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England and Wales

(State or other jurisdiction of
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(Address, including zip code,
and telephone number, including area code,
of registrant’s principal executive offices)

N/A
(LR.S. Employer
Identification No.)

CT Corporation System

111 Eighth Avenue

New York, New York 10011
Telephone: (212) 590-9200

(Name, address, including zip code,
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Approximate Date of Commencement of Proposed Sale of the Securities to the Public: From time to time after the
filing of this registration statement.
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please 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(c) 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. x
If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. 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. (Check one):
Large accelerated Accelerated filer o Non-accelerated filer o Smaller reporting
filer x company o

(Do not check if a smaller reporting

company)
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CALCULATION OF REGISTRATION FEE

Amount Proposed Maximum  Proposed Maximum  Amount of
Title of Each Class of to be Offering Price per Aggregate Registration
Securities to be Registered(1)  Registered(2)(3) Unit(2)(3) Offering Price(2)(3)  Fee(4)

Validus Holdings, Ltd.
Common Shares, par value
$0.175 per share

Validus Holdings, Ltd.
Preference Shares

Validus Holdings, Ltd.
Depositary Shares(5)
Validus Holdings, Ltd.
Debt Securities

Validus Holdings, Ltd.
Warrants to Purchase
Common Shares

Validus Holdings, Ltd.
Warrants to Purchase
Preference Shares

Validus Holdings, Ltd.
Warrants to Purchase Debt
Securities

Validus Holdings, Ltd.
Share Purchase Contracts
Validus Holdings, Ltd.
Share Purchase Units(6)
Validus Holdings (UK) plc
Senior Debt Securities
Validus Holdings, Ltd.
Guarantees of Validus
Holdings (UK) plc Senior
Debt Securities (7)

(1) These offered securities may be sold separately, together or as units with other offered securities.

Not applicable pursuant to Form S-3 General Instruction II(E). An indeterminate aggregate initial offering price or
number of the securities of each identified class (the “Securities”) is being registered as may from time to time be

(2) issued at indeterminate prices, in U.S. dollars or the equivalent thereof denominated in foreign currencies or units
of two or more foreign currencies or composite currencies (such as European Currency Units or Euros), and
offered and sold by the registrants or by selling shareholders from time to time.

Also includes an indeterminate amount of Securities as may be issued pursuant to anti-dilution adjustments or
upon conversion of or exchange for any other Securities that provide for conversion or exchange into such

(3) Securities, upon exercise of warrants for such Securities or pursuant to deposit agreements, share purchase
contracts, or unit agreements. Separate consideration may or may not be received for Securities issuable upon such
conversion, exchange, exercise or settlement.

Pursuant to Rules 456(b) and 457(r) under the Securities Act of 1933, as amended (the "Securities Act"), the
registrants elect to defer payment of all of the registration fees.

“)
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Such indeterminate number of depositary shares to be evidenced by depositary receipts representing an interest in
(5) all or a specified portion of a common share or preference share issued pursuant to a deposit agreement. No
separate consideration will be received for the depositary shares.

©) There are being registered hereby such indeterminate number of Units as may be issued at indeterminate prices.
Units may consist of any combination of the securities being registered hereby.

Pursuant to Rule 457(n) under the Securities Act, no separate registration fee is payable for the guarantees being

registered on this Registration Statement.

)
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EXPLANATORY NOTE

This Post-Effective Amendment No. 1 to the Registration Statement on Form S-3 (Registration No. 333-197723) is
being filed for the purposes of adding Validus Holdings (UK) plc, an indirect, wholly owned subsidiary of Validus
Holdings, Ltd., as a co-registrant to the Registration Statement to allow Validus Holdings (UK) plc to issue senior
debt securities under this Registration Statement that are fully and unconditionally guaranteed by Validus Holdings,
Ltd. For ease of reading, this Post-Effective Amendment No. 1 amends and restates the Registration Statement. This
Post-Effective Amendment No. 1 to the Registration Statement shall become effective immediately upon filing with
the Securities and Exchange Commission.
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PROSPECTUS

Validus Holdings, Ltd.

Common Shares, Preference Shares, Depositary Shares,

Debt Securities, Warrants to Purchase Common Shares,

Warrants to Purchase Preference Shares,

Warrants to Purchase Debt Securities, Share Purchase Contracts,

Share Purchase Units and Units

Validus Holdings (UK) plc

Senior Debt Securities fully and unconditionally guaranteed by Validus Holdings, Ltd.

We may offer and sell from time to time:

Validus Holdings, Ltd. common shares;

Validus Holdings, Ltd. preference shares;

Validus Holdings, Ltd. depositary shares representing preference shares or common shares;

Validus Holdings, Ltd. senior or subordinated debt securities;

Validus Holdings, Ltd. warrants to purchase common shares, preference shares or debt securities;

Validus Holdings, Ltd. share purchase contracts and share purchase units;

alidus Holdings (UK) plc senior debt securities;

alidus Holdings, Ltd. guarantees of Validus Holdings (UK) plc's senior debt securities; and

units which may consist of any combination of the securities listed above.

In addition, selling shareholders to be named in a prospectus supplement may offer, from time to time, Validus
Holdings, Ltd. common shares. We will not receive any of the proceeds from the sale of these securities by any selling
shareholders.

Specific terms of these securities and material tax considerations pertaining to an investment in these securities will be
provided in one or more supplements to this prospectus. You should read this prospectus and any applicable
prospectus supplement carefully before you invest.

Investing in these securities involves risks. See “Risk Factors” beginning on page 3 of this prospectus and “Risk Factors”
in our Annual Report on Form 10-K and/or our Quarterly Reports on Form 10-Q, if any.

We and/or any selling shareholders may sell these securities on a continuous or delayed basis directly, through agents,
dealers or underwriters as designated from time to time, or through a combination of these methods. We and/or any
selling shareholders reserve the sole right to accept, and together with any agents, dealers and underwriters, reserve
the right to reject, in whole or in part, any proposed purchase of securities. If any agents, dealers or underwriters are
involved in the sale of any securities, the applicable prospectus supplement will set forth any applicable commissions
or discounts. The net proceeds to us from the sale of securities also will be set forth in the applicable prospectus
supplement.

Our common shares are listed on the New York Stock Exchange, Inc. (“NYSE”) under the trading symbol “VR.” Other
than for our common shares, there is no market for the other securities we may offer.

None of the Securities and Exchange Commission, any state securities commission, the Registrar of Companies in
Bermuda, the Bermuda Monetary Authority, the Prudential Regulation Authority of the Bank of England, or any other
regulatory body has approved or disapproved of these securities or passed upon the adequacy of this prospectus or any
prospectus supplement. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 2, 2015.
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PROSPECTUS SUMMARY

This prospectus is part of a registration statement filed by Validus Holdings, Ltd. and Validus Holdings (UK) plc with
the Securities and Exchange Commission (the “Commission”) using a shelf registration process. Under this shelf
process, we may sell any combination of the securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement may also add, update or change information contained in this prospectus. If there is any
inconsistency between the information in this prospectus and any applicable prospectus supplement, you should rely
on the information in the applicable prospectus supplement. You should read both this prospectus and any applicable
prospectus supplement together with additional information described under the heading “Where You Can Find More
Information.”

You should rely only on the information contained in this prospectus and the information to which we have referred
you. We have not authorized any other person to provide you with information that is different. This prospectus may
only be used where it is legal to sell these securities. The information in this prospectus may only be accurate on the
date of this document.

Securities may be offered or sold in Bermuda only in compliance with the provisions of the Investment Business Act
of 2003 of Bermuda, which regulates the sale of securities in Bermuda. In addition, the Bermuda Monetary Authority
(the “BMA”) must approve all issuances and transfers of securities of a Bermuda exempted company. The BMA has
issued its permission for the free issuance and transferability of our securities, as long as any of our shares are listed
on the NYSE or other appointed stock exchanges, to and among persons who are non-residents of Bermuda for
exchange control purposes. The issue and transfer of in excess of 20% of the common shares to and among persons
who are residents of Bermuda for exchange control purposes requires prior authorization from the BMA. Any other
transfers remain subject to approval by the BMA. In addition, at the time of issue of each prospectus supplement, we
will deliver to and file a copy of this prospectus and the prospectus supplement with the Registrar of Companies in
Bermuda in accordance with Bermuda law. The BMA and the Registrar of Companies accept no responsibility for the
financial soundness of any proposal or for the correctness of any of the statements made or opinions expressed in this
prospectus or in any prospectus supplement.

As used in this prospectus, references to the “Company,” “we,” “us” or “our” refer to the consolidated operations of Validus
Holdings, Ltd. and its direct and indirect subsidiaries unless the context suggests otherwise.

References in this prospectus to “dollars” or “$” are to the lawful currency of the United States of America, unless
otherwise indicated or the context suggests otherwise.
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VALIDUS HOLDINGS, LTD.

Validus Holdings, Ltd. (“Validus” or the “Company’’) was incorporated under the laws of Bermuda on October 19, 2005.
The Company conducts its operations worldwide through four operating segments which have been determined under
U.S. GAAP segment reporting: Validus Re, AlphaCat, Talbot and Western World. Validus Re is a Bermuda-based
reinsurance company focused on short tail lines of reinsurance. AlphaCat is a Bermuda-based investment adviser,
managing capital from third parties and the Company in insurance linked securities and other investments in the
property catastrophe reinsurance space. Talbot is a specialty insurance company, primarily operating within the
Lloyd's insurance market through Syndicate 1183. Western World is a specialty excess and surplus lines insurance
segment operating within the U.S. commercial market.

We seek to establish ourselves as a leader in the global insurance and reinsurance markets. Our principal operating
objective is to use our capital efficiently by underwriting primarily short-tail insurance and reinsurance contracts with
superior risk and return characteristics. Our primary underwriting objective is to construct a portfolio of short-tail
insurance and reinsurance contracts that maximizes our return on equity subject to prudent risk constraints on the
amount of capital we expose to any single event. We manage our risks through a variety of means, including contract
terms, portfolio selection, diversification criteria, including geographic diversification criteria, and proprietary and
commercially available third-party vendor catastrophe models.

Our principal executive offices are located at 29 Richmond Road, Pembroke HM 08, Bermuda, and our telephone
number is (441) 278-9000.

VALIDUS HOLDINGS (UK) plc

Validus Holdings (UK) plc, an indirect, wholly-owned subsidiary of Validus Holdings Ltd. was incorporated as a
private company limited by shares under the laws of England and Wales on February 2, 2012 with company number
7933815 and was re-registered as a public company on March 24, 2015. Validus Holdings (UK) plc's registered
offices are located at 60 Threadneedle Street, London, England EC2R 8HP. Validus Holdings (UK) plc's telephone
number is (020) 7550-3500.
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RISK FACTORS

Our business is subject to significant risks. You should carefully consider the risks and uncertainties described herein,
in any prospectus supplement and in the documents incorporated by reference in this prospectus, including the risks
and uncertainties described in our consolidated financial statements and the notes to those financial statements and the
risks and uncertainties described under the caption “Risk Factors” included in Part I, Item 1A of our Annual Report on
Form 10-K for the year ended December 31, 2014, which are incorporated by reference in this prospectus and which
may be amended, supplemented or superseded from time to time by other documents we file with the Commission in
the future (see “Incorporation of Certain Documents by Reference”). If any of the risks and uncertainties described in
this prospectus or the documents incorporated by reference herein actually occur, our business, financial condition and
results of operations could be adversely affected in a material way.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 (“PSLRA”) provides a “safe harbor” for forward-looking statements.
Any prospectus, prospectus supplement, the Company’s Annual Report to shareholders, any proxy statement, any other
Form 10-K, Form 10-Q or Form 8-K of the Company or any other written or oral statements made by or on behalf of
the Company may include forward-looking statements that reflect the Company’s current views with respect to future
events and financial performance. Such statements include forward-looking statements both with respect to the
Company in general, and to the insurance and reinsurance sectors in particular. Statements that include the words
“expect”, “intend”, “plan”, “believe”, “project”, “anticipate”, “will”, “may”, and similar statements of a future or forward-look
nature identify forward-looking statements for purposes of the PSLRA or otherwise. All forward-looking statements
address matters that involve risks and uncertainties. Accordingly, there are or will be important factors that could

cause actual results to differ materially from those indicated in such statements and, therefore, you should not place
undue reliance on any such statement.

We believe that these factors include, but are not limited to, the following:

uanpredictability and severity of catastrophic events;

our ability to obtain and maintain ratings, which may affect our ability to raise additional equity or debt financings, as
well as other factors described herein;

adequacy of the Company’s risk management and loss limitation methods;

eyclicality of demand and pricing in the insurance and reinsurance markets;

the Company’s ability to implement its
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