative vote of three-fourths of the votes cast thereon at a general meeting
of the shareholders to a simple majority;

to adopt the Amalgamation Agreement and approve the Amalgamation;

to approve an adjournment proposal in respect of the IPC special meeting for the solicitation of additional
proxies in favor of the foregoing proposals, if necessary; and

to transact such other further business, if any, as may lawfully be brought before the meeting.
What will happen in the Amalgamation?

If Validus shareholders approve the Share Issuance, and if IPC shareholders adopt the Amalgamation
Agreement and approve the Amalgamation, and all other conditions to the Amalgamation have been satisfied or
waived, [PC will amalgamate with Validus Ltd., a direct, wholly owned subsidiary of Validus, upon the terms
and subject to the conditions set forth in the Amalgamation Agreement. Upon the closing of the Amalgamation,
the separate corporate existence of Validus Ltd. and IPC will cease and they will continue as a combined entity
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and subsidiary of Validus and the name of the combined entity shall be Validus Ltd.
Why are Validus and IPC proposing the Amalgamation?

Based on a number of factors described under The Amalgamation —Reasons Why Validus Board of Directors
Recommends Approval of the Share Issuance, Validus board of directors believes that the Amalgamation
represents a compelling combination and excellent strategic fit that will enable Validus to capitalize on
opportunities in the global reinsurance market. Successful completion of the Amalgamation would allow

Validus shareholders to benefit from the superior growth potential of a combined company that would be a
leading carrier in Bermuda s short-tail reinsurance and insurance markets, with a strong balance sheet and quality
diversification in profitable business lines.

Based on a number of factors, including those described under The Amalgamation — Reasons Why IPC s Board of
Directors Recommends Approval of the Amalgamation and the IPC Bye-law Amendment, IPC s board of

directors adopted the Amalgamation Agreement and authorized and approved the IPC bye-law amendment. IPC s
board of directors believes that each of the Amalgamation and the IPC bye-law amendment is in the best

interests of IPC. In making this determination, IPC s board of directors considered

v
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factors including the amount and type of consideration pursuant to the Amalgamation, the certainty for IPC and
its shareholders, the anticipated timing of signing and closing, and the other terms and conditions of Validus
offer.

What would IPC shareholders receive in the Amalgamation?

Under the terms of the Amalgamation Agreement, each outstanding IPC Share (including any shares held by IPC
shareholders that do not vote in favor of the Amalgamation, but excluding any dissenting shares as to which
appraisal rights have been exercised pursuant to Bermuda law and excluding any shares held by Validus, IPC or
any of their respective subsidiaries) would be cancelled and converted into the right to receive (i) 0.9727 Validus
Shares, (i) $7.50 in cash, less any applicable withholding taxes and without interest, and (iii) cash in lieu of
fractional shares, upon closing of the Amalgamation.

IPC shareholders would not receive any fractional Validus Shares in the Amalgamation. Instead, IPC
shareholders would be paid cash in lieu of the fractional share interest to which such shareholders would
otherwise be entitled.

What percentage of Validus Shares will the former holders of IPC Shares own, in the aggregate, after the
Amalgamation?

Based on Validus and IPC s respective capitalizations as of August 4, 2009, and the exchange ratio of 0.9727,
Validus estimates that former IPC shareholders would own, in the aggregate, approximately 38% of the issued
and outstanding Validus Shares on a fully-diluted basis following closing of the Amalgamation.

Are shareholders able to exercise appraisal rights?

Validus shareholders will not be entitled to exercise appraisal rights with respect to any matter to be voted upon
at the Validus special meeting.

IPC shareholders who do not vote in favor of the Amalgamation Agreement and the Amalgamation and who are
not satisfied that they have been offered fair value for their IPC Shares may exercise, within one month after the
date the notice convening the IPC special meeting is deemed to have been received, appraisal rights under
Bermuda law to have the fair value of their IPC Shares appraised by the Supreme Court of Bermuda (the Court ),
subject to compliance with all of the required procedures, as described under The Amalgamation Dissenters
Rights of Appraisal for IPC Shareholders.

What will be the composition of the board of directors of Validus following the effectiveness of the
Amalgamation?

Upon the effectiveness of the Amalgamation, Validus board of directors would consist of the directors serving on
the board of directors of Validus before the Amalgamation.

How will Validus be managed after the Amalgamation?

Upon closing of the Amalgamation, the officers of Validus will be the officers serving Validus before the
Amalgamation.

When do the parties expect to complete the Amalgamation?
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A: The parties expect to complete the Amalgamation in the third quarter of 2009, although there can be no assurance
that the parties will be able to do so. The closing of the Amalgamation is subject to customary closing conditions,
including shareholder and bank approvals and receipt of certain other regulatory approvals. Please see The
Amalgamation Agreement Conditions to the Amalgamation on page 106.

Q: WillI be taxed on the amalgamation consideration I receive?

A: TPC and Validus intend for the Amalgamation to qualify as a reorganization within the meaning of Section 368(a)
of the Internal Revenue Code of 1986, as amended (the Code ), and completion of the Amalgamation is
conditioned on Validus and IPC receiving tax opinions to this effect from Cahill Gordon & Reindel llp and
Sullivan & Cromwell LLP, respectively. Assuming the Amalgamation so qualifies, a U.S. holder of IPC Shares
that exchanges IPC Shares for Validus Shares and cash in the Amalgamation will generally recognize gain (but
not loss) in an amount equal to the lesser of (i) the amount of cash received by such U.S. holder in the
Amalgamation (excluding any cash received in lieu of a fractional

v
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Validus Share) and (ii) the excess, if any, of (a) the sum of the cash and the fair market value of the Validus

Shares received by such U.S. holder (including the fair market value of any fractional Validus Share deemed
received), over (b) the U.S. holder s tax basis in the IPC Shares exchanged pursuant to the Amalgamation. Subject
to the passive foreign investment company rules or the potential application of Section 1248 of the Code, any

gain recognized upon the exchange generally will be capital gain, unless the receipt of cash by a U.S. holder has
the effect of the distribution of a dividend for U.S. federal income tax purposes. For more information, please see
the section of this joint proxy statement/prospectus under the caption Material U.S. Federal Income Tax
Consequences.

Tax matters are complicated and the tax consequences of the Amalgamation to you will depend upon the
facts of your particular circumstances. Because individual circumstances may differ, Validus urges you to
consult with your own tax advisor as to the specific tax consequences of the Amalgamation to you,
including the applicability of U.S. federal, state, local, non-U.S. and other tax laws.

What shareholder vote is required to approve the proposals at the Validus special meeting and the IPC
special meeting and how many votes must be present to hold the meetings?

The affirmative vote of a majority of the votes cast at the Validus special meeting, at which a quorum is present
in accordance with Validus bye-laws, is required to approve the Share Issuance. The quorum required at the
Validus special meeting is two or more shareholders present in person and representing in person or by proxy in
excess of 50% of the total issued Validus Shares throughout the meeting. The Share Issuance will become
effective only if it is duly approved by Validus shareholders and all of the other conditions to the Amalgamation
are satisfied or waived and the Amalgamation closes. The affirmative vote of a majority of the votes cast at the
Validus special meeting is required to approve each other matter to be acted on, including any adjournment
proposal. Aquiline Capital Partners LLC, Vestar Capital Partners, and New Mountain Capital, LLC, which
collectively owned approximately 38% of Validus outstanding voting common shares as of July 27, 2009, have
agreed to vote in favor of the issuance of Validus shares in connection with the transaction.

Even if you previously voted on the issuance of Validus Shares at the special general meeting of Validus
shareholders held on June 26, 2009, because the composition of the consideration being offered by Validus to
IPC shareholders was subsequently changed, your vote is necessary at the Validus special meeting in order to
approve the Share Issuance.

A2: With respect to the IPC special meeting, the affirmative vote of a majority of the votes cast at the IPC special

Al:

meeting, at which a quorum is present in accordance with IPC s bye-laws, is required to approve the IPC bye-law
amendment, which will become immediately effective if so approved. The quorum required at the IPC special
meeting is two or more shareholders present in person and representing in person or by proxy more than 50% of
the issued and outstanding IPC Shares throughout the meeting. If the IPC bye-law amendment is approved, the
affirmative vote of a majority of the votes cast at the IPC special meeting is required to adopt the Amalgamation
Agreement and approve the Amalgamation. If the IPC bye-law amendment is not approved, the affirmative vote
of three-fourths of the votes cast at the IPC special meeting will be required to adopt the Amalgamation
Agreement and approve the Amalgamation. The affirmative vote of a majority of the votes cast at the IPC

special meeting is required to approve each other matter to be acted on, including any adjournment proposal.

Do the boards of directors recommend approval of the proposals?
Yes. Validus board of directors, taking into consideration the reasons discussed under The Amalgamation

Reasons Why Validus Board of Directors Recommends Approval of the Share Issuance, adopted the
Amalgamation Agreement and authorized and approved the Share Issuance. Validus board of directors deems it
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fair, advisable and in the best interests of Validus to enter into the Amalgamation Agreement and to acquire all
of the outstanding IPC Shares and to consummate the Share Issuance. Validus board of directors recommends
that Validus shareholders vote FOR each matter submitted on the Validus proxy card.

A2: Yes. IPC s board of directors, taking into consideration the reasons discussed under The Amalgamation — Reasons
Why IPC s Board of Directors R
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