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STANDARDIZED NOTIFICATION OF A CONCENTRATION – VALIDUS HOLDINGS LTD. / 

TRANSATLANTIC HOLDINGS INC. – AND REQUST FOR PARTLY EASE OF THE FORMAL 

INFORMATION REQUIREMENTS 

1 Notifying party 

Name:  Validus Holdings Ltd.  

Reg. number: 98-0501001 

Address:  29 Richmond Road, Pembroke  

                           Bermuda HM 08  

                           

Contact: Advokat Kristin Hjelmaas Valla / Advokat Svein Terje Tveit 

Advokatfirmaet Thommessen AS 

Postboks 1484 Vika, 0116 Oslo 
khv@thommessen.no / stt@thommessen.no  

 Tel: 23 11 13 36 / 23 11 14 97 

2 Other undertakings concerned  

Name:  Transatlantic Holdings Inc.  

Reg. number: 13-3355897 (I.R.S. Employer Identification No.) 

Address: 80 Pine Street, New York 

NY 10005 USA 

3 Nature of the concentration 

Validus Holdings, Ltd. (“Validus”), a company incorporated under the laws of Bermuda, is seeking to 

acquire all the outstanding shares of common stock of Transatlantic Holdings Inc. (“Transatlantic”). 
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This would result in the acquisition of sole control of Transatlantic by Validus and thereby constitute a 

notifiable concentration for the purposes of the Norwegian merger control rules. 

Validus intends to acquire sole control of Transatlantic through an unsolicited bid. 

On June 12, 2011, Transatlantic and Allied World Assurance Company Holdings, AG (“Allied World”), a 

global insurance and reinsurance provider, entered into an Agreement and Plan of Merger providing for 

the combination of their respective businesses (the “Allied World Merger”). 

Validus is seeking, as an alternative to the Allied World Merger, to acquire all the outstanding shares of 

common stock of Transatlantic (the “Transatlantic Shares”), resulting in the acquisition of sole control of 

Transatlantic by Validus.  On July 12, 2011, Validus submitted written offer to Transatlantic’s board of 

directors pursuant to which Validus would acquire Transatlantic in a merger transaction (the “Merger 

Transaction”) pursuant to which Transatlantic stockholders would receive 1.5564 Validus voting common 

shares (“Validus Shares”) and US$8.00 per share in cash in the merger for each Transatlantic Share they 

own.   On July 25, 2011, Validus commenced an unsolicited exchange offer (the “Exchange Offer”) 
pursuant to United States securities laws and the rules of the United States Securities and Exchange 

Commission (the “SEC”) for all the outstanding Transatlantic Shares on the same economic terms as the 

Merger Transaction.  The Merger Transaction and the Exchange Offer are alternative methods for Validus 

to acquire all of the outstanding Transatlantic Shares.  Ultimately, only one of these transaction 

structures will be pursued to completion.  Each of the Merger Transaction and the Exchange Offer are 

hereinafter referred to as the “Transaction.”  

Due to the unsolicited nature of the Transaction, Validus does not have access to the necessary 

Transatlantic turnover information in order to determine whether the turnover thresholds set out in the 

Norwegian Merger Regulation 2004-04-28-673 Section 2 are met.  We therefore respectfully seek the 

assistance of the Competition Authority in order to verify whether the Transaction is subject to a 

Norwegian merger filing requirement.  

Validus expects that the closing of the Transaction will occur in the fourth quarter of 2011, subject to 

certain conditions, including the approval of relevant competition authorities.   Given the uncertainty 

arising from Validus’ inability to access Transatlantic turnover information due to the unsolicited nature 

of the Transaction, Validus is simultaneously seeking the assistance of the European Commission 

(“Commission”) by filing a Short Form CO.  In addition, Validus is also notifying the Transaction in those 
jurisdictions where it believes, based on publicly available information, that the applicable filing 

requirements are met.  These jurisdictions are Germany, Italy, Norway, Turkey and the UK. 

4 The structure and business areas of the undertakings concerned 

4.1 Validus Group  

Validus, a company incorporated under the laws of Bermuda, is the parent company of the Validus group 

of companies (“Validus Group”), a provider of global reinsurance and insurance.  The Validus Group 

conducts its operations worldwide through two wholly-owned operating subsidiaries, Validus 

Reinsurance, Ltd. (“Validus Re”) and Talbot Holdings Ltd. (“Talbot”).   

Validus Re operates as a Bermuda-based provider of short-tail reinsurance products on a global basis.  

Validus Re concentrates on first-party risks, which are property risks and other reinsurance lines 

commonly referred to as short-tail in nature due to the relatively brief period between the occurrence 
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6 AFFECTED MARKETS 

6.1 Overview  

The Transaction is global in scope, and primarily realized outside of Norway. The Transaction will not 

lead to any significant restriction of competition on any market.   

Both the Validus Group and Transatlantic provide reinsurance capacity for a full range of risks to 

insurance and reinsurance companies worldwide. Reinsurance consists of providing insurance coverage 

to an insurer for part or all of the liability assumed by the insurer under a policy or policies of insurance 

which has been issued by the insurer to a third party.  Accordingly, reinsurance is a means of risk 

management which transfers risk from an insurer to a reinsurer. 

No overlap exists between the Parties’ businesses with respect to insurance because only the Validus 

Group (through Talbot), but not Transatlantic, is active in this segment worldwide.  Validus, through 

Talbot, is active in certain insurance segments that are vertically related to the reinsurance segments in 

which Transatlantic is active, i.e. property insurance, marine insurance, accident & health insurance and 
aviation insurance.  

Reinsurance.  In its previous decisional practice involving the insurance/reinsurance sector the European 

Commission (“Commission”) has considered the reinsurance market as a market separate from direct 

insurance because of its purpose of spreading risks between insurers and due to a different regulatory 

framework.1 2  

For the purposes of the present notification, Validus believes that the correctly defined market includes 

the entire reinsurance market, given that reinsurance suppliers can easily expand into other reinsurance 

segments.  Specifically, Validus notes that a reinsurer covering risks of a particular class may readily and 

quickly switch capital and resources from that class of coverage to a different class of coverage. In 

addition there are a large number of reinsurers active in the market, supplying reinsurance in respect of 

a wide range of classes of risk.   

With respect to the geographic scope of the reinsurance market, in line with previous decisions of the 

Commission involving reinsurance, Validus submits that the scope of the relevant geographic market is 

global due to the need to pool risks on a worldwide basis,3 and considering that most of the largest 

reinsurers write risks across a range of geographical regions. 

Insurance.  Within the insurance market, the Commission has in the past distinguished between (i) life 
insurance, and (ii) non-life insurance.4  The Validus Group is not active in the life insurance segment.  

                                                 
1 See e.g., CVC/ Apollo / Brit Insurance, Commission Decision of 19 January 2011 (COMP/M.6053), Metlife/Alico/Delam, Commission 

decision of 24 August 2010 (COMP/M.5925); AXA/Winterhur, Commission Decision of 28 August 2006 (COMP/M.4284); Swiss Re / GE 

Insurance Solutions, Commission decision of 24 April 2006 (COMP/M.4059); Berkshire Hathaway / General Re, Commission decision of 

18 September 1998 (IV/M.1306). 
2 The Commission has also considered a possible further segmentation of the reinsurance market into life reinsurance and non-life 

reinsurance, and within each of these sub-segments, a distinction based on the class of risks covered.  However, the Commission has 

in this regard left the precise market definition open because the transactions under assessment did not raise any competition 

concerns, see e.g., CVC/ Apollo / Brit Insurance (COMP/M.6053); MetLife / Alico / Delam (COMP/M.5925);  Swiss Re / GE Insurance 

Solutions (COMP/M.4059); Berkshire Hathaway / General Re (IV/M.1306). 
3  See e.g., case COMP/M.6053 - CVC/ Apollo / Brit Insurance; case COMP/M.5925, MetLife / Alico / Delam; case No COMP/M.4059 – 

Swiss Re / GE Insurance Solutions; case IV/M.1306, Berkshire Hathaway / General Re. 
4  See e.g. case COMP/M.5925 - Metlife/Alico/Delam; case COMP/M.4284 - AXA/Winterhur. 
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The Commission noted that on the demand side both life and non-life insurance may theoretically be 

divided into as many individual product markets as there are different kinds of risks covered, given that 

their characteristics, premiums and purposes are distinct and that there is no substitutability from the 

consumers’ perspective between different risks insured. 5  For example, the Commission has established 

a separate market for aviation insurance.6  However, the Commission has also found that, from a 

supply-side perspective, the conditions for insurance of different risk types are quite similar and most 

large insurance companies are active in several risk types.  Therefore Validus submits that there is a 

single market for all types of non-life insurance.7 

For the purposes of the present notification Validus believes that the correctly defined market is the non-

life insurance market.  However a precise definition can be left open because the Transaction will not 

raise any competition concerns on this market regardless of how the market is defined. 

With respect to the geographic scope of the insurance market, the Commission in prior decisions 

considered the markets for life insurance and non-life insurance to be national in scope,8 with a possible 
exception for aviation insurance which was found to be at least EEA-wide.9 In any event, the precise 

geographic market definition can also be left open in this case because, under any hypothetical 

definition, the Transaction does not give rise to any competition concerns. 

6.2 Competitive assessment  

 Reinsurance  

As shown in the table below, the Parties’ combined share out of the total Net Written Premiums (“NWPs) 

of the top 40 global reinsurance groups would be below 4%.10  Even though Validus does not have 

additional relevant share information, it can reasonably be concluded that the combined firm share 

would be even lower in a total reinsurance market that would include all reinsurers, and not just the top 

40 reinsurers worldwide. 

The global reinsurance market is highly fragmented and characterized by robust competition by strong 

global insurance and reinsurance providers including Munich Re, Swiss Reinsurance, Hannover 

Rueckversicherung, Berkshire Hathaway, and SCOR, among others.   

There are no readily available shares for the reinsurance sector. The table below contains share 

estimates from Standard & Poor’s (“S&P”) 2010 reinsurance report, which provides a ranking of the top 

40 reinsurance companies based on NWPs.  Validus understands that this report includes all of the NWPs 
of the top reinsurance companies, including not only reinsurance NWPs but also insurance NWPs.  As a 

result, depending on the degree of the insurance activities of some of Validus’ and Transatlantic’s 

competitors, some of their shares might be overstated (as they also include insurance premiums).   

                                                 
5  See e.g., case COMP/M.5384 - BNP Paribas/Fortis, decision of 3 December 2008, para. 69. 
6  See case COMP/M.3035 - Berkshire / Hathaway / Converium / Gaum / JV, decision 28 February 2003, paras. 26-28. 
7  See case COMP/M.3035 - Berkshire / Hathaway / Converium / Gaum / JV, para. 25. 
8  Berkshire / Hathaway / Converium / Gaum / JV (COMP/M.3035), para 29. ; Sampo / Varma Sampo / IF Holding / JV, Commission 

Decision 12 December 2001  (COMP/M.2676), paras 17-18. 
9  Berkshire / Hathaway / Converium / Gaum / JV (COMP/M.3035), para 32. 
10  The major industry analysis like the third-party report Standard & Poor’s Global Reinsurance Highlights 2010 rank the reinsurance 

providers based on NWPs (and not GWPs).  The S&P annual rankings (the source for Table 1 below) are widely used for the 

reinsurance marketplace by companies and news sources.  As a result of general industry practices, Validus believes that the share 

percentages set forth in the table should not be materially different from those based on GWPs.  A copy of the S&P report is provided 

as Annex 1. 
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