
 
 
                                  UNITED STATES 
                       SECURITIES AND EXCHANGE COMMISSION 
                             WASHINGTON, D.C. 20549 
 
                                 SCHEDULE 13D/A 
                    UNDER THE SECURITIES EXCHANGE ACT OF 1934 
                               (AMENDMENT NO. 20)* 
 
                          TRANSATLANTIC HOLDINGS, INC. 
                                (NAME OF ISSUER) 
 
                     COMMON STOCK, PAR VALUE $1.00 PER SHARE 
                         (TITLE OF CLASS OF SECURITIES) 
 
                                   893521 10 4 
                                 (CUSIP NUMBER) 
 
                               KATHLEEN E. SHANNON 
                       SENIOR VICE PRESIDENT AND SECRETARY 
                       AMERICAN INTERNATIONAL GROUP, INC. 
                                 70 PINE STREET 
                               NEW YORK, NEW YORK 
                                 (212) 770-7000 
                  (NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON 
                AUTHORIZED TO RECEIVE NOTICES AND COMMUNICATIONS) 
 
                                 March 7, 2010 
             (DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEMENT) 
 
     If the filing person has previously filed a statement on Schedule 13G to 
report the acquisition that is the subject of this Schedule 13D, and is filing 
this schedule because of Sections 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), 
check the following box: [ ] 
 
     Note: Schedules filed in paper format shall include a signed original and 
five copies of the schedule, including all exhibits. See Rule 240.13d-7 for 
other parties to whom copies are to be sent. 
 
     *The remainder of this cover page shall be filled out for a reporting 
person's initial filing on this form with respect to the subject class of 
securities, and for any subsequent amendment containing information which would 
alter the disclosures provided in a prior cover page. 
 
     The information required in the remainder of this cover page shall not be 
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange 
Act of 1934 ("Act") or otherwise subject to the liabilities of that section of 
the Act but shall be subject to all other provisions of the Act (however, see 
the Notes). 
 



 
 
 
 
                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S.             AMERICAN 
     IDENTIFICATION NO. OF ABOVE PERSON:                  INTERNATIONAL 
                                                          GROUP, INC. 
                                                          (I.R.S. IDENTIFICATION 
                                                          NO. 13-2592361) 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [X] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                   INCORPORATED IN THE 
                                                             STATE OF DELAWARE 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
  NUMBER OF     ---------------------------------------------------------------- 
   SHARES       8.   SHARED VOTING POWER:                              9,476,366 
BENEFICIALLY 
OWNED BY EACH   ---------------------------------------------------------------- 
  REPORTING     9.   SOLE DISPOSITIVE POWER: 
 PERSON WITH 
                ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,476,366 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED 
     BY EACH  REPORTING PERSON:                                        9,476,366 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   14.3% 
 
- -------------------------------------------------------------------------------- 
14.  TYPE OF REPORTING PERSON:                                            HC, CO 
 
- -------------------------------------------------------------------------------- 
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                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S. 
     IDENTIFICATION NO. OF ABOVE PERSON:                  CHARTIS U.S., INC. 
                                                          (I.R.S. IDENTIFICATION 
                                                          NO. 13-3386798) 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [ ] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                   INCORPORATED IN THE 
                                                             STATE OF DELAWARE 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
                ---------------------------------------------------------------- 
  NUMBER OF     8.   SHARED VOTING POWER:                              9,192,662 
   SHARES 
BENEFICIALLY    ---------------------------------------------------------------- 
OWNED BY EACH   9.   SOLE DISPOSITIVE POWER: 
  REPORTING 
 PERSON WITH    ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,192,662 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
     REPORTING PERSON:                                                 9,192,662 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   13.8% 
 
- -------------------------------------------------------------------------------- 
14.  TYPE OF REPORTING PERSON:                                            HC, CO 
 
- -------------------------------------------------------------------------------- 
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                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S.             AIUH LLC 
     IDENTIFICATION NO. OF ABOVE PERSON:                  (I.R.S. IDENTIFICATION 
                                                          NO. 27-2013532) 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [ ] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                     ORGANIZED IN THE 
                                                               STATE OF DELAWARE 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
  NUMBER OF     ---------------------------------------------------------------- 
   SHARES       8.   SHARED VOTING POWER:                              9,192,662 
BENEFICIALLY 
OWNED BY EACH   ---------------------------------------------------------------- 
  REPORTING     9.   SOLE DISPOSITIVE POWER: 
 PERSON WITH 
                ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,192,662 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED 
     BY EACH  REPORTING PERSON:                                        9,192,662 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   13.8% 
 
- -------------------------------------------------------------------------------- 
14.  TYPE OF REPORTING PERSON:                                            HC, OO 
 
- -------------------------------------------------------------------------------- 
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                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S.             CHARTIS HOLDINGS, INC. 
     IDENTIFICATION NO. OF ABOVE PERSON:                  (I.R.S. IDENTIFICATION 
                                                          NO. 27-1992729) 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [ ] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                   INCORPORATED IN THE 
                                                             STATE OF DELAWARE 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
  NUMBER OF     ---------------------------------------------------------------- 
   SHARES       8.   SHARED VOTING POWER:                              9,192,662 
BENEFICIALLY 
OWNED BY EACH   ---------------------------------------------------------------- 
  REPORTING     9.   SOLE DISPOSITIVE POWER: 
 PERSON WITH 
                ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,192,662 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED 
     BY EACH  REPORTING PERSON:                                        9,192,662 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   13.8% 
 
- -------------------------------------------------------------------------------- 
14.  TYPE OF REPORTING PERSON:                                            HC, CO 
 
- -------------------------------------------------------------------------------- 
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                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S.             CHARTIS INC. 
     IDENTIFICATION NO. OF ABOVE PERSON:                  (I.R.S. IDENTIFICATION 
                                                          NO. 20-5971809) 
 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [ ] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                   INCORPORATED IN THE 
                                                             STATE OF DELAWARE 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
                ---------------------------------------------------------------- 
  NUMBER OF     8.   SHARED VOTING POWER:                              9,192,662 
   SHARES 
BENEFICIALLY    ---------------------------------------------------------------- 
OWNED BY EACH   9.   SOLE DISPOSITIVE POWER: 
  REPORTING 
 PERSON WITH    ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,192,662 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
     REPORTING PERSON:                                                 9,192,662 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   13.8% 
 
- -------------------------------------------------------------------------------- 
14. TYPE OF REPORTING PERSON:                                             HC, CO 
 
- -------------------------------------------------------------------------------- 
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                                 SCHEDULE 13D/A 
 
CUSIP NO. 893521 10 4 
 
- -------------------------------------------------------------------------------- 
1.   NAME OF REPORTING PERSON: S.S. OR I.R.S.             AMERICAN HOME 
     IDENTIFICATION NO. OF ABOVE PERSON:                  ASSURANCE  COMPANY 
                                                          (I.R.S. IDENTIFICATION 
                                                          NO. 13-5124990) 
 
- -------------------------------------------------------------------------------- 
2.   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP                     (A)[ ] 
                                                                          (B)[ ] 
 
- -------------------------------------------------------------------------------- 
3.   SEC USE ONLY 
 
- -------------------------------------------------------------------------------- 
4.   SOURCE OF FUNDS:                                             NOT APPLICABLE 
 
- -------------------------------------------------------------------------------- 
5.   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS 
     REQUIRED PURSUANT TO ITEM 2(d) OR 2(e)                                  [ ] 
 
- -------------------------------------------------------------------------------- 
6.   CITIZENSHIP OR PLACE OF ORGANIZATION:                   INCORPORATED IN THE 
                                                             STATE OF NEW YORK 
 
- -------------------------------------------------------------------------------- 
                7.   SOLE VOTING POWER: 
 
                ---------------------------------------------------------------- 
  NUMBER OF     8.   SHARED VOTING POWER:                              9,192,662 
   SHARES 
BENEFICIALLY    ---------------------------------------------------------------- 
OWNED BY EACH   9.   SOLE DISPOSITIVE POWER: 
  REPORTING 
 PERSON WITH    ---------------------------------------------------------------- 
                10.  SHARED DISPOSITIVE POWER:                         9,192,662 
 
- -------------------------------------------------------------------------------- 
11.  AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH 
     REPORTING PERSON:                                                 9,192,662 
 
- -------------------------------------------------------------------------------- 
12.  CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) 
     EXCLUDES CERTAIN SHARES                                                 [ ] 
 
- -------------------------------------------------------------------------------- 
13.  PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11):                   13.8% 
 
- -------------------------------------------------------------------------------- 
14.  TYPE OF REPORTING PERSON:                                            IC, CO 
 
- -------------------------------------------------------------------------------- 
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ITEM 1. SECURITY AND ISSUER. 
 
          This Amendment No. 20 (this "Amendment") to the Statement on Schedule 
13D (the "Schedule 13D") relates to the common stock, par value $1.00 per share 
("Common Stock"), of Transatlantic Holdings, Inc., a Delaware corporation (the 
"Company"). Other than with respect to Item 3, this Amendment amends and 
restates the Schedule 13D dated August 13, 1991, as amended and supplemented by 
Amendment No. 1, dated November 3, 1993, Amendment No. 2, dated March 4, 1994, 
Amendment No. 3, dated March 31, 1994, Amendment No. 4, dated November 21, 1995, 
Amendment No. 5, dated July 2, 1998, Amendment No. 6, dated August 7, 1998, 
Amendment No. 7, dated September 11, 1998, Amendment No. 8, dated January 19, 
1999, Amendment No. 9, dated March 4, 1999, Amendment No. 10, dated March 11, 
1999, Amendment No. 11, dated April 19, 1999, Amendment No. 12, dated July 26, 
1999, Amendment No. 13, dated September 10, 1999, Amendment No. 14, dated 
December 10, 1999, Amendment No. 15, dated September 27, 2007, Amendment No. 16, 
dated September 26, 2008, Amendment No. 17, dated May 28, 2009, Amendment No. 
18, dated June 5, 2009 and Amendment No. 19, dated March 5, 2010 previously 
filed by American International Group, Inc., a Delaware corporation ("AIG"), on 
behalf of itself and its wholly owned subsidiary, American Home Assurance 
Company, a New York corporation ("AHAC"). The principal executive offices of the 
Company are located at 80 Pine Street, New York, New York 10005. 
 
ITEM 2. IDENTITY AND BACKGROUND. 
 
General 
 
(a) through (c) and (f). This Amendment is being filed by AIG on behalf of 
itself, AHAC, AIUH LLC, a Delaware limited liability company, Chartis Holdings, 
Inc., Chartis U.S., Inc. (f/k/a AIG Commercial Insurance Group, Inc) and Chartis 
Inc. (f/k/a AIU Holdings, Inc.), each a Delaware corporation and a wholly owned 
subsidiary of AIG (together with AIUH LLC, the "HoldCos" and collectively with 
AIG and AHAC, the "Reporting Persons"). In addition, of the 9,476,366 shares of 
Common Stock that may be deemed beneficially owned by AIG, 283,704 shares of 
Common Stock are held by certain mutual funds that are advised or managed by 
subsidiaries of AIG. AIG is a holding company which, through its subsidiaries 
(including AHAC), is primarily engaged in a broad range of insurance and 
insurance-related activities in the United States and abroad. AIG's primary 
activities include both general and life insurance and retirement services 
operations. Other significant activities include financial services and asset 
management. AHAC is a multiple line insurance company which is authorized to 
write substantially all lines of property and casualty insurance in each state 
of the United States and abroad. Each of the HoldCos is a holding company for 
AIG's general insurance subsidiaries. The principal executive offices of AIG and 
AIUH LLC are located at 70 Pine Street, New York, New York 10270. The principal 
executive offices of the other HoldCos and AHAC are located at 175 Water Street, 
New York, New York 10038. 
 
 
          On September 22, 2008, AIG and the Federal Reserve Bank of New York 
(the "NY Fed") entered into a revolving credit facility (as amended, the "Fed 
Credit Agreement") and a Guarantee and Pledge Agreement. Pursuant to the Fed 
Credit Agreement, on March 4, 2009 AIG issued 100,000 shares of AIG Series C 
Perpetual, Convertible, Participating Preferred Stock, par value $5.00 per share 
(the "Series C Preferred Stock"), to the AIG Credit Facility Trust (the "Trust") 
established for the sole benefit of the United States Department of the 
Treasury. The Trust currently holds all of the outstanding shares of Series C 
Preferred Stock, which are, to the extent permitted by law, entitled to vote on 
all matters with the holders of shares of AIG's common stock and, as of 
November 6, 2009, represent approximately, 79.8 percent of the voting power of 
AIG's shareholders entitled to vote on such matters, on an as converted basis. 
 
 
          Starr International Company, Inc., a Panamanian corporation ("SICO"), 
has the sole power to vote and direct the disposition of 1,029,227 shares of 
common stock, par value $2.50 per share, of AIG ("AIG Shares") of which 785,000 
shares are held by Starr International Investments, Ltd., a wholly owned 
subsidiary of SICO, and 950,727 shares are held directly by SICO. C.V. Starr & 
Co., Inc., a Delaware corporation ("Starr"), has the shared power to vote and 
direct the disposition of 953,675 AIG Shares (429,043) of which are held by 
the C.V. Starr & Co., Inc. Trust 
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("Starr Trust"), of which Starr is a beneficiary). Pursuant to an investment 
management agreement, Starr has the shared power to direct the disposition of 
2,112,119 AIG Shares held by Universal Foundation, Inc., a Panamanian 
Corporation ("Universal Foundation"). Maurice R. Greenberg, a United States 
citizen, has the sole power to vote and direct the disposition of 2,487,500 AIG 
Shares, which may be acquired pursuant to stock options previously granted by 
AIG to Mr. Greenberg as a then officer and director of AIG. Mr. Greenberg has 
shared power to vote and direct the disposition of 58,292,582 AIG Shares, 
12,888,666 of which are held as a tenant in common with Mr. Greenberg's wife, 
71,417 of which are held in family trusts of which Mr. Greenberg is a trustee, 
10,492,652 of which are held by Starr (8,580,850 shares of which are held by the 
Starr Trust, for which Starr is a beneficiary and Mr. Greenberg is a trustee), 
989,308 of which are held by the Maurice R. and Corinne P. Greenberg Family 
Foundation, Inc., a New York not-for-profit corporation (the "Greenberg 
Foundation"), of which Mr. Greenberg, his wife and family members are directors 
and 25,269,689 of which are held by the Maurice R. and Corinne P. Greenberg 
Joint Tenancy Company, LLC, a Florida limited liability company (the "Greenberg 
Joint Tenancy Company"), of which the Maurice R. and Corinne P. Greenberg Joint 
Tenancy Corporation, Inc. (the "Greenberg Joint Tenancy Corporation") is the 
sole and managing member. Mr. Greenberg owns 27.27% of the voting common stock 
of Starr directly. The Greenberg Foundation has the shared power to vote and 
direct the disposition of such 989,308 AIG Shares. The Greenberg Joint Tenancy 
Company has the shared power to vote and direct the disposition of such 
25,269,689 AIG Shares. Edward E. Matthews, a United States citizen, has the sole 
power to vote and direct the disposition of 281,875 AIG Shares, which may be 
acquired pursuant to stock options previously granted by AIG to Mr. Matthews as 
a then officer and director of AIG. Mr. Matthews has shared power to vote and 
direct the disposition of 8,580,850 AIG Shares, all of which are held by the 
Starr Trust, for which Starr is a beneficiary and Mr. Matthews is a trustee. 
 
          The principal executive offices of SICO are located at Baarerstrasse 
101, CH-6300 Zug, Switzerland and it also maintains an office at Mercury House, 
101 Front Street, Hamilton HM12, Bermuda. The principal executive offices of 
Starr and the Greenberg Foundation are located at 399 Park Avenue, 17th Floor, 
New York, New York 10022. The principal executive offices of Universal 
Foundation are located at Mercury House, 101 Front Street, Hamilton HM 12, 
Bermuda. The principal executive offices of the Greenberg Joint Tenancy Company 
are located at 35 Ocean Reef Drive, Key Largo, Florida 33037. The names of the 
directors and executive officers ("Covered Persons") of AIG, the HoldCos, AHAC, 
SICO, Starr, Universal Foundation, the Greenberg Foundation and the Greenberg 
Joint Tenancy Corporation, their business addresses and principal occupations, 
including the business addresses and principal occupations of Messrs. Greenberg 
and Matthews, are set forth in Exhibit 99.2 attached hereto, which is 
incorporated herein by reference in its entirety. The business address indicated 
for Messrs. Greenberg and Matthews and each other Covered Person is also the 
address of the principal employer of such person. Each of the Covered Persons is 
a citizen of the United States, except for Messrs. Tse and Walsh, who are 
British Subjects, Mr. Osborne, Ms. Barclay, Mr. Johnson 
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and Ms. Barnes, who are citizens of the United Kingdom, and Mr. Zalamea, Ms. 
Fernando and Mr. Colayco, who are citizens of the Republic of the Philippines. 
 
          All information provided in this Amendment (including, without 
limitation, in this Item 2 and Exhibit 99.2 to this Amendment) with respect to 
Messrs. Greenberg and Matthews, SICO, Starr, Universal Foundation, the Greenberg 
Foundation, and the Greenberg Joint Tenancy Company and their respective 
directors and executive officers is provided based solely on the information set 
forth in the most recent amendment to Schedule 13D relating to AIG Shares filed 
on March 20, 2007 on behalf of Messrs. Greenberg and Matthews, SICO, Starr, 
Universal Foundation, the Greenberg Foundation and the Greenberg Joint Tenancy 
Company. This information has not been updated to reflect changes in the 
ownership by such parties of AIG Shares that are disclosed in filings made by 
one or more of such parties under Section 16 of the Securities Exchange Act of 
1934, as amended ("Act"). In each case, such information may not be accurate or 
complete and AIG takes no responsibility therefor and makes no representation to 
its accuracy or completeness as of the date hereof or any subsequent date. 
 
(d) and (e): 
 
          2006 Regulatory Settlements 
 
          In February 2006, AIG reached a final settlement with the Securities 
and Exchange Commission ("SEC"), the United States Department of Justice 
("DOJ"), the Office of the New York Attorney General ("NYAG") and the New York 
State Department of Insurance ("DOI"). The settlements resolved outstanding 
litigation filed by the SEC, NYAG and DOI against AIG and concluded negotiations 
with these authorities and the DOJ in connection with the accounting, financial 
reporting and insurance brokerage practices of AIG and its subsidiaries, as well 
as claims relating to the underpayment of certain workers compensation premium 
taxes and other assessments. As a result of these settlements, AIG made 
payments or placed amounts in escrow in 2006 totaling approximately $1.64 
billion, $225 million of which represented fines and penalties. The following 
is additional information regarding the settlements. 
 
          AIG, without admitting or denying the allegations in the SEC 
complaint, consented to the issuance of a final judgment on February 9, 2006: 
(a) permanently restraining and enjoining AIG from violating Section 17(a) of 
the Securities Act of 1933, as amended ("Securities Act"), and Sections 10(b), 
13(a), 13(b)(2) and 13(b)(5) and Rules 10b-5, 12b-20, 13a-1, 13a-13 and 13b2-1 
of the Act; (b) ordering AIG to pay disgorgement; and (c) ordering AIG to pay 
a civil penalty. 
 
          In February 2006, AIG and the DOJ entered into a letter agreement. In 
the letter agreement, the DOJ notified AIG that in its view, AIG, acting through 
some of its employees, violated federal criminal law in connection with 
misstatements in periodic financial reports that AIG filed with the SEC between 
2000 and 2004 relating to certain transactions. The settlement with the DOJ 
consists of, among other things, AIG's 
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cooperating with the DOJ in the DOJ's ongoing criminal investigation, accepting 
responsibility for certain of its actions and those of its employees relating to 
these transactions and paying money into a fund. Also effective February 9, 
2006, AIG entered into agreements with the NYAG and the DOI, settling claims 
under New York's Martin Act and insurance laws, among other provisions, which 
were originally brought by the NYAG and the DOI in a civil complaint filed on 
May 26, 2005. 
 
          As part of these settlements, AIG has agreed to retain for a period of 
three years an independent consultant who will conduct a review that will 
include the adequacy of AIG's internal controls over financial reporting and the 
remediation plan that AIG has implemented as a result of its own internal 
review. 
 
          PNC Settlement 
 
          In November 2004, AIG and AIG Financial Products Corp. ("AIGFP"), a 
subsidiary of AIG, reached a final settlement with the SEC, the Fraud Section of 
the DOJ and the United States Attorney for the Southern District of Indiana with 
respect to issues arising from certain structured transactions entered into with 
Brightpoint, Inc. and The PNC Financial Services Group, Inc. ("PNC"), the 
marketing of transactions similar to the PNC transactions and related matters. 
 
          As part of the settlement, the SEC filed against AIG a civil 
complaint, based on the conduct of AIG primarily through AIGFP, alleging 
violations of certain antifraud provisions of the federal securities laws and 
for aiding and abetting violations of reporting and record keeping provisions of 
those laws. AIG, without admitting or denying the allegations in the SEC 
complaint, consented to the issuance of a final judgment permanently enjoining 
it and its employees and related persons from violating certain provisions of 
the Act, Act rules and the Securities Act, ordering disgorgement of fees it 
received from the PNC transactions and providing for AIG to establish a 
transaction review committee to review the appropriateness of certain future 
transactions and to retain an independent consultant to examine certain 
transactions entered into between 2000 and 2004 and review the policies and 
procedures of the transaction review committee. 
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          The DOJ filed against AIGFP PAGIC Equity Holding Corp. ("AIGFP 
PAGIC"), a wholly owned subsidiary of AIGFP, a criminal complaint alleging that 
AIGFP PAGIC violated federal securities laws by aiding and abetting securities 
law violations by PNC, in connection with a transaction entered into in 2001 
with PNC that was intended to enable PNC to remove certain assets from its 
balance sheets. The settlement with the DOJ consists of separate agreements with 
AIG and AIGFP and a complaint filed against, and deferred prosecution agreement 
with, AIGFP PAGIC. Under the terms of the settlement, AIGFP paid a monetary 
penalty of $80 million. On January 17, 2006, the court approved an order 
dismissing the complaint with prejudice. The obligations of AIG, AIGFP and AIGFP 
PAGIC under the DOJ agreements relate principally to cooperating with the DOJ 
and other federal agencies in connection with their related investigations. 
 
ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION. 
 
          Not applicable. 
 
ITEM 4. PURPOSE OF TRANSACTION. 
 
          On September 26, 2008, AIG publicly announced that it was exploring 
all strategic alternatives in connection with the potential disposition or other 
monetization of its and the other Reporting Persons' interests in the Company. 
In response to certain strategic alternatives communicated by AIG to the 
Company, the board of directors of the Company formed a special committee of its 
board of directors consisting of directors who are independent of AIG and the 
management of AIG to consider such strategic alternatives, as well as to explore 
and consider any potential merger, third-party tender offer or other business 
combination involving all of the outstanding shares of Common Stock of the 
Company. 
 
          On May 28, 2009, the Company filed a prospectus supplement to the 
prospectus contained in Post-Effective Amendment No. 1 to its registration 
statement on Form S-3 (the "Registration Statement") with the Securities and 
Exchange Commission (the "SEC") covering a public offering of up to 26 million 
shares of Common Stock of the Company held by AIG and AHAC (plus up to an 
additional 3.9 million shares of Common Stock subject to the Underwriters' (as 
defined below) 30-day option) (the "Offering"). 
 
          Concurrently with the filing of the Registration Statement, AIG, AHAC 
and the Company entered into a master separation agreement (including the 
exhibits thereto, the "Separation Agreement"), to effect the orderly separation 
of AIG, AHAC and the Company. A copy of the Separation Agreement and certain 
exhibits thereto are filed as an exhibit to Amendment No. 17 to the Statement on 
Schedule 13D, dated May 28, 2009 and is incorporated by reference to this 
Item 4. 
 
          On June 4, 2009 AIG, AHAC and the Company entered into an underwriting 
agreement (the "June Underwriting Agreement") with  J.P. Morgan Securities Inc. 
and Goldman, Sachs & Co. as representatives of the several underwriters (the 
"Underwriters"), which is filed as an exhibit to Amendment No. 18 to the 
Statement on Schedule 13D, dated June 5, 2009 and incorporated by reference to 
this Item 4. Pursuant to the June Underwriting Agreement, AIG and AHAC 
sold to the Underwriters an aggregate of 29.9 million shares of Common Stock of 
the Company at a price of $38.00 per share.  After  the completion of the 
Offering, AIG and AHAC owned 9,193,341 shares of Common Stock, representing 
13.9% of the Common Stock of the Company. Concurrently, AIG, AHAC 
and the Company closed the transactions contemplated in the Separation 
Agreement. 
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          The foregoing descriptions of the June Underwriting Agreement and 
certain provisions of the Separation Agreement and certain exhibits to the 
Separation Agreement are qualified in their entirety by reference to the the 
June Underwriting Agreement and Separation Agreement and the exhibits to the 
Separation Agreement. 
 
          On March 5, 2010, AIG announced its intention to sell in a public 
offering the remaining 9,192,662 million shares of common stock of the Company 
owned by AHAC. On March 8, 2010 AIG commenced such an underwritten offering. In 
connection with this offering, AHAC, the Company and Goldman, Sachs & Co, Wells 
Fargo Securities LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated (the 
"March 2010 Underwriters") entered into a Stock Offering Agreement (the "Stock 
Offering Agreement") pursuant to which the Company will purchase two million of 
the shares owned by AHAC as part of the underwritten offering at a price per 
share based on the offering price of the public offering. The Stock Offering 
Agreement is filed as an exhibit to this Schedule 13D and is incorporated by 
reference into this Item 4. On March 9, 2010, AHAC, the Company and the March 
2010 Underwriters entered into an underwriting agreement (the "March 
Underwriting Agreement"). The March Underwriting Agreement is filed as an 
exhibit to this Schedule 13D and is incorporated by reference into this Item 4. 
 
          Except as disclosed above, none of the Reporting Persons or, to the 
best of their knowledge, any Covered Persons, has any plans or proposals that 
relate to or would result in any of the matters described in subparagraphs (a) 
through (j) of Item 4 of the Schedule 13D. AIG has no available information 
regarding any such plans or proposals of Messrs. Greenberg and Matthews, SICO, 
Starr, Starr Trust, Universal Foundation, the Greenberg Foundation and the 
Greenberg Joint Tenancy Company or their respective directors and executive 
officers. 
 
          One of the Company's current directors is a retired executive officer 
of AIG who held the following position with AIG: Thomas R. Tizzio, retired 
Senior Vice Chairman - General Insurance. 
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ITEM 5. INTEREST IN SECURITIES OF THE ISSUER. 
 
          (a) and (b). The information required by these paragraphs for the 
Reporting Persons is set forth in Items 7 through 11 and 13 of each of the cover 
pages of this Amendment and is incorporated herein by reference in its entirety. 
 
          (c). In the last 60 days, certain mutual funds which are advised or 
managed by AIG bought 2,066 shares and sold 3,500 shares as follows: 
 
 
 
           Number of Shares 
Date      Bought and (Sold)   Price Per Share 
- ----      -----------------   --------------- 
                         
1/11/10        (3,500)            $51.06 
1/12/10         1,600             $50.50 
1/20/10           196             $50.74 
2/23/10             8             $50.10 
2/24/10           130             $50.12 
3/1/10            132             $50.29 
 
 
          The sales described above were made in the open market. 
 
          None of the Reporting Persons or, to the best of their knowledge, any 
Covered Persons (as listed in Exhibit 99.2), has engaged in any transactions in 
the Common Stock of the Company during the past sixty days, other than the 
transactions described above. 
 
          AIG has no available information regarding the beneficial ownership of 
or transactions in the Common Stock of the Company by Messrs. Greenberg and 
Matthews, SICO, Starr, Universal Foundation, the Greenberg Foundation and the 
Greenberg Joint Tenancy Company or their respective directors and executive 
officers. 
 
          (d) - (e). Not applicable. 
 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO 
     SECURITIES OF THE ISSUER. 
 
          In connection with an offering of 5.75% Senior Notes due 2015 (the 
"Notes") by the Company, (i) AIG and the Company entered into a Letter 
Agreement, dated December 7, 2005, relating to the purchase by certain 
subsidiaries of AIG of $450,000,000 aggregate principal amount of the Notes, and 
(ii) the Company and those 
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AIG subsidiaries entered into a Registration Rights Agreement, dated February 2, 
2006, relating to the resale of the Notes on a registered basis. 
 
          The Letter Agreement and Registration Rights Agreement are filed as 
exhibits hereto and incorporated by reference into this Item 6. 
 
          AIG pledged its shares of Common Stock as collateral for a two-year, 
$85 billion secured revolving credit facility provided by the Federal Reserve 
Bank of New York pursuant to a guarantee and pledge agreement. The guarantee and 
pledge agreement is filed as an exhibit to this Schedule 13D and is incorporated 
by reference into this Item 6. 
 
          On February 27, 2009 AIG, AHAC and Chartis Inc. ("Chartis") entered 
into an agreement (the "Make-Whole Agreement"), which is filed as an exhibit to 
this Schedule 13D, whereby AIG agreed that in the event that either of AHAC or 
another insurance company subsidiary of Chartis sells its shares of Common Stock 
of the Company at a price below statutory book value of such shares, AIG would 
pay to AHAC or such insurance company subsidiary, as applicable, an amount in 
cash equal to the difference between the statutory book value of such shares and 
the actual sale price of the shares sold. 
 
          On February 19, 2010, the New York Insurance Department granted an 
application made by AIG and AHAC for a determination that AIG and AHAC do not 
control the Company's insurance company subsidiaries Transatlantic Reinsurance 
Company and Putnam Reinsurance Company (together, the "Subsidiaries") for 
purposes of New York laws governing controlled insurers, by virtue of AHAC's 
ownership of 13.847% of the Company's common stock.  The determination is 
effective retroactively to December 9, 2009, the date of the application.  In 
connection with the determination, on February 18, 2010, AIG and AHAC executed a 
"Special Commitment" in favor of the New York Insurance Department in which they 
generally agreed not to do any of the following: (i) attempt to exercise control 
over the management or policies of the Company or the Subsidiaries, (ii) acquire 
additional shares of the Company or the Subsidiaries, (iii) propose a director 
for election to the board of directors of the Company or the Subsidiaries, or 
otherwise seek or accept representation on the board of directors of any of 
them, (iv) solicit proxies with respect to any matter presented to the 
stockholders of the Company or the Subsidiaries, or (v) in the event that AIG 
and AHAC's aggregate voting rights in the common stock of the Company or the 
Subsidiaries equals or exceeds 10% of the total voting power after December 31, 
2010, enter into certain types of interaffiliate transactions with the 
Subsidiaries without 30 days' prior notification to the insurance department. 
The Special Commitment automatically terminates at such time as AIG and AHAC's 
aggregate ownership of the common stock of each of the Company and the 
Subsidiaries is less than 10% of the common stock of each of the Company and the 
Subsidiaries then outstanding. The Special Commitment letter is filed as exhibit 
99.9 to this Schedule 13D and is incorporated by reference into this Item 6. 
 
          The responses to Item 4 are incorporated herein by reference, which 
are qualified in their entirety by reference to the Underwriting Agreement and 
the Separation Agreement and the exhibits to Separation Agreement. A copy of the 
Underwriting Agreement, is filed as an exhibit to this Schedule 13D and is 
incorporated by reference to this Item 6, and a copy of the Separation 
Agreement, including certain exhibits thereto, is filed as an exhibit to this 
Schedule 13D and is incorporated by reference to this Item 6. 
 
ITEM 7. MATERIAL TO BE FILED AS EXHIBITS. 
 
          (99.1) Second Amended and Restated Agreement of Joint Filing, dated 
March 5, 2010, by and among AIG, the HoldCos and AHAC (incorporated by reference 
from Amendment No. 19 to the Statement on Schedule 13D, dated March 5, 2010). 
 
          (99.2) List of the Directors and Executive Officers of American 
International Group, Inc., AIUH LLC, Chartis Holdings, Inc., Chartis U.S., Inc., 
Chartis Inc., American Home Assurance Company, Starr International Company, 
Inc., C.V. Starr & Co., Inc., Universal Foundation, Inc., The Maurice R. and 
Corinne P. Greenberg Family Foundation, Inc. and The Maurice R. and Corinne P. 
Greenberg Joint Tenancy Corporation, Inc., their business addresses and 
principal occupations (incorporated by reference from Amendment No. 19 to the 
Statement on Schedule 13D, dated March 5, 2010). 
 
          (99.3) Letter Agreement, dated December 7, 2005, by and among AIG, 
certain subsidiaries of AIG and the Company (incorporated by reference from 
Exhibit 1.2 to the Company's Current Report on Form 8-K, dated December 9, 
2005). 
 
          (99.4) Registration Rights Agreement, dated February 2, 2006, by and 
among AIG, certain subsidiaries of AIG and the Company (incorporated by 
reference from Exhibit 4.1.5 to the Company's Annual Report on Form 10-K for the 
year ended December 31, 2005). 
 
          (99.5) Guarantee and Pledge Agreement, dated as of September 22, 2008, 
by and among AIG, the Guarantors named therein and the Federal Reserve Bank of 
New York (incorporated by reference from Exhibit 99.2 to AIG's Current Report on 
Form 8-K, dated September 26, 2008). 
 
          (99.6) Master Separation Agreement (including certain exhibits 
thereto), dated as of May 28, 2009, by and among AIG, AHAC and the Company 
(incorporated by reference from Amendment No. 17 to the Statement on Schedule 
13D, dated May 28, 2009). 
 
          (99.7) Make Whole Agreement, dated February 27, 2009 (incorporated by 
reference from Amendment No. 17 to the Statement on Schedule 13D, dated May 28, 
2009). 



 
          (99.8) Underwriting Agreement, dated as of June 4, 2009, by and among 
AIG, AHAC, the Company and J.P. Morgan Securities Inc. and Goldman, Sachs & Co. 
as representatives of the several underwriters (incorporated by reference from 
Amendment No. 18 to the Statement on Schedule 13D, dated June 5, 2009). 
 
          (99.9) Special Commitment to the New York State Insurance Department, 
dated February 18, 2010 (incorporated by reference from Amendment No. 19 to the 
Statement on Schedule 13D, dated March 5, 2010). 
 
          (99.10) Stock Offering Agreement, dated as of March 7, 2010, by and 
among AHAC, the Company and Goldman, Sachs & Co., Wells Fargo Securities LLC and 
Merrill Lynch, Pierch, Fenner & Smith Incorporated (filed herewith). 
 
          (99.11) Underwriting Agreement, dated March 9, 2010, by and among 
AHAC, the Company and Goldman, Sachs & Co., Wells Fargo Securities, LLC and 
Merrill Lynch, Pierce, Fenner & Smith Incorporated (filed herewith). 
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                                    SIGNATURE 
 
After reasonable inquiry and to the best of my knowledge and belief, I certify 
that the information set forth in this Statement is true, complete and correct. 
 
Dated: March 9, 2010 
 
                                        AMERICAN INTERNATIONAL GROUP, INC. 
 
 
                                        By: /s/ Kathleen E. Shannon 
                                            ------------------------------------ 
                                        Name:  Kathleen E. Shannon 
                                        Title: Senior Vice President and 
                                               Secretary 
 
 
                                        AMERICAN HOME ASSURANCE COMPANY 
 
 
                                        By: /s/ Robert S. H. Schimek 
                                            ------------------------------------ 
                                        Name:  Robert S. H. Schimek 
                                        Title: Senior Vice President, 
                                               Chief Financial Officer 
                                               and Treasurer 
 
 
                                        CHARTIS U.S., INC. 
 
 
                                        By: /s/ Robert S. H. Schimek 
                                            ------------------------------------ 
                                        Name:  Robert S. H. Schimek 
                                        Title: Executive Vice President, 
                                               Chief Financial Officer 
                                               and Treasurer 
 
 
 
                                        CHARTIS INC. 
 
 
                                        By: /s/ Robert S. H. Schimek 
                                            ------------------------------------ 
                                        Name:  Robert S. H. Schimek 
                                        Title: Executive Vice President, 
                                               Chief Financial Officer 
                                               and Treasurer 
 
 
                                        CHARTIS HOLDINGS, INC. 
 
 
                                        By: /s/ Robert S. H. Schimek 
                                            ------------------------------------ 
                                        Name:  Robert S. H. Schimek 
                                        Title: Chief Financial Officer, 
                                               Executive Vice President 
                                               and Treasurer 
 
 
                                        AIUH LLC 
 
 
                                        By: /s/ Kathleen E. Shannon 
                                            ------------------------------------ 
                                        Name:  Kathleen E. Shannon 
                                        Title: Secretary 
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                                  EXHIBIT INDEX 
 
 
 
Exhibit No.                            Description                                    Location 
- -----------                            -----------                                    -------- 
                                                                              
99.1          Second Amended and Restated Agreement of Joint Filing, dated         Incorporated by reference from Amendment 19 to
              March 5, 2010, by and among AIG, the HoldCos and AHAC.               the Statememt on Schedule 13D, dated March 5, 
                                                                                   2010. 
 
 
99.2          List of the Directors and Executive Officers of American             Incorporated by reference from Amendment 19 to
              International Group, Inc., Chartis U.S., Inc., Chartis Inc.,         the Statement on Schedule 13D, dated March 5, 
              Chartis Holdings, Inc., AIUH LLC, American Home Assurance Company,   2010. 
              Starr International Company, Inc., C.V. Starr & Co., Inc., 
              Universal Foundation, Inc. and The Maurice R. and Corinne P. 
              Greenberg Family Foundation, Inc. and The Maurice R. and Corinne 
              P. Greenberg Joint Tenancy Corporation, Inc., their business 
              addresses and principal occupations. 
 
99.3          Letter Agreement, dated December 7, 2005, by and among AIG,          Incorporated by reference from 
              certain subsidiaries of AIG and the Company.                         Exhibit 1.2 to the Company's Current 
                                                                                   Report on Form 8-K, dated December 9, 
                                                                                   2005. 
 
99.4          Registration Rights Agreement, dated February 2, 2006, by and        Incorporated by reference from 
              among AIG, certain subsidiaries of AIG and the Company.              Exhibit 4.1.5 to the Company's Annual 
                                                                                   Report on Form 10-K for the year 
                                                                                   ended December 31, 2005. 
 
99.5          Guarantee and Pledge Agreement, dated as of September 22, 2008,      Incorporated by reference from Exhibit 99.2 
              by and among AIG, the Guarantors named therein and the Federal       to AIG's Current Report on Form 8-K, dated 
              Reserve Bank of New York.                                            September 26, 2008. 
 
99.6          Master Separation Agreement (including certain exhibits thereto),    Incorporated by reference from Amendment 17 to
              dated May 28, 2009, by and among AIG, AHAC and the Company.          the Statement on Schedule 13D, dated May 28, 
                                                                                   2009. 
 
99.7          Make-Whole Agreement, dated February 27, 2009                        Incorporated by reference from Amendment 17 to
                                                                                   the Statement on Schedule 13D, dated May 28, 
                                                                                   2009. 
 
99.8          Underwriting Agreement, dated June 4, 2009, by and among             Incorporated by reference from Amendment 18 to
              AIG, AHAC, the Company and J.P. Morgan Securities, Inc. and          the Statement on Schedule 13D, dated June 5, 
              Goldman, Sachs & Co. as representatives of the several               2009. 
              underwriters. 
 
99.9          Special Commitment to the New York State Insurance Department        Incorporated by reference from Amendment 19 to
              dated February 18, 2010                                              the Statememt on Schedule 13D, dated March 5, 
                                                                                   2010. 
 
99.10         Stock Offering Agreement, dated as of March 7, 2010, by and          Filed herewith. 
              among AHAC, the Company and Goldman, Sachs & Co., Wells Fargo 
              Securities LLC and Merrill Lynch, Pierce, Fenner & Smith 
              Incorporated. 
 
99.11         Underwriting Agreement, dated March 9, 2010, by and among            Filed herewith. 
              AHAC, the Company and Goldman, Sachs & Co., Wells Fargo 
              Securities LLC and Merrill Lynch, Pierce, Fenner & Smith 
              Incorporated. 
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                                                                   EXHIBIT 99.10 
 
                            STOCK OFFERING AGREEMENT 
 
     THIS STOCK OFFERING AGREEMENT, dated as of March 7, 2010 (this 
"Agreement"), is by and among American Home Assurance Company, Inc., a New York 
insurance corporation ("AHA"), Transatlantic Holdings, Inc., a Delaware 
corporation (the "Company") and Goldman, Sachs & Co., Wells Fargo Securities, 
LLC and Merrill Lynch, Pierce, Fenner & Smith Incorporated as representatives 
(the "Representatives"), of the several underwriters named in Schedule I(a) 
(collectively, the "Underwriters") of the Underwriting Agreement (defined 
below). 
 
     WHEREAS, AHA is the record and beneficial owner of 9,192,662 shares of 
common stock, par value $1.00 per share, of the Company (the "Common Stock"); 
 
     WHEREAS, AHA is an indirect, wholly-owned subsidiary of American 
International Group, Inc., a Delaware Corporation ("AIG"); 
 
     WHEREAS, the Underwriters intend to purchase, and AHA intends to sell to 
the Underwriters, not less than 8.1 million shares of Common Stock (the 
"Offering Shares") pursuant to a firm commitment underwriting agreement 
substantially in the form set forth in Annex A hereto (the "Underwriting 
Agreement"); 
 
     WHEREAS, the Company has filed with the Securities Exchange Commission (the 
"Commission") an automatic shelf registration statement as defined under Rule 
405 under the Securities Act of 1933, as amended (the "Securities Act"), on Form 
S-3 (No. 333-155811), including the related prospectus (such prospectus, and any 
prospectus used in connection with the offering of the Offering Shares, the 
"Prospectus"), which registration statement (as amended, at any given time, the 
"Registration Statement") became effective upon filing under Rule 462(e) of the 
Securities Act, for the registration under the Securities Act of the Offering 
Shares, and the Company intends to file with the Commission pursuant to Rule 
430B and Rule 424(b) under the Securities Act a supplement or supplements to the 
Prospectus and the plan of distribution thereof; 
 
     WHEREAS, the Underwriters intend to offer the Offering Shares for sale in a 
public offering (the "Offering") pursuant to the terms and conditions set forth 
in the Prospectus; 
 
     NOW, THEREFORE, in consideration of the premises and the representations, 
warranties and covenants contained in this Agreement and other valuable 
consideration, the receipt of which hereby is acknowledged, the Company, AHA and 
the Underwriters hereby agree as follows: 
 
                                    ARTICLE I 
 
                           PURCHASE AND SALE OF SHARES 
 
Section 1.01. Purchase and Sale. 
 
     (a) Upon the terms and subject to the conditions set forth herein and in 
reliance on the representations, warranties and covenants contained herein, and 
subject to the execution and delivery of the Underwriting Agreement by the 
respective parties thereto, the Underwriters agree to sell and deliver to the 
Company (in proportion to their respective underwriting committements, as set 
forth in the Underwriting Agreement), and the Company agrees to purchase and 
accept from the Underwriters in the Offering, 2,000,000 shares of Common Stock 
(the "Repurchase Shares"), for a purchase price per share equal to the Public 
Offering Price (defined below). 
 
     (b) "Public Offering Price" shall mean the initial public offering price 
per share of the Offering Shares in the Offering. 
 
     (c) Simultaneously with the First Time of Delivery (as defined in the 
Underwriting Agreement), AHA will make a payment to the Company, or the Company 
will make a payment to AHA (either such payment, the "True-Up Payment"), as 
follows: if the Repurchase Price is less than the Public 
 



 
 
Offering Price, AHA will pay the True-Up Payment to the Company, and if the 
Repurchase Price is greater than the Public Offering Price, the Company will pay 
the True-Up Payment to AHA (the party that is obligated hereunder to make the 
True-Up Payment, the "Paying Party" and the one of AHA and the Company that is 
not the Paying Party, the "Receiving Party"), in either case in an amount equal 
to (i) the Repurchase Shares multiplied by (ii) the difference between the 
Public Offering Price and the Repurchase Price. The True-Up Payment shall be 
made by wire transfer in immediately available funds to an account designated by 
the Receiving Party 
 
     (d) "Repurchase Price" shall mean (i) if the Closing Price is greater than 
the Underwritten Price, an amount equal to the sum of (1) the Underwritten Price 
and (2) twenty-five percent (25%) of the amount by which the Closing Price 
exceeds the Underwritten Price and (ii) if the Closing Price is equal to or less 
than the Underwritten Price, an amount equal to the Closing Price. "Closing 
Price" shall mean the last reported sales price per share for the Common Stock 
reported by the New York Stock Exchange on the trading day on which the parties 
enter into the Underwriting Agreement (or, if the Underwriting Agreement is 
entered into prior to the commencement of trading on a trading day, "Closing 
Price" shall mean the last reported sales price per share for the Common Stock 
reported by the New York Stock Exchange on prior trading day). "Underwritten 
Price" shall mean the purchase price per share (net of any underwriting 
discounts and commissions) at which AHA agrees to sell the Offering Shares to 
the Underwriters pursuant to the Underwriting Agreement. 
 
                                   ARTICLE II 
 
                      REPRESENTATIONS AND WARRANTIES OF AHA 
 
     AHA represents and warrants to the Company and to each of the Underwriters 
as follows: 
 
     Section 2.01. Organization and Good Standing. AHA is an insurance 
corporation duly organized, validly existing and in good standing under the laws 
of the State of New York. AHA has full right, power and authority to execute and 
deliver this Agreement and to perform its obligations hereunder. 
 
     Section 2.02. Authorization. The execution and delivery by AHA of this 
Agreement and the performance of its obligations hereunder have been duly 
authorized by and all necessary corporate or other action on the part of AHA and 
no further consent or authorization is required of AHA's board of directors or 
AIG to authorize this Agreement or to consummate the transactions contemplated 
hereby. This Agreement has been duly executed and delivered by AHA and 
constitutes the valid, legal and binding obligation of AHA, enforceable against 
AHA in accordance with its terms, assuming the due execution and delivery by the 
Company and by each of the Underwriters, subject to (i) the effects of 
bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium, 
rehabilitation, liquidation and other similar laws relating to or affecting 
creditors' rights generally and (ii) general equitable principles (whether 
considered in a proceeding in equity or at law). 
 
     Section 2.03. No Conflicts; Consents. 
 
          (a) Neither the execution and delivery of this Agreement nor the 
     consummation of the transactions contemplated hereby will conflict with or 
     result in a breach or violation of: (i) the organizational documents of 
     AHA, (ii) any provision of law applicable to AHA or (iii) the terms of any 
     material agreement to which AHA is a party or by which AHA is bound; except 
     in the case of (i)-(iii) above, as will not, individually or in the 
     aggregate, have a material adverse effect on AHA's ability to consummate 
     the transactions contemplated herein. 
 
          (b) No consent, approval or authorization of or filing with any 
     governmental authority or other third party is required to be obtained or 
     made by AHA in connection with the execution and delivery of this Agreement 
     and the performance by AHA of its obligations hereunder; except as will not 
     have a material adverse effect on AHA's ability to consummate the 
     transactions contemplated herein. 
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                                   ARTICLE III 
 
                  REPRESENTATIONS AND WARRANTIES OF THE COMPANY 
 
     The Company represents and warrants to AHA and to each of the Underwriters 
as follows: 
 
     Section 3.01. Organization and Good Standing. The Company is a corporation 
duly organized, validly existing and in good standing under the laws of the 
State of Delaware. The Company has all the requisite power and authority to 
execute and deliver this Agreement and to perform its obligations hereunder. 
 
     Section 3.02. Authorization. The execution and delivery by the Company of 
this Agreement and the performance of its obligations hereunder have been duly 
authorized by all necessary corporate or other action on the part of the Company 
and no further consent or authorization is required of the Company's board of 
directors or its stockholders to authorize this Agreement or to consummate the 
transactions contemplated hereby. This Agreement has been duly executed and 
delivered by the Company and constitutes the valid, legal and binding obligation 
of the Company, enforceable against the Company in accordance with its terms, 
assuming the due execution and delivery by AHA and by each of the Underwriters, 
subject to (i) the effects of bankruptcy, insolvency, fraudulent conveyance, 
reorganization, moratorium and other similar laws relating to or affecting 
creditors' rights generally and (ii) general equitable principles (whether 
considered in a proceeding in equity or at law). 
 
     Section 3.03. No Conflicts; Consents. 
 
          (a) Neither the execution and delivery of this Agreement nor the 
     consummation of the transactions contemplated hereby will conflict with or 
     result in a breach or violation of: (i) the organizational documents of the 
     Company, (ii) any provision of law applicable to the Company or (iii) the 
     terms of any material agreement to which the Company is a party or by which 
     the Company is bound; except, in the case of (i)-(iii) above, as will not, 
     individually or in the aggregate, have a material adverse effect on the 
     Company's ability to consummate the transactions contemplated herein. 
 
          (b) No consent, approval or authorization of or filing with any 
     governmental authority or other third party is required to be obtained or 
     made by the Company in connection with the execution and delivery of this 
     Agreement, and the performance by the Company of its obligations hereunder; 
     except as will not have a material adverse effect on the Company's ability 
     to consummate the transactions contemplated herein. 
 
     Section 3.04. Solvency. Immediately before and after and giving effect to 
the sale and purchase of the Repurchase Shares, (i) the assets of the Company, 
at a fair valuation, will exceed its debts, including contingent and 
unliquidated debts; (ii) the present fair saleable value of the assets of the 
Company will exceed the amount required to pay its liability on its debts, 
including contingent and unliquidated debts, as those debts become absolute and 
matured, (iii) the Company will have adequate capital with which to conduct its 
present and anticipated businesses; and (iv) the Company does not intend to 
incur or believe or reasonably believe that it will incur debt beyond its 
ability to pay as those debts become due. The Company has sufficient surplus (as 
defined in the Delaware General Corporation Law) or net profits in 2008 and/or 
2009 to pay for the Repurchase Shares. 
 
                                   ARTICLE IV 
 
                                   CONDITIONS 
 
     Section 4.01. Conditions to Obligations of the Company. The obligation of 
the Company to effect the transactions contemplated hereby shall be subject to 
the fulfillment, on or prior to the First Time of Delivery, of each of the 
following conditions (any or all of which may be waived by the Company in whole 
or part to the extent permitted by applicable law): 
 
          (a) the representations and warranties of AHA set forth in Article II 
     hereof shall be true and correct in all material respects (other than those 
     representations and warranties that are qualified as to 
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     materiality or material adverse effect which shall be true and correct in 
     all respects) on and as of the First Time of Delivery with the same force 
     and effect as if such representations and warranties had been made on and 
     as of the First Time of Delivery; 
 
          (b) AHA shall have performed in all material respects all obligations 
     required to be performed by it at or prior to the First Time of Delivery; 
 
          (c) no temporary restraining order, preliminary or permanent 
     injunction or other judgment, decision or order issued by any governmental 
     authority of competent jurisdiction shall be in effect preventing the 
     consummation of the transactions contemplated hereby; and 
 
          (d) all filings and consents required to have been made with or 
     obtained from governmental entities in connection with the transactions 
     contemplated hereby shall have been made or obtained and be in full force 
     and effect. 
 
     Section 4.02. Conditions to Obligations of AHA. The obligation of AHA to 
effect the transactions contemplated hereby shall be subject to the fulfillment, 
on or prior to the First Time of Delivery, of each of the following conditions 
(any or all of which may be waived by AHA in whole or part to the extent 
permitted by applicable law): 
 
          (a) the representations and warranties of the Company set forth in 
     Article III hereof shall be true and correct in all material respects 
     (other than those representations and warranties that are qualified as to 
     materiality or material adverse effect which shall be true and correct in 
     all respects) on and as of the First Time of Delivery with the same force 
     and effect as if such representations and warranties had been made on and 
     as of the First Time of Delivery; 
 
          (b) the Company shall have performed in all material respects all 
     obligations required to be performed by it at or prior to First Time of 
     Delivery; 
 
          (c) no temporary restraining order, preliminary or permanent 
     injunction or other judgment, decision or order issued by any governmental 
     authority of competent jurisdiction shall be in effect preventing the 
     consummation of the transactions contemplated hereby; and 
 
          (d) all filings and consents required to have been made with or 
     obtained from governmental entities in connection with the transactions 
     contemplated hereby shall have been made or obtained and be in full force 
     and effect. 
 
                                    ARTICLE V 
 
                                    EXPENSES 
 
     Section 5.01. Expenses. AHA and the Company shall pay its own expenses and 
costs, including, without limitation, their own counsel fees and transfer taxes, 
in connection with this Agreement and the transactions contemplated hereby. The 
expenses and costs of the Underwriters shall be paid in accordance with Section 
6 of the Underwriting Agreement. 
 
                                   ARTICLE VI 
 
                                  MISCELLANEOUS 
 
     Section 6.01. Termination. 
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          (a) This Agreement may be terminated and the transactions contemplated 
     hereby may be abandoned at any time prior to the First Time of Delivery: 
 
               (i) By the mutual written consent of the parties; 
 
               (ii) By any party if there shall be a material breach by any 
other party of its representations, warranties, covenants or agreements 
contained in this Agreement; or 
 
               (iii) By any party, if there shall have been issued, by a court 
of competent jurisdiction, a permanent or final order, decree or injunction 
prohibiting or restraining the consummation of the transactions contemplated 
hereby. 
 
          (b) This agreement will automatically terminate if the parties do not 
     enter into the Underwriting Agreement at or prior to 11:59 p.m. on March 
     11, 2010. 
 
          (c) This Agreement will automatically terminate if the Underwriting 
     Agreement is terminated pursuant to Section 9 thereof. 
 
     Section 6.02. Integration; Amendments; Waiver. This Agreement (and, if and 
when executed by the parties, the Underwriting Agreement) constitutes the entire 
agreement, and supersedes all prior agreements and understandings, whether oral 
or written, between the parties hereto with respect to the subject matter 
hereof. Any term of this Agreement may be amended or modified only by the 
written agreement of the parties. No term or condition of this Agreement may be 
waived, except by a writing executed by the party against whom enforcement of 
any such waiver is being sought. No waiver by any party hereto of any term or 
condition of this Agreement, in any one or more instances, shall operate as a 
waiver of such term or condition at any other time. 
 
     Section 6.03. Successors and Assigns. All of the terms and provisions of 
this Agreement shall inure to the benefit of and be binding upon the parties 
hereto and their respective successors and assigns. 
 
     Section 6.04. Notices. All notices and other communications under this 
Agreement shall be in writing and shall be deemed given (i) when delivered 
personally by hand (with written confirmation of receipt), (ii) when sent by 
facsimile (with written confirmation of transmission) or (iii) one business day 
following the day sent by overnight courier (with written confirmation of 
receipt), in each case at the following addresses and facsimile numbers (or to 
such other address or facsimile number as a party may have specified by notice 
given to the other party pursuant to this provision): 
 
     If to the Company, to: 
 
          Transatlantic Holdings, Inc. 
          80 Pine Street 
          New York, New York, 10005 
          Attention: General Counsel 
          Facsimile: 212-269-6801 
          Telephone: 212-770-2000 
 
     with a copy to: 
 
          Gibson, Dunn & Crutcher LLP 
          200 Park Avenue 
          New York, New York, 10166 
          Attention: Lois Herzeca, Esq. 
          Facsimile: 212-351-4035 
          Telephone: 212-351-4000 
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     If to AHA, to: 
 
          American Home Assurance Company 
          175 Water Street 
          New York, New York, 10038 
          Attention: General Counsel 
          Facsimile: 212-458-7080 
 
     with copies to: 
 
          American International Group, Inc. 
          70 Pine Street 
          New York, New York 10270 
          Attention: General Counsel 
          Facsimile: 212-425-2175 
 
     and 
 
          Sullivan & Cromwell LLP 
          125 Broad Street 
          New York, New York, 10004 
          Attention: Robert E. Buckholz Jr., Esq. 
          Facsimile: 212-558-3588 
          Telephone: 212-558-4000 
 
     If to the Underwriters, to: 
 
          Goldman, Sachs & Co. 
          200 West Street 
          New York, New York 10282 
          Attention: Registration Department 
          Facsimile: 212-902-3000 
 
     and 
 
          Wells Fargo Securities, LLC 
          375 Park Avenue 
          New York, New York 10152 
          Attention: Equity Syndicate Department 
          Facsimile: 212-214-5918 
 
     and 
 
          Merrill Lynch, Pierce, Fenner & Smith Incorporated 
          One Bryant Park 
          New York, New York 10036 
          Attention: Syndicate Department 
 
     with a copy to: 
 
          Dewey & LeBoeuf LLP, 
          1301 Avenue of the Americas 
          New York, New York 10019 
          Attention: Michael Groll, Esq. 
          Facsimile: 212-259-6333 
          Telephone: 212-259-8000 
 
     Section 6.05. Governing Law; Submission to Jurisdiction; Waiver of Jury 
Trial. This Agreement and all transactions contemplated by this Agreement and 
all claims and defenses arising out of or relating to any such transaction or 
agreement or the formation, breach, termination or validity of any such 
agreement, shall in all respects 
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be governed by, and construed in accordance with, the laws of the State of 
Delaware without giving effect to any conflicts of law principles of such state 
that would apply to the laws of another jurisdiction. 
 
          (a) Each of the parties irrevocably and unconditionally: 
 
          (i) submits for itself and its property to the exclusive jurisdiction 
     of the Delaware Court of Chancery, or if the Delaware Court of Chancery 
     lacks jurisdiction of the subject matter, the United States District Court 
     for the District of Delaware, or if both the Delaware Court of Chancery and 
     the United States District Court for the District of Delaware lack 
     jurisdiction of the subject matter, any court of competent jurisdiction 
     sitting in the State of Delaware, in any action directly or indirectly 
     arising out of or relating to this Agreement, the transactions contemplated 
     by this Agreement, or the formation, breach, termination or validity of 
     this Agreement; and agrees that all claims in respect of any such action 
     shall be heard and determined solely in such court; 
 
          (ii) consents that any such action may and shall be brought in such 
     court and waives any objection that it may now or hereafter have to the 
     venue or jurisdiction of any such action in such court or that such court 
     is an inconvenient forum for the action and agrees not to assert, plead or 
     claim the same; 
 
          (iii) agrees that the final judgment of such court shall be 
     enforceable in any court having jurisdiction over the relevant party or any 
     of its assets; 
 
          (iv) irrevocably waives any right to remove any such action from the 
     Delaware Court of Chancery to any federal court; 
 
          (v) agrees that service of process in any such action may be effected 
     by mailing a copy of such process by registered or certified mail (or any 
     substantially similar form of mail), postage prepaid, to such party at its 
     address as provided in Section 6.04; and 
 
          (vi) agrees that nothing in this Agreement shall affect the right to 
     effect service of process in any other manner permitted by the applicable 
     rules of procedure. 
 
          (b) EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY 
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND 
DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND 
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN 
RESPECT OF ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS 
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR THE FORMATION, 
BREACH, TERMINATION OR VALIDITY OF THIS AGREEMENT. EACH OF THE PARTIES CERTIFIES 
AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OR ANY OTHER 
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, 
IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) EACH OF 
THE PARTIES UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVER, 
(III) EACH OF THE PARTIES MAKES THIS WAIVER VOLUNTARILY AND (IV) EACH OF THE 
PARTIES HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, 
THE MUTUAL WAIVERS AND CERTIFICATIONS OF THIS SECTION 6.05. EACH OF THE PARTIES 
MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS AGREEMENT WITH ANY COURT AS 
WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES TO THE WAIVER OF THEIR RIGHT TO 
TRIAL BY JURY. 
 
     Section 6.06. Severability. If any provision of this Agreement or the 
application of any such provision to any person or circumstances shall be held 
invalid by a court of competent jurisdiction, the remainder of this Agreement, 
including the remainder of the provision held invalid, or the application of 
such provision to persons or circumstances other than those as to which it is 
held invalid, shall not be affected thereby. 
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     Section 6.07. Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed to be an original, but all of which 
together shall constitute one and the same instrument. 
 
     Section 6.08. Headings. All section headings herein are for convenience of 
reference only and are not part of this Agreement, and no construction or 
inference shall be derived therefrom. 
 
     Section 6.09. Remedies. The parties shall be entitled to enforce their 
rights under this Agreement specifically, to recover damages by reason of any 
breach of any provision of this Agreement and to exercise all other rights 
existing in their favor. The parties hereto agree and acknowledge that money 
damages would not be an adequate remedy for any breach of the provisions of this 
Agreement and that the parties, in their sole discretion, may apply to any court 
of law or equity of competent jurisdiction for specific performance and/or 
injunctive relief (without posting a bond or other security) in order to enforce 
or prevent any violation of the provisions of this Agreement. 
 
     Section 6.10. Public Announcements. The parties agree that any press 
release regarding this Agreement or the transactions contemplated hereby shall 
be mutually acceptable. 
 
     Section 6.11. Confidentiality. 
 
          (a) From and after date hereof, the Company and AHA shall not, and 
shall cause their respective affiliates and representatives having access to 
information of the other party that is either oral or in writing and that is 
confidential or proprietary ("Confidential Information") not to, disclose to any 
other person, including any natural person, general or limited partnership, 
corporation, limited liability company, limited liability partnership, firm, 
association or organization or other legal entity (each a "Person") or use, 
except for purposes of this Agreement or any other agreement between the 
parties, any Confidential Information of the other party; provided, however, 
that the Company and AHA may disclose Confidential Information of the other 
parties to the extent permitted by applicable law: (i) to its representatives on 
a need-to-know basis in connection with the performance of such party's 
obligations or the enforcement of such party's rights under this Agreement or 
any other agreement between the parties, provided that such representatives are 
informed of the confidential nature of such information and made aware of the 
provisions of this Section 6.11; (ii) to the extent reasonably necessary in 
connection with any claim, action, suit, arbitration or proceeding by or before 
any governmental authority or arbitral body or in any dispute with respect to 
this Agreement or any other agreement between the parties; (iii) to the extent 
such information is required to be disclosed by applicable law, governmental 
order or governmental authority (including in any report, statement, testimony 
or other submission to a governmental authority) or in response to any summons, 
subpoena or other legal process or formal or informal investigative demand 
issued to the receiving party in the course of any litigation, arbitration, 
mediation, investigation or administrative proceeding; or (iv) to the extent any 
such information is or becomes generally available to the public other than, as 
a result of disclosure by such other party or its affiliates or representatives; 
and provided further, however, to the extent that AHA retains an investment 
interest in the Company, (A) AHA may disclose Confidential Information related 
to the Company to AHA's representatives who need to know such information for 
the purpose of evaluating, monitoring or taking any other action with respect to 
AHA's investment in the Company and (B) AHA may use the Company's Confidential 
Information (and may share such information with its affiliates) in connection 
with evaluating, monitoring or taking any other action with respect to AHA's 
investment in the Company (it being understood that AHA shall not contravene 
applicable laws with respect to insider trading), provided, that in the cases of 
clause (A) above, such representatives are informed of the confidential nature 
of such information and made aware of the provisions of this Section 6.11. 
 
          (b) In the event that a party becomes required (based on advice of 
counsel) by deposition, interrogatory, request for documents subpoena, civil 
investigative demand or similar judicial or administrative process or in 
connection with a report, statement, testimony or other submission to be made to 
any governmental authority to disclose any Confidential Information of the other 
party, such disclosing party shall provide the other parties, to the extent 
reasonably practicable, with prior written notice of such requirement, and, to 
the extent reasonably practicable, cooperate with the other parties (at such 
other parties' expense) to obtain a protective order or similar remedy to cause 
such Confidential Information not to be disclosed; provided, however, that AHA 
is not required to provide such prior written notice with respect to any 
disclosure to the Federal Reserve Bank of New York ("FRBNY"). In the event that 
such protective order or other similar remedy is not obtained, the disclosing 
party shall furnish only that portion of the Confidential Information that it 
reasonably believes is required to be 
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disclosed and shall exercise its commercially reasonable efforts (at such other 
party's expense) to obtain assurance that confidential treatment will be 
accorded such Confidential Information. 
 
          (c) Notwithstanding anything to the contrary contained herein, the 
parties hereto acknowledge and agree that (x) AHA and its affiliates may, 
without notifying the other parties hereto or any other Person, share any 
information relating to or obtained from the other parties with (i) the FRBNY or 
the U.S. Department of the Treasury and their respective representatives, (ii) 
the AIG Credit Facility Trust established by the FRBNY for the sole benefit of 
the United States Treasury pursuant to the AIG Credit Facility Trust Agreement 
made on January 16, 2009 by and among the FRBNY and Jill M. Considine, Chester 
B. Feldberg and Douglas L. Foshee., (iii) any insurance regulatory authority or 
(iv) the U.S. Internal Revenue Service ("IRS") or any other tax authority, in 
each case as AHA deems necessary or advisable in its good faith judgment and (y) 
the Company may, without notifying the other parties hereto or any other Person, 
share any information relating to or obtained from the other parties hereto or 
their affiliates with (i) any insurance regulatory authority or (ii) the IRS or 
any other tax authority, in each case as such party deems necessary or advisable 
in its good faith judgment. 
 
          (d) To the fullest extent permitted by applicable law, the provisions 
of Section 6.11 shall not restrict or limit the use of or disclosure by any 
party or its affiliates, of any customer, policy or beneficiary information 
(including such information relating to a party or any of its respective 
affiliates, as the case may be) if such information was in the possession or 
control of such disclosing party, prior to the First Time of Delivery. For the 
avoidance of doubt, the foregoing shall apply regardless of whether such 
information (i) was also possessed or controlled by the non-disclosing parties 
or any of their respective affiliates, as the case may be, on or prior to First 
Time of Delivery and/or (ii) was originated by any other Person. 
 
          (e) Notwithstanding the foregoing, the provisions of this Section 6.11 
shall not prohibit any party from disclosing the existence of this Agreement and 
the material terms hereof in any filings made by either party with the 
Securities and Exchange Commission. 
 
          (f) Each party agrees that irreparable damage could occur if this 
Section 6.11 was not performed in accordance with its specific terms or was 
otherwise breached. It is accordingly agreed that, without the necessity of 
posting bond or other undertaking, each party or its affiliates (and their 
successors or assigns) shall be entitled to proceed against the other parties or 
their affiliates (and their successors or assigns) in law and/or in equity for 
such damages or other relief as a court may deem appropriate and shall be 
entitled to seek a temporary restraining order and/or preliminary and final 
injunctive or other equitable relief, including specific performance, to prevent 
breaches of this Section 6.11 and, in addition to any other remedy to which they 
are entitled at law or in equity, to enforce specifically the terms and 
provisions of this Section 6.11. In the event that any action is brought in 
equity to enforce the provisions of this Section 6.11, no party will allege, and 
each party hereby waives the defense or counterclaim, that there is an adequate 
remedy at law. 
 
     Section 6.12. Survival. All representations, warranties and covenants shall 
survive the First Time of Delivery. 
 
     Section 6.13. Effect of Termination. A termination of this Agreement as 
provided in Section 6.01 shall not release any party hereto from liability for a 
breach of this Agreement. 
 
     Section 6.14. No Advisory of Fiduciary Relationship. AHA and the Company 
acknowledge that (i) the purchase and sale of the Repurchase Shares pursuant to 
this Agreement is an arm's-length commercial transaction between the Company and 
AHA, on the one hand, and the Underwriters, on the other hand, (ii) in 
connection with any offering contemplated by this Agreement and the process 
leading to any such transaction each Representative is and has been acting 
solely as a principal and is not the agent or fiduciary of the Company or AHA, 
or their respective stockholders, creditors, employees or any other party, (iii) 
no Representative has assumed or will assume an advisory or fiduciary 
responsibility in favor of the Company or AHA with respect to any such offering 
contemplated hereby or the process leading thereto (irrespective of whether such 
Representative has advised or is currently advising the Company or AHA on other 
matters) and no Representative has any obligation to the Company or AHA with 
respect to the offering contemplated hereby except the obligations expressly set 
forth in this Agreement and the Underwriting Agreement, (iv) the Underwriters 
and their respective affiliates may be engaged in a broad range of transactions 
that involve interests that differ from those of the Company or AHA, and (v) the 
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Underwriters have not provided any legal, accounting, regulatory or tax advice 
with respect to the offering contemplated hereby and each of the Company and AHA 
have consulted their own legal, accounting, regulatory and tax advisors to the 
extent it deemed appropriate. 
 
                      [signatures appear on following page] 
 
 
                                      -10- 
 



 
 
     IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
executed as of the date first set forth above by their respective officers 
thereunto duly authorized. 
 
                                        TRANSATLANTIC HOLDINGS, INC. 
 
 
                                        By: /s/ Gary A. Schwartz 
                                            ------------------------------------ 
                                        Name: Gary A. Schwartz 
                                        Title: Senior Vice President and General 
                                               Counsel 
 
 
                                        AMERICAN HOME ASSURANCE COMPANY 
 
 
                                        By: /s/ Robert Jacobson 
                                            ------------------------------------ 
                                        Name: Robert Jacobson 
                                        Title: Authorized Representative 
 
 
                                        GOLDMAN, SACHS & CO. 
 
 
                                        By: /s/ Goldman, Sachs & Co. 
                                            ------------------------------------ 
                                            Goldman, Sachs & Co. 
 
 
                                        WELLS FARGO SECURITIES, LLC 
 
 
                                        By: /s/ Jasan Hatener 
                                            ------------------------------------ 
                                        Name: Jasan Hatener 
                                        Title: Director 
 
 
                                        MERRILL LYNCH, PIERCE, FENNER & SMITH 
                                        INCORPORATED 
 
 
                                        By: /s/ Paul Brown 
                                            ------------------------------------ 
                                        Name: Paul Brown 
                                        Title: Managing Director 



 
 
                                                                   Exhibit 99.11 
 
                          TRANSATLANTIC HOLDINGS, INC. 
 
                          XXXXXX SHARES OF COMMON STOCK 
 
                                   ---------- 
 
                             UNDERWRITING AGREEMENT 
 
                                                                   March 9, 2010 
 
Goldman, Sachs & Co., 
Wells Fargo Securities, LLC 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
     As Representatives of the several Underwriters 
     named in Schedule I(a) hereto, 
 
c/o Goldman, Sachs & Co. 
85 Broad Street 
New York, New York 10004 
 
c/o Wells Fargo Securities, LLC 
375 Park Avenue 
4th Floor 
New York, New York 10152 
 
c/o Merrill Lynch, Pierce, Fenner & Smith Incorporated 
One Bryant Park 
New York, New York 10036 
 
Ladies and Gentlemen: 
 
     American Home Assurance Company, a New York insurance corporation, and a 
wholly owned subsidiary of American International Group, Inc., a Delaware 
corporation (the "SELLING STOCKHOLDER"), a stockholder of Transatlantic 
Holdings, Inc., a Delaware corporation (the "COMPANY"), proposes, subject to the 
terms and conditions stated herein, to sell to the Underwriters named in 
Schedule I(a) hereto (the "UNDERWRITERS") an aggregate of 8,466,693 shares (the 
"FIRM SHARES") and, at the election of the Underwriters, up to 725,969 
additional shares (the "OPTIONAL SHARES") of common stock, par value $1.00 per 
share, of the Company (the "STOCK"). The Firm Shares and the Optional Shares 
that the Underwriters elect to purchase pursuant to Section 3 hereof are herein 
collectively called the "SHARES". 
 
     In connection with the aforementioned issuance and sale, at the request of 
the Selling Stockholder, the Selling Stockholder and the Underwriters agree that 
2,000,000 of the Firm 
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Shares (the "REPURCHASE SHARES") shall be reserved for sale by the Underwriters 
to the Company as part of the distribution of the Shares by the Underwriters, 
subject to the terms of this Agreement, the Stock Offering Agreement, dated as 
of March 7, 2010, by and between the Selling Stockholder, the Company and the 
Underwriters, and all applicable law, rules and regulations. 
 
          1. Representations, Warranties and Agreements of the Company. The 
Company represents, warrants to and agrees with, the Underwriters that: 
 
               (a) The Company has, not earlier than three years prior to the 
     date hereof, filed with the Securities and Exchange Commission (the 
     "COMMISSION") an automatic shelf registration statement as defined under 
     Rule 405 under the Securities Act of 1933, as amended (the "SECURITIES 
     ACT", which term, as used herein, includes the rules and regulations of the 
     Commission promulgated thereunder) on Form S-3 (No. 333-155811), including 
     the related prospectus, which registration statement, and any 
     post-effective amendment thereto, became effective upon filing under Rule 
     462(e) of the Securities Act, for the registration under the Securities Act 
     of the Shares. No stop order suspending the effectiveness of the 
     registration statement has been issued under the Securities Act and no 
     proceedings for that purpose have been instituted or are pending or, to the 
     knowledge of the Company, are contemplated by the Commission, no notice of 
     objection of the Commission to the use of such registration statement or 
     any post-effective amendment thereto pursuant to Rule 401(g)(2) under the 
     Securities Act has been received by the Company and any request on the part 
     of the Commission for additional information has been complied with. 
 
               (b) The Company will file with the Commission pursuant to Rule 
     430B ("RULE 430B") and paragraph (b) of Rule 424 ("RULE 424(B)") under the 
     Securities Act a supplement or supplements to the prospectus included in 
     such registration statement relating to the Shares and the plan of 
     distribution thereof. Such registration statement, at any given time, 
     including the amendments thereto at such time, all exhibits thereto and any 
     schedules thereto at such time, and the documents otherwise deemed to be a 
     part thereof or included therein under the Securities Act, is hereinafter 
     called the "REGISTRATION STATEMENT"; such prospectus in the form in which 
     it appears in the Registration Statement is hereinafter called the "BASE 
     PROSPECTUS"; and such supplemented prospectus, in the form in which it 
     shall first be filed with the Commission pursuant to Rule 424(b) (including 
     the Base Prospectus as so supplemented), after the date and time that this 
     Agreement is executed and delivered, is hereinafter called the "FINAL 
     PROSPECTUS." The Registration Statement at the time it originally became 
     effective is hereinafter called the "ORIGINAL REGISTRATION STATEMENT." Any 
     information included in the Final Prospectus that was omitted from the 
     Original Registration Statement but that is deemed to be part of and 
     included in such Registration Statement pursuant to Rule 430B is referred 
     to as "RULE 430B INFORMATION." Each prospectus used in connection with the 
     offering of the Shares that omitted Rule 430B Information is hereinafter 
     called a "PRELIMINARY PROSPECTUS" and the Base Prospectus, as amended and 
     supplemented immediately prior to the Applicable Time (as defined in 
     Section 1(g) hereof), is hereinafter called the "PRICING PROSPECTUS." Any 
     reference herein to the Registration Statement, the Base Prospectus, any 
     Preliminary Prospectus, the Pricing Prospectus or the Final Prospectus 
     shall be deemed to refer to and include the documents incorporated by 
     reference therein pursuant to Item 12 of Form S-3 which were filed under 
     the Securities Exchange Act of 1934, as amended (the "EXCHANGE 
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     ACt", which term, as used herein, includes the rules and regulations of the 
     Commission promulgated thereunder) or otherwise deemed under the Securities 
     Act to be a part of or included therein; and any reference herein to the 
     terms "amend," "amendment" or "supplement" with respect to the Registration 
     Statement, the Base Prospectus, any Preliminary Prospectus or the Final 
     Prospectus shall be deemed to refer to and include any document filed under 
     the Exchange Act after the date of this Agreement, or the issue date of the 
     Base Prospectus, any Preliminary Prospectus or the Final Prospectus, as the 
     case may be, deemed to be incorporated therein by reference or otherwise 
     deemed under the Securities Act to be a part of or included therein. Each 
     Preliminary Prospectus and the prospectuses filed as part of the 
     Registration Statement as originally filed or as part of any amendment 
     thereto, or filed pursuant to Rule 424(b) under the Securities Act, 
     complied when so filed in all material respects with the Securities Act and 
     each Preliminary Prospectus and the Final Prospectus delivered to the 
     Underwriters for use in connection with this offering was identical to the 
     electronically transmitted copies thereof filed with the Commission via the 
     Electronic Data Gathering, Analysis and Retrieval ("EDGAR") system, except 
     to the extent permitted by Regulation S-T. 
 
               (c) (A)(i) At the time of filing the Original Registration 
     Statement, (ii) at the time of the most recent amendment thereto for the 
     purposes of complying with Section 10(a)(3) of the Securities Act (whether 
     such amendment was by post-effective amendment, incorporated report filed 
     pursuant to Section 13 or 15(d) of the Exchange Act or form of prospectus), 
     and (iii) at the time the Company or any person acting on its behalf 
     (within the meaning, for this clause only, of Rule 163(c) under the 
     Securities Act) made any offer relating to the Shares in reliance on the 
     exemption of Rule 163 under the Securities Act, the Company was a 
     "well-known seasoned issuer" as defined in Rule 405 under the Securities 
     Act; and (B) at the earliest time after the filing of the Registration 
     Statement that the Company or another offering participant made a bona fide 
     offer (within the meaning of Rule 164(h)(2) under the Securities Act) of 
     the Shares, the Company was not an "ineligible issuer" as defined in Rule 
     405 under the Securities Act. 
 
               (d) The Registration Statement conforms, and the Final Prospectus 
     and any further amendments or supplements to the Registration Statement and 
     the Final Prospectus will conform, in all material respects to the 
     requirements of the Securities Act and the rules and regulations of the 
     Commission thereunder. 
 
               (e) (i) The Registration Statement and any post-effective 
     amendment thereto do not and will not, as of the applicable effective date 
     as to each part of the Registration Statement and as of the applicable 
     filing date as to any amendment or supplement thereto, as of the date such 
     amendment becomes effective or such supplement is filed with the 
     Commission, as the case may be, contain an untrue statement of a material 
     fact or omit to state a material fact required to be stated therein or 
     necessary to make the statements therein not misleading and (ii) the Final 
     Prospectus, as of its date, and any amendment or supplement thereto, as of 
     the applicable filing date, does not and will not contain any untrue 
     statement of a material fact or omit to state a material fact necessary to 
     make the statements therein, in the light of the circumstances under which 
     they were made, not misleading; provided, however, that this representation 
     and warranty shall not apply to any statements or omissions made in 
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     reliance upon and in conformity with information furnished in writing to 
     the Company by an Underwriter through the Representatives expressly for use 
     therein. 
 
               (f) No order preventing or suspending the use of any Preliminary 
     Prospectus or any Issuer Represented Free Writing Prospectus (as defined in 
     Rule 433 under the Securities Act and referred to herein as "ISSUER FREE 
     WRITING PROSPECTUS") has been issued by the Commission, and each 
     Preliminary Prospectus, at the time of filing thereof, conformed in all 
     material respects to the requirements of the Securities Act and the rules 
     and regulations of the Commission thereunder, and did not contain an untrue 
     statement of a material fact or omit to state a material fact required to 
     be stated therein or necessary to make the statements therein, in the light 
     of the circumstances under which they were made, not misleading; provided, 
     however, that this representation and warranty shall not apply to any 
     statements or omissions made in reliance upon and in conformity with 
     information furnished in writing to the Company by an Underwriter through 
     the Representatives expressly for use therein. 
 
               (g) For the purposes of this Agreement, the "APPLICABLE TIME" is 
     6:00 p.m. (Eastern time) on March 9, 2010, and the "GENERAL DISCLOSURE 
     PACKAGE" means (i) the Pricing Prospectus as of the Applicable Time, (ii) 
     the information included in Schedule II(c) hereto and (iii) the Issuer Free 
     Writing Prospectuses, if any, listed on Schedule II(a) hereto under the 
     heading "General Disclosure Package Free Writing Prospectuses". The General 
     Disclosure Package, as of the Applicable Time, did not include any untrue 
     statement of a material fact or omit to state any material fact necessary 
     in order to make the statements therein, in the light of the circumstances 
     under which they were made, not misleading; provided, however, that this 
     representation and warranty shall not apply to statements or omissions made 
     in reliance upon and in conformity with the information furnished in 
     writing to the Company by an Underwriter through the Representatives 
     expressly for use therein. 
 
               (h) Each Issuer Free Writing Prospectus listed on Schedule II(a) 
     hereto does not conflict with the information contained in the Registration 
     Statement, the Pricing Prospectus or the Final Prospectus; and each such 
     Issuer Free Writing Prospectus, as supplemented by and taken together with 
     the Pricing Prospectus as of the Applicable Time did not include any untrue 
     statement of a material fact or omit to state any material fact necessary 
     in order to make the statements therein, in the light of the circumstances 
     under which they were made, not misleading; provided, however, that this 
     representation and warranty shall not apply to statements or omissions made 
     in reliance upon and in conformity with information furnished in writing to 
     the Company by an Underwriter through the Representatives expressly for use 
     therein. 
 
               (i) Each document incorporated or deemed to be incorporated by 
     reference in the Registration Statement, the General Disclosure Package and 
     the Final Prospectus, at the time they were or hereafter are filed with the 
     Commission, complied and will comply in all material respects with the 
     Securities Act or the Exchange Act, as applicable, and, when read together 
     with the other information in the General Disclosure Package and the Final 
     Prospectus, at the Applicable Time and at each Time of Delivery (as 
     hereinafter defined) did not and will not contain an untrue statement of a 
     material fact or omit to state a material fact required to be stated 
     therein or necessary to make the statements therein not misleading; 
     provided, however, that this representation and warranty shall not apply to 
     any statements or 
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     omissions made in reliance upon and in conformity with information 
     furnished in writing to the Company by an Underwriter through the 
     Representatives expressly for use therein; no such documents were filed 
     with the Commission since the Commission's close of business on the 
     business day immediately prior to the date of this Agreement and prior to 
     the execution of this Agreement, except as set forth on Schedule II(b) 
     hereto; and there are no contracts or documents which are required to be 
     described in the Registration Statement, the General Disclosure Package, 
     the Final Prospectus or the documents incorporated by reference therein or 
     to be filed as exhibits thereto which have not been so described and filed 
     as required. 
 
               (j) Each of the Company and its operating subsidiaries has been 
     duly organized and is validly existing as a corporation in good standing 
     under the laws of the jurisdiction of its incorporation and has corporate 
     power and authority to own, lease and operate its properties and to conduct 
     its business as described in the General Disclosure Package and the Final 
     Prospectus. Each of the Company and its subsidiaries is duly qualified as a 
     foreign corporation to transact business and is in good standing in each 
     jurisdiction in which such qualification is required, whether by reason of 
     the ownership or leasing of property or the conduct of business, except for 
     such jurisdictions where the failure to so qualify or to be in good 
     standing would not, individually or in the aggregate, have a Material 
     Adverse Effect (as defined in Section 1(m) below). All of the issued and 
     outstanding capital stock of each subsidiary has been duly authorized and 
     validly issued, is fully paid and non-assessable and is owned by the 
     Company, directly or through subsidiaries, free and clear of any security 
     interest, mortgage, pledge, lien, encumbrance or claim. 
 
               (k) The Company has all requisite corporate power and authority 
     to execute and deliver this Agreement and perform its obligations 
     hereunder; this Agreement has been duly authorized, executed and delivered 
     by the Company. 
 
               (l) The Company has an authorized capitalization as set forth in 
     the General Disclosure Package and Final Prospectus and all of the issued 
     shares of capital stock of the Company have been duly and validly 
     authorized and issued and are fully paid and non-assessable and conform in 
     all material respects to the description of the Stock contained in the 
     General Disclosure Package and Final Prospectus. Except as disclosed in the 
     General Disclosure Package and Final Prospectus, there are no contracts, 
     agreements or understandings between the Company and any person granting 
     such person the right to require the Company to include any such securities 
     in the securities registered pursuant to a Registration Statement or in any 
     securities being registered pursuant to any other registration statement 
     filed by the Company under the Securities Act. The Shares are listed on the 
     New York Stock Exchange. 
 
               (m) Except as disclosed in the General Disclosure Package and 
     Final Prospectus, the execution, delivery and performance of this 
     Agreement, the consummation of the transactions contemplated hereby, do not 
     and will not, whether with or without the giving of notice or passage of 
     time or both, conflict with or constitute a breach of any of the terms or 
     provisions of, or constitute a default or Repayment Event (as defined 
     below) under, or result in the creation or imposition of any lien, charge 
     or encumbrance upon any property or assets of the Company or any subsidiary 
     pursuant to any indenture, mortgage, deed of trust, loan or credit 
     agreement, note, contract, franchise, lease or other agreement or 
     instrument to which the Company or any of its subsidiaries is a party or by 
     which the Company or any of its 
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     subsidiaries is bound or to which any of the property or assets of the 
     Company or any of its subsidiaries is subject, except for such conflicts, 
     breaches, violations or defaults as would not, either individually or in 
     the aggregate, have a material adverse effect on the consolidated financial 
     position, stockholders' equity, results of operations or business of the 
     Company and its subsidiaries taken as a whole (such effect, a "MATERIAL 
     ADVERSE EFFECT"); nor will such action result in any violation of (i) any 
     applicable law, statute, rule, regulation, judgment, order, writ or decree 
     of any government, government instrumentality or any regulatory authority 
     or court, domestic or foreign, having jurisdiction over the Company or any 
     of its subsidiaries or any of their assets, properties or operations 
     (except for such violations that would not result in a Material Adverse 
     Effect) or (ii) the provisions of the charter or by-laws of the Company or 
     any of its subsidiaries. As used herein, a "REPAYMENT EVENT" means any 
     event or condition that gives the holder of any note, debenture or other 
     evidence of indebtedness of the Company or any of its subsidiaries (or any 
     person acting on such holder's behalf) the right to require the repurchase, 
     redemption or repayment of all or a portion of such indebtedness by the 
     Company or any of its subsidiaries. 
 
               (n) Neither the Company nor any of its subsidiaries is (i) in 
     violation of its charter or by-laws or (ii) in default (or, with the giving 
     of notice or lapse of time, would be in default) under any indenture, 
     mortgage, deed of trust, loan agreement or other agreement or instrument to 
     which the Company or any of its subsidiaries is a party or by which the 
     Company or any of its subsidiaries may be bound, or to which any of the 
     property or assets of the Company or any of its subsidiaries is subject, 
     except, in the case of (ii) (y) as disclosed in the General Disclosure 
     Package and Final Prospectus and (z) for such defaults as would not, 
     individually or in the aggregate, have a Material Adverse Effect. 
 
               (o) Except as disclosed in the General Disclosure Package and 
     Final Prospectus and except as have already been obtained or may be 
     required under the Securities Act or state securities or "blue sky" laws, 
     no consent, approval, authorization or order of, or filing or registration 
     with, any court or governmental agency or body or any regulatory authority 
     is required for the execution, delivery and performance of this Agreement 
     by the Company, the consummation of the transactions contemplated hereby 
     and thereby. 
 
               (p) The Company is not, and after giving effect to the offering 
     and sale of the Shares as described in the General Disclosure Package and 
     the Final Prospectus will not be, required to register as an "investment 
     company" as such term is defined in the Investment Company Act of 1940, as 
     amended. 
 
               (q) Each of the Company's subsidiaries that is engaged in the 
     business of insurance or reinsurance (each an "INSURANCE Subsidiary", 
     collectively the "INSURANCE SUBSIDIARIES") is duly licensed to conduct an 
     insurance or a reinsurance business, as the case may be, under the 
     insurance statutes of each jurisdiction in which the conduct of its 
     business requires such licensing, except for such jurisdictions in which 
     the failure of the Insurance Subsidiaries to be so licensed would not, 
     individually or in the aggregate, result in a Material Adverse Effect. The 
     Insurance Subsidiaries have made all required filings under applicable 
     insurance statutes in each jurisdiction where such filings are required, 
     except for such jurisdictions in which the failure to make such filings 
     would not, individually or in the aggregate, result in a Material Adverse 
     Effect. Each of the Insurance Subsidiaries has all other 
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     necessary authorizations, approvals, orders, consents, certificates, 
     permits, registrations and qualifications of and from all domestic and 
     foreign insurance regulatory authorities necessary to conduct their 
     respective businesses as described in the General Disclosure Package and 
     the Final Prospectus, except where the failure to have such authorizations, 
     approvals, orders, consents, certificates, permits, registrations or 
     qualifications would not, individually or in the aggregate, result in a 
     Material Adverse Effect, and none of the Company or its Insurance 
     Subsidiaries has received any notification from any insurance regulatory 
     authority to the effect that any additional authorization, approval, order, 
     consent, certificate, permit, registration or qualification is needed to be 
     obtained by the Company or any of its Insurance Subsidiaries in any case 
     where it could be reasonably expected that (x) the Company or any of its 
     Insurance Subsidiaries would be required either to obtain such additional 
     authorization, approval, order, consent, certificate, permit, registration 
     or qualification or to cease or otherwise limit the writing of certain 
     business and (y) the failure to obtain such additional authorization, 
     approval, order, consent, certificate, permit, registration or 
     qualification or the limiting of the writing of such business would result 
     in a Material Adverse Effect. No insurance regulatory authority having 
     jurisdiction over the Company or any of its Insurance Subsidiaries has (i) 
     except as disclosed in the General Disclosure Package and the Final 
     Prospectus, or as would not have a Material Adverse Effect, issued any 
     order or decree impairing, restricting or prohibiting the continuation of 
     the business of the Company or any of the Insurance Subsidiaries in all 
     material respects as presently conducted or (ii) except as disclosed in the 
     General Disclosure Package and the Final Prospectus, issued any order or 
     decree impairing, restricting or prohibiting the payment of dividends by 
     any Insurance Subsidiary to its parent. 
 
               (r) Except as disclosed in the General Disclosure Package and the 
     Final Prospectus, all reinsurance treaties and arrangements to which the 
     Insurance Subsidiaries are a party are in full force and effect, and none 
     of the Insurance Subsidiaries is in violation of, or in default in the 
     performance, observance or fulfillment of, any obligation, agreement, 
     covenant or condition contained therein, except to the extent that any such 
     failure to be in full force and effect or any such violation or default 
     would not have a Material Adverse Effect. Neither the Company nor any of 
     the Insurance Subsidiaries has received any notice from any of the other 
     parties to such agreements that such other party intends not to perform in 
     any material respect such agreement and none of the Company and such 
     Insurance Subsidiaries has any reason to believe that any of the other 
     parties to such agreements will be unable to perform such agreements, 
     except to the extent that (i) the Company or such subsidiary has 
     established appropriate reserves on its financial statements or (ii) such 
     nonperformance would not reasonably be expected, individually or in the 
     aggregate, to have a Material Adverse Effect; and neither the Company nor 
     its Insurance Subsidiaries has given effect to such agreements in its 
     underwriting results in its most recently filed statutory financial 
     statements unless such agreements were in material conformity with the 
     requirements therefor of the insurance department of the state of domicile 
     of each such subsidiary in effect at such time of preparation for 
     reinsurance ceded pursuant to such agreements or giving effect to such 
     agreements is otherwise permitted by applicable accounting or regulatory 
     standards. 
 
               (s) Except as disclosed in the General Disclosure Package and the 
     Final Prospectus, there are no legal or governmental proceedings pending to 
     which the Company or any of its subsidiaries is a party or of which any 
     property or assets of the Company or any of its subsidiaries is the subject 
     which, singularly or in the aggregate, would be reasonably likely 
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     to have a Material Adverse Effect, and to the best knowledge of the 
     Company, no such proceedings are threatened or contemplated by governmental 
     authorities or threatened by others, except as would not, singly or in the 
     aggregate, be reasonably likely to have a Material Adverse Effect. 
 
               (t) Neither the Company, nor to its knowledge, any of its 
     affiliates (as defined in Rule 501(b) of Regulation D under the Securities 
     Act, but excluding AIG and its affiliates other than the Company and its 
     subsidiaries) ("AFFILIATES"), has taken, directly or indirectly, any action 
     designed to cause or result in, or which has constituted or which might 
     reasonably be expected to constitute, the stabilization or manipulation of 
     the price of any security of the Company to facilitate the sale or resale 
     of the Shares; provided, however, that no such representation is made as to 
     the Underwriters or any person acting on their behalf. 
 
               (u) The consolidated financial statements of the Company included 
     in the Registration Statement, the General Disclosure Package and the Final 
     Prospectus fairly present in all material respects the financial condition 
     of the Company and its consolidated subsidiaries as of the respective dates 
     indicated and the consolidated results of operations and changes in 
     stockholders' equity of the Company and its consolidated subsidiaries for 
     the periods specified, in each case in all material respects in conformity 
     with generally accepted accounting principles as applied in the United 
     States ("GAAP") applied on a consistent basis throughout the periods 
     involved (except as indicated in the notes thereto). The summary and 
     selected historical financial data of the Company included in the General 
     Disclosure Package and the Final Prospectus fairly present in all material 
     respects the information shown therein and have been compiled on a basis 
     consistent with that of the consolidated interim or audited financial 
     statements of the Company included in the General Disclosure Package and 
     the Final Prospectus. 
 
               (v) The statutory annual and quarterly statements of the 
     Insurance Subsidiaries and the statutory balance sheets and income 
     statements included in such statutory annual and quarterly statements, most 
     recently filed with the State of New York, have been prepared in conformity 
     with required or permitted or prescribed statutory accounting principles or 
     practices applied on a consistent basis, except as may otherwise be 
     indicated in the notes thereto, and present fairly the financial position 
     of the Insurance Subsidiaries (on a statutory basis) for the period covered 
     thereby. 
 
               (w) Neither the Company nor any of its subsidiaries has sustained 
     since the date of the latest audited financial statements included in the 
     Final Prospectus and the General Disclosure Package any material loss or 
     interference with its business material to the Company and its subsidiaries 
     considered as a whole, otherwise than as set forth or contemplated in the 
     General Disclosure Package and the Final Prospectus; and, since the date as 
     of which information is given in the Final Prospectus and except as 
     contemplated in the General Disclosure Package and the Final Prospectus, 
     there has not been (x) any material addition, or any development involving 
     a prospective material addition, to the Company's consolidated reserves for 
     losses and loss adjustment expense, (y) any change in the authorized 
     capital stock of the Company or any of its subsidiaries or any increase in 
     the consolidated short-term or long-term debt of the Company or (z) any 
     Material Adverse Effect. 
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               (x) PriceWaterhouseCoopers LLP, who have certified certain 
     financial statements of the Company and its subsidiaries, and have audited 
     the Company's internal control over financial reporting and management's 
     assessment thereof are independent public accountants as required by the 
     Securities Act and the rules and regulations of the Commission thereunder. 
 
               (y) Neither the Company nor, to the knowledge of the Company, any 
     director, officer, agent, employee, affiliate or other person acting on 
     behalf of the Company or any of its subsidiaries is aware of or has taken 
     any action, directly or indirectly, that would result in a violation by 
     such persons of the Foreign Corrupt Practices Act of 1977, as amended, and 
     the rules and regulations thereunder (the "FCPA"), including, without 
     limitation, making use of the mails or any means or instrumentality of 
     interstate commerce corruptly in furtherance of an offer, payment, promise 
     to pay or authorization of the payment of any money, or other property, 
     gift, promise to give, or authorization of the giving of anything of value 
     to any "foreign official" (as such term is defined in the FCPA) or any 
     foreign political party or official thereof or any candidate for foreign 
     political office, in contravention of the FCPA and the Company and, to the 
     knowledge of the Company, its affiliates have conducted their businesses in 
     compliance with the FCPA and have instituted and maintain policies and 
     procedures designed to ensure, and which are reasonably expected to 
     continue to ensure, continued compliance therewith. 
 
               (z) Since December 31, 2009, (i) no downgrading has occurred in 
     the rating accorded the insurer and insurance financial strength of the 
     Company or any Insurance Subsidiary by any "nationally recognized 
     statistical rating organization", as that term is defined by the Commission 
     for purposes of Rule 436(g)(2) of the Securities Act and (ii) no such 
     rating organization has made an initial public announcement that it has 
     under surveillance or review, with possible negative implications, its 
     rating of the insurer and insurance financial strength of the Company or 
     any of its Insurance Subsidiaries. 
 
               (aa) The Company and each of its subsidiaries maintain a system 
     of internal accounting controls sufficient to provide reasonable assurances 
     that (i) transactions are executed in accordance with management's general 
     or specific authorization; (ii) transactions are recorded as necessary to 
     permit preparation of financial statements in conformity with GAAP and to 
     maintain accountability for assets; (iii) access to assets is permitted 
     only in accordance with management's general or specific authorization; and 
     (iv) the recorded accountability for assets is compared with the existing 
     assets at reasonable intervals and appropriate action is taken with respect 
     to any differences. Except as described in the General Disclosure Package 
     and the Final Prospectus, since the end of the Company's most recent 
     audited fiscal year, there has been (i) no material weakness in the 
     Company's internal control over financial reporting (whether or not 
     remediated) and (ii) no change in the Company's internal control over 
     financial reporting that has materially affected, or is reasonably likely 
     to materially affect, the Company's internal control over financial 
     reporting. 
 
               (bb) The Company and its consolidated subsidiaries employ 
     disclosure controls and procedures that are designed to ensure that 
     information required to be disclosed by the Company in the reports that it 
     files or submits under the Exchange Act is recorded, processed, summarized 
     and reported, within the time periods specified in the Commission's rules 
     and 
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     forms, and is accumulated and communicated to the Company's management, 
     including its principal executive officer or officers and principal 
     financial officer or officers, as appropriate, to allow timely decisions 
     regarding disclosure. 
 
               (cc) There is and has been no failure on the part of the Company 
     or any of the Company's directors or officers, in their capacities as such, 
     to comply in all material respects with any provision of the Sarbanes-Oxley 
     Act of 2002 and the rules and regulations promulgated in connection 
     therewith (the "SARBANES-OXLEY ACT"), including Section 402 related to 
     loans and Sections 302 and 906 related to certifications. 
 
               (dd) The statements made in the Pricing Prospectus and the Final 
     Prospectus under the captions "Description of Capital Stock", insofar as 
     they purport to constitute a summary of the terms of the Shares, under the 
     caption "Certain Agreements with AIG" and "Underwriting" insofar as they 
     purport to describe the provisions of the laws and documents referred to 
     therein, are accurate, complete and fair in all material respects. 
 
               (ee) The Registration Statement is not the subject of a pending 
     proceeding or examination under Section 8(d) or 8(e) of the Securities Act, 
     and the Company is not the subject of a pending proceeding under Section 8A 
     of the Securities Act in connection with the offering of the Shares. 
 
               (ff) To the extent required to avoid a Material Adverse Effect, 
     the Company and its subsidiaries own or possess, or can acquire on 
     reasonable terms, adequate patents, patent rights, licenses, inventions, 
     copyrights, know-how (including trade secrets and other unpatented and/or 
     unpatentable proprietary or confidential information, systems or 
     procedures), trademarks, service marks, trade names or other intellectual 
     property (collectively, "INTELLECTUAL PROPERTY") necessary to carry on the 
     business now operated by them; and neither the Company nor any of its 
     subsidiaries has received any notice or is otherwise aware of any 
     infringement of or conflict with asserted rights of others with respect to 
     any Intellectual Property or of any facts or circumstances which would 
     render any Intellectual Property invalid or inadequate to protect the 
     interest of the Company or any of its subsidiaries therein, and which 
     infringement or conflict (if the subject of any unfavorable decision, 
     ruling or finding) or invalidity or inadequacy, singly or in the aggregate, 
     would result in a Material Adverse Effect. 
 
               (gg) The operations of the Company are and have been conducted at 
     all times in compliance with applicable financial recordkeeping and 
     reporting requirements of the Currency and Foreign Transactions Reporting 
     Act of 1970, as amended, the money laundering statutes of all 
     jurisdictions, the rules and regulations thereunder and any related or 
     similar rules, regulations or guidelines, issued, administered or enforced 
     by any governmental agency (collectively, the "MONEY LAUNDERING LAWS") and 
     no action, suit or proceeding by or before any court or governmental 
     agency, authority or body or any arbitrator involving the Company with 
     respect to the Money Laundering Laws is pending or, to the best knowledge 
     of the Company, threatened. 
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               (hh) Neither the Company nor, to the knowledge of the Company, 
     any director, officer, agent, employee, affiliate or person acting on 
     behalf of the Company is currently subject to any U.S. sanctions 
     administered by the Office of Foreign Assets Control of the U.S. Treasury 
     Department ("OFAC"); and the Company will not directly or indirectly use 
     the proceeds of the offering, or lend, contribute or otherwise make 
     available such proceeds to any subsidiary, joint venture partner or other 
     person or entity, for the purpose of financing the activities of any person 
     currently subject to any U.S. sanctions administered by OFAC. 
 
               Any certificate signed by an officer of the Company and delivered 
     to the Underwriters or to counsel for the Underwriters shall be deemed to 
     be a representation and warranty by the Company to each Underwriter as to 
     the matters set forth therein. 
 
          2. Representations, Warranties and Agreements of the Selling 
Stockholder. The Selling Stockholder represents, warrants to and agrees with, 
the Underwriters that: 
 
               (a) All consents, approvals, authorizations and orders necessary 
     for the execution and delivery by the Selling Stockholder of this 
     Agreement, and for the sale and delivery of the Shares to be sold by the 
     Selling Stockholder hereunder, have been obtained; and the Selling 
     Stockholder has full right, power and authority to enter into this 
     Agreement and to sell, assign, transfer and deliver the Shares to be sold 
     by the Selling Stockholder hereunder, except in each such case, with such 
     exceptions as will not, individually or in the aggregate, have a material 
     adverse effect on the Selling Stockholder's ability to consummate the 
     transactions contemplated herein. 
 
               (b) The sale of the Shares to be sold by the Selling Stockholder 
     hereunder and the compliance by the Selling Stockholder with all of the 
     provisions of this Agreement and the consummation of the transactions 
     herein and therein contemplated will not (i) conflict with or result in a 
     breach or violation of any of the terms or provisions of, or constitute a 
     default under, any statute, indenture, mortgage, deed of trust, loan 
     agreement or other agreement or instrument to which the Selling Stockholder 
     is a party or by which the Selling Stockholder is bound or to which any of 
     the property or assets of the Selling Stockholder is subject, nor (ii) 
     result in any violation of the provisions of the Certificate of 
     Incorporation or By-laws of the Selling Stockholder, nor (iii) result in 
     the breach or violation of any statute or any order, rule or regulation of 
     any court or governmental agency or body having jurisdiction over the 
     Selling Stockholder or the property of the Selling Stockholder, except, in 
     the case of (i) and (iii), with such exceptions as will not, individually 
     or in the aggregate, have a material adverse effect on the Selling 
     Stockholder's ability to consummate the transactions contemplated herein. 
 
               (c) Immediately prior to each Time of Delivery (as defined in 
     Section 3(e) hereof), the Selling Stockholder will have good and valid 
     title to a security interest in the Shares to be sold hereunder, free and 
     clear of all liens, encumbrances, equities or claims, and upon payment 
     therefor and delivery to the Depository Trust Company ("DTC") or its agent 
     of the Shares registered in the name of Cede & Co. ("CEDE") or such other 
     nominee as may be designated by DTC, both as provided for herein, and the 
     crediting of the Shares to the Underwriters' accounts with DTC, Cede & Co. 
     or such other nominee designated by DTC will be a "protected purchaser" of 
     the Shares (as defined in Section 8-303 of the Uniform Commercial Code as 
     adopted in the State of New York (the "UCC")), the Underwriters will 
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     acquire a valid "security entitlement" (within the meaning of Section 8-501 
     of the UCC) to the Shares, and no action based on an "adverse claim" (as 
     defined in Section 8-102 of the UCC) may be asserted against the 
     Underwriters with respect to such security entitlement (assuming that the 
     Underwriters are without notice of any such adverse claim). 
 
               (d) During the period beginning from the date hereof and 
     continuing to and including the date forty-five (45) days after the date of 
     the Prospectus (the "LOCK UP PERIOD"), not to offer, sell contract to sell 
     or otherwise dispose of, except as provided hereunder, any securities of 
     the Company that are substantially similar to the Shares, including but not 
     limited to any securities that are convertible into or exchangeable for, or 
     that represent the right to receive, Stock or any such substantially 
     similar securities (other than pursuant to employee stock option plans 
     existing on, upon the conversion or exchange of convertible or exchangeable 
     securities outstanding as of, the date of this Agreement), without the 
     prior written consent of Goldman Sachs & Co.; provided that the Selling 
     Stockholder may transfer shares of common stock of the Company to American 
     International Group, Inc. ("AIG"), or to any subsidiary of AIG if the 
     transferee agrees to be bound by the restrictions set forth in this Section 
     2(d). For the avoidance of doubt, it is understood that the restrictions in 
     this Section 2(d) apply only to the shares of Company common stock directly 
     held by the Selling Stockholder, and do not apply to any shares held by 
     affiliates of the Selling Stockholder in connection with any asset 
     management or investment management business or otherwise in a fiduciary 
     capacity. 
 
               (e) The Selling Stockholder has not taken and will not take, 
     directly or indirectly, any action which is designed to or which has 
     constituted or which might reasonably be expected to cause or result in 
     stabilization or manipulation of the price of any security of the Company 
     to facilitate the sale or resale of the Shares. 
 
               (f) To the extent that any statements or omissions made in the 
     Registration Statement, the Base Prospectus, any Preliminary Prospectus, 
     the Pricing Prospectus, the Prospectus or any amendment or supplement 
     thereto, or any Issuer Free Writing Prospectus are made in reliance upon 
     and in conformity with written information furnished to the Company by the 
     Selling Stockholder expressly for use therein, which information consists 
     solely of the information set forth in Schedule IV hereto, such Base 
     Prospectus, Preliminary Prospectus, Pricing Prospectus, Prospectus and 
     Issuer Free Writing Prospectus and the Registration Statement did, and the 
     Prospectus and any further amendments or supplements to the Registration 
     Statement and the Prospectus, when they become effective or are filed with 
     the Commission, as the case may be, will conform in all material respects 
     to the requirements of the Securities Act and the rules and regulations of 
     the Commission thereunder and will not contain any untrue statement of a 
     material fact or omit to state any material fact required to be stated 
     therein or necessary to make the statements therein not misleading. 
 
               (g) In order to document the Underwriters' compliance with the 
     reporting and withholding provisions of the Tax Equity and Fiscal 
     Responsibility Act of 1982 with respect to the transactions herein 
     contemplated, the Selling Stockholder will deliver to you prior to or at 
     the First Time of Delivery (as hereinafter defined) a properly completed 
     and executed United States Treasury Department Form W-9 (or other 
     applicable form or statement specified by Treasury Department regulations 
     in lieu thereof). 
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     Any certificate signed by an officer of the Selling Stockholder and 
delivered to the Underwriters or to counsel for the Underwriters shall be deemed 
to be a representation and warranty by the Selling Stockholder to each 
Underwriter as to the matters set forth therein. 
 
          3. Purchase, Sale and Delivery of the Shares. 
 
               (a) Subject to the terms and conditions herein set forth, (i) the 
     Selling Stockholder agrees to sell to each of the Underwriters, and each of 
     the Underwriters agrees, severally and not jointly, to purchase from the 
     Selling Stockholder, at a purchase price per share of $52.149625, the 
     number of Firm Shares, excluding the Repurchase Shares (to be adjusted by 
     you so as to eliminate fractional shares), determined by multiplying the 
     aggregate number of Firm Shares to be sold by the Selling Stockholder, as 
     set forth on Schedule I(b), by a fraction, the numerator of which is the 
     aggregate number of Firm Shares to be purchased by such Underwriter as set 
     forth opposite the name of such Underwriter in Schedule I(a) hereto and the 
     denominator of which is the aggregate number of Firm Shares to be purchased 
     by all of the Underwriters from the Selling Stockholder hereunder and (ii) 
     in the event and to the extent that the Underwriters shall exercise the 
     election to purchase Optional Shares as provided below, the Selling 
     Stockholder agrees to sell to each of the Underwriters, and each of the 
     Underwriters agrees, severally and not jointly, to purchase from the 
     Selling Stockholder, at the per share purchase price set forth above, that 
     portion of the number of Optional Shares as to which such election shall 
     have been exercised (to be adjusted by you so as to eliminate fractional 
     shares) determined by multiplying such number of Optional Shares by a 
     fraction the numerator of which is the maximum number of Optional Shares 
     which such Underwriter is entitled to purchase as set forth opposite the 
     name of such Underwriter in Schedule I(a) hereto and the denominator of 
     which is the maximum number of Optional Shares that all of the Underwriters 
     are entitled to purchase hereunder. 
 
               (b) Subject to the terms and conditions set forth in the Stock 
     Offering Agreement, (i) the Selling Stockholder agrees to sell to each of 
     the Representatives, and each of the Representatives agrees, severally and 
     not jointly, to purchase the Repurchase Shares from the Selling 
     Stockholder, at a purchase price per share of $53.35, which price per share 
     shall be equal to the public offering price set forth on the front cover of 
     the Final Prospectus, and (ii) the Company agrees to purchase from the 
     Representatives the Repurchase Shares at a purchase price equal to the 
     public offering price per share set forth on the front cover of the Final 
     Prospectus. 
 
               (c) The Selling Stockholder hereby grants to the Underwriters the 
     right to purchase at their election up to the number of Optional Shares set 
     forth on Schedule I(b), at the per share purchase price set forth in clause 
     (a) above, for the sole purpose of covering sales of shares in excess of 
     the number of Firm Shares. Any such election to purchase Optional Shares 
     may be exercised only by written notice from you in accordance with Section 
     11 hereof, given within a period of 30 calendar days after the date of this 
     Agreement and setting forth the aggregate number of Optional Shares to be 
     purchased and the date on which such Optional Shares are to be delivered, 
     as determined by you but in no event earlier than the First Time of 
     Delivery (as defined in clause (e) hereof) or, unless you otherwise agree 
     in writing, earlier than two or later than ten business days after the date 
     of such notice, subject to the terms and conditions and in reliance upon 
     the representations and warranties herein set forth. 
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               (d) Upon the authorization by you of the release of the Firm 
     Shares, the several Underwriters propose to offer for sale to the public 
     and to the Company their respective portions of Firm Shares upon the terms 
     and conditions set forth in the Prospectus. 
 
               (e) The Shares to be purchased by each Underwriter hereunder, in 
     definitive form, and in such authorized denominations and registered in 
     such names as the Representatives may request upon at least forty-eight 
     hours' prior notice to the Selling Stockholder shall be delivered by or on 
     behalf of the Selling Stockholder to the Representatives, through the 
     facilities of DTC, for the account of such Underwriter, against payment by 
     or on behalf of such Underwriter of the purchase price therefor by wire 
     transfer of Federal (same-day) funds to the account specified by the 
     Selling Stockholder to the Representatives at least forty-eight hours in 
     advance. As to any Shares that are in certificated form the Company will 
     cause the certificates representing such certificated Shares to be made 
     available for checking and packaging at least twenty-four hours prior to 
     the Time of Delivery (as defined below) with respect thereto at the office 
     of DTC or its designated custodian (the "DESIGNATED OFFICE"). The time and 
     date of such delivery and payment shall be, with respect to the Firm 
     Shares, 9:30 a.m., New York time, on March 15, 2010 or such other time and 
     date as the Representatives and the Selling Stockholder may agree upon in 
     writing, and, with respect to the Optional Shares, 9:30 a.m., New York 
     time, on the date specified by the Representatives in the written notice 
     given by the Representatives of the Underwriters' election to purchase such 
     Optional Shares, or such other time and date as the Representatives and the 
     Selling Stockholder may agree upon in writing. Such time and date for 
     delivery of the Firm Shares is herein called the "FIRST TIME OF DELIVERY", 
     such time and date for delivery of the Optional Shares, if not the First 
     Time of Delivery, is herein called the "SECOND TIME OF DELIVERY", and each 
     such time and date for delivery is herein called a "TIME OF DELIVERY". 
 
               (f) Delivery of the documents to be delivered at each Time of 
     Delivery by or on behalf of the parties hereto pursuant to Section 7 hereof 
     and payment for the Shares shall be made at the office of Dewey & LeBoeuf 
     LLP, 1301 Avenue of the Americas, New York, NY 10019 (or such other place 
     as may be agreed to by the Underwriters and the Company) at, with respect 
     to the Firm Shares, 9:30 a.m. (New York time) on March 15, 2010, which date 
     and time may be postponed by agreement between the Underwriters, the 
     Company and the Selling Stockholder and with respect to the Option Shares, 
     9:30 a.m. (New York time) on the date specified in the written notice given 
     by the Representatives of the Underwriters' election to purchase such 
     Optional Shares, which date and time may be postponed by agreement between 
     the Underwriters and the Company. 
 
               (g) Time shall be of the essence, and delivery at the time and 
     place specified pursuant to this Agreement is a further condition of the 
     obligations of the Underwriters hereunder. 
 
          4. Covenants of the Company. The Company covenants with each of the 
Underwriters as follows: 
 
               (a) To prepare the Final Prospectus as amended and supplemented 
     in relation to the applicable Shares in a form approved by the Underwriters 
     and to file timely and in the manner required such Final Prospectus 
     pursuant to Rule 424(b) under the Securities Act 
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     (without reliance on Rule 424(b)(8)); to make no further amendment or any 
     supplement to the Registration Statement, any Preliminary Prospectus 
     (including any prospectus included in the Original Registration Statement 
     or amendment thereto at the time it became effective) or to the Final 
     Prospectus as amended or supplemented after the date hereof and prior to 
     the First Time of Delivery unless the Underwriters shall have had a 
     reasonable opportunity to review and comment upon any such amendment or 
     supplement prior to any filing thereof; to advise the Underwriters, 
     promptly after it receives notice thereof, of the time when any amendment 
     to the Registration Statement has been filed or any supplement to the Final 
     Prospectus or any amended Final Prospectus has been filed and to furnish 
     the Underwriters with copies thereof; to file promptly all reports and any 
     definitive proxy or information statements required to be filed by the 
     Company with the Commission pursuant to Section 13(a), 13(c), 14 or 15(d) 
     of the Exchange Act for so long as the delivery of a prospectus is required 
     in connection with the offering or sale of the Shares and, during such same 
     period, to advise the Underwriters, promptly after it receives notice 
     thereof, of (i) the issuance by the Commission of any stop order or of any 
     order preventing or suspending the use of the Final Prospectus or of any 
     examination pursuant to Section 8(e) of the Securities Act concerning the 
     Registration Statement, (ii) the suspension of the qualification of the 
     Shares for offering or sale in any jurisdiction or of the initiation or 
     threatening of any proceeding for any such purpose, (iii) any request by 
     the Commission for the amending or supplementing of the Registration 
     Statement or Final Prospectus or for additional information or (iv) the 
     Company becoming the subject of a proceeding under Section 8A of the 
     Securities Act in connection with the offering of the Shares; and, in the 
     event of the issuance of any stop order or of any order preventing or 
     suspending the use of the Final Prospectus or suspending any such 
     qualification, promptly to use its best efforts to obtain the withdrawal of 
     such order. The Company shall pay the required Commission filing fees 
     relating to the Shares within the time required by Rule 456(b)(1) of the 
     Securities Act without regard to the proviso therein and otherwise in 
     accordance with Rules 456(b) and 457(r) of the Securities Act. 
 
               (b) Not later than 12:00 p.m. (New York time) on the second 
     business day following the date the Shares are first released by the 
     Underwriters for sale to purchasers and from time to time, furnish at its 
     own expense to the Underwriters and to Dewey & LeBoeuf LLP, counsel to the 
     Underwriters, copies of the Final Prospectus (and all amendments and 
     supplements thereto) in each case as soon as available and in such 
     quantities as the Underwriters reasonably request for internal use and for 
     distribution to prospective purchasers. The Company will pay the expenses 
     of printing and distributing any Permitted Free Writing Prospectus (as 
     hereinafter defined) and the Prospectus and any amendments or supplements 
     thereto (including without limitation any costs associated with electronic 
     delivery of these materials). 
 
               (c) Furnish or deliver to the Underwriters and to Dewey & LeBoeuf 
     LLP, counsel for the Underwriters, without charge, signed copies of the 
     Original Registration Statement and of each amendment thereto (including 
     exhibits filed therewith or incorporated by reference therein and documents 
     incorporated or deemed to be incorporated by reference therein or otherwise 
     deemed to be a part thereof) and signed copies of all consents and 
     certificates of experts, and will also deliver to the Underwriters, without 
     charge, a conformed copy of the Original Registration Statement and of each 
     amendment thereto (without exhibits) for each of the Underwriters. The 
     copies of the Original Registration Statement and each 
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     amendment thereto furnished to the Underwriters will be identical to the 
     electronically transmitted copies thereof filed with the Commission 
     pursuant to EDGAR, except to the extent permitted by Regulation S-T. 
 
               (d) Promptly to take such action as the Underwriters may 
     reasonably request from time to time to qualify the Shares for offering and 
     sale under the securities laws of such jurisdictions as the Underwriters 
     may request and to comply with such laws so as to permit the continuance of 
     sales and dealings therein in such jurisdictions in the United States for 
     as long as may be necessary to complete the distribution of the Shares; 
     provided that in connection therewith, the Company shall not be required to 
     qualify as a foreign corporation or otherwise subject itself to taxation or 
     service of process in any jurisdiction in which it is not otherwise so 
     qualified or subject. 
 
               (e) To make generally available to securityholders of the Company 
     as soon as practicable, but in any event not later than eighteen months 
     after the effective date of the Registration Statement (as defined in Rule 
     158(c) under the Securities Act), an earnings statement of the Company and 
     its subsidiaries (which need not be audited) complying with Section 11(a) 
     of the Securities Act and the rules and regulations thereunder (including, 
     at the option of the Company, Rule 158). 
 
               (f) To pay the required Commission filing fees relating to the 
     Shares within the time required by Rule 456(b)(1) under the Securities Act 
     and otherwise in accordance with Rules 456(b) and 457(r) under the 
     Securities Act. 
 
               (g) That none of the Company or any of its Affiliates will take, 
     directly or indirectly, any action which is designed to stabilize or 
     manipulate, or which constitutes or which might reasonably be expected to 
     cause or result in stabilization or manipulation, of the price of any 
     security of the Company in connection with the offering of the Shares. 
 
               (h) During the period beginning from the date hereof and 
     continuing to and including the date 90 days after the date of the Final 
     Prospectus, not to offer, sell, contract to sell, pledge, grant any option 
     to purchase, make any short sale or otherwise dispose, except as provided 
     hereunder, of any securities of the Company that are substantially similar 
     to the Shares, including but not limited to any options or warrants to 
     purchase shares of Stock or any securities that are convertible into or 
     exchangeable for, or that represent the right to receive, Stock or any such 
     substantially similar securities (other than pursuant to director or 
     employee stock option or equity plans existing on the date of this 
     Agreement, including for the avoidance of doubt the Company's 2009 Long 
     Term Equity Incentive Plan, or upon the conversion or exchange of 
     convertible or exchangeable securities outstanding as of the date of this 
     Agreement), without your prior written consent. 
 
               (i) To take such steps as shall be necessary to ensure that it 
     shall not become an "investment company" within the meaning of such term 
     under the Investment Company Act. 
 
               (j) The Company has complied and will comply with the 
     requirements of Rule 433 under the Securities Act applicable to any Issuer 
     Free Writing Prospectus relating to the 
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     Shares, including timely filing with the Commission or retention where 
     required and legending. 
 
               (k) If at any time following issuance of an Issuer Free Writing 
     Prospectus there occurred or occurs an event or development as a result of 
     which such Issuer Free Writing Prospectus included or would include an 
     untrue statement of a material fact or omitted or would omit to state a 
     material fact necessary in order to make the statements therein, in the 
     light of the circumstances, not misleading, the Company has notified or 
     will notify promptly the Underwriters so that any use of such Issuer Free 
     Writing Prospectus may cease until it is amended or supplemented. The 
     foregoing two sentences do not apply to statements in or omissions from any 
     Issuer Free Writing Prospectus based upon and in conformity with written 
     information furnished to the Company by any Underwriter expressly for use 
     therein. 
 
          5. Further Covenants and Agreements. 
 
               (a) The Company and the Selling Stockholder each represent and 
     agree that, without the prior consent of the Representatives (such consent 
     not to be unreasonably withheld), it has not made and will not make any 
     offer relating to the Shares that would constitute a free writing 
     prospectus as defined in Rule 405 under the Securities Act; and each 
     Underwriter represents and agrees that, without the prior consent of the 
     Company, the Selling Stockholder and the Representatives (such consent not 
     to be unreasonably withheld), it has not made and will not make any offer 
     relating to the Securities that would constitute a free writing prospectus. 
     Any such free writing prospectus the use of which has been consented to by 
     the Company, the Selling Stockholder and the Representatives is listed on 
     Schedule II(a) hereto and is referred hereafter as a "PERMITTED FREE 
     WRITING PROSPECTUS". 
 
               (b) The Selling Stockholder and the Company acknowledge that (i) 
     the purchase and sale of the Shares pursuant to this Agreement is an 
     arm's-length commercial transaction between the Company and the Selling 
     Stockholder, on the one hand, and the several Underwriters, on the other 
     hand, (ii) in connection with the offering contemplated hereby and the 
     process leading to such transaction each Underwriter is and has been acting 
     solely as a principal and is not the agent or fiduciary of the Company or 
     the Selling Stockholder, or their respective stockholders, creditors, 
     employees or any other party, (iii) no Underwriter has assumed or will 
     assume an advisory or fiduciary responsibility in favor of the Company or 
     the Selling Stockholder with respect to the offering contemplated hereby or 
     the process leading thereto (irrespective of whether such Underwriter has 
     advised or is currently advising the Company or the Selling Stockholder on 
     other matters) and no Underwriter has any obligation to the Company or the 
     Selling Stockholder with respect to the offering contemplated hereby except 
     the obligations expressly set forth in this Agreement, (iv) the 
     Underwriters and their respective affiliates may be engaged in a broad 
     range of transactions that involve interests that differ from those of the 
     Company or the Selling Stockholder, and (v) the Underwriters have not 
     provided any legal, accounting, regulatory or tax advice with respect to 
     the offering contemplated hereby and each of the Company and the Selling 
     Stockholder have consulted their own legal, accounting, regulatory and tax 
     advisors to the extent it deemed appropriate. 
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          6. Expenses. The Company and the Selling Stockholder covenant and 
agree with one another and with the several Underwriters that (i) the Company 
agrees to pay: (a) all costs and expenses incident to the preparation, printing, 
shipping and distribution of the Registration Statement, the Base Prospectus, 
any Preliminary Prospectus, the General Disclosure Package and the Final 
Prospectus and any amendments or supplements thereto, and this Agreement; (b) 
the fees and expenses of the Company's counsel and independent accountants; (c) 
the fees and expenses of qualifying the Shares under the securities laws of the 
several jurisdictions as provided in Section 4(d) and of preparing, printing and 
distributing a Blue Sky Memorandum (including reasonable related fees and 
expenses of counsel to the Underwriters in connection therewith), if any; (d) 
any filings required to be made with FINRA (including filing fees and the 
reasonable fees and expenses of counsel for the Underwriter relating to such 
filings); (e) the costs and expenses of the Company and the reasonable expenses 
of the Underwriters and any consultants in connection with the marketing and 
offering of the Shares and the costs and expenses of the Company relating to 
investor presentations on any "road show" undertaken in connection with the 
marketing of the offering of the Shares, including, without limitation, expenses 
associated with the production of road show slides and graphics, and the travel 
and lodging expenses of the representatives and officers of the Company and any 
such consultants; (f) any registration fees required to be paid by the Company 
in connection with the registration of the Shares; and (g) all other costs and 
expenses incident to the performance of the obligations of the Company under 
this Agreement, and (ii) the Selling Stockholder agrees to pay: (a) the fees and 
expenses of the Selling Stockholder's counsel; (b) any costs and expenses 
incurred by the Selling Stockholder in connection with the marketing and 
offering of the Shares and any "road show" undertaken in connection with the 
marketing of the offering of the Shares, including, without limitation, expenses 
associated with any travel and lodging expenses of the Selling Stockholder; and 
(c) any stamp or transfer taxes in connection with the sale of the Shares to the 
Underwriters and all other costs and expenses incident to the performance of the 
obligations of the Selling Stockholder under this Agreement; provided in each 
case that, except as provided in this Section 6, Section 8 and Section 10, the 
Underwriters shall pay their own costs and expenses, including the costs and 
expenses of their counsel. 
 
          7. Conditions of the Underwriters' Obligations. The obligations of the 
Underwriters hereunder, as to the Shares to be delivered at each Time of 
Delivery, are subject to the accuracy, when made and at and as of such Time of 
Delivery, of the representations and warranties of the Company and the Selling 
Stockholder contained herein, to the performance by the Company and the Selling 
Stockholder of each of their obligations hereunder, and to each of the following 
additional terms and conditions: 
 
               (a) The Final Prospectus shall have been filed with the 
     Commission pursuant to Rule 424(b) within the applicable time period 
     prescribed for such filing by the rules and regulations under the 
     Securities Act and in accordance with Section 4(a) hereof; no stop order 
     suspending the effectiveness of the Registration Statement or any part 
     thereof shall have been issued and no proceeding for that purpose shall 
     have been initiated or threatened by the Commission; and all requests for 
     additional information on the part of the Commission shall have been 
     complied with to the Underwriters' reasonable satisfaction. 
 
               (b) Gibson Dunn & Crutcher LLP shall have furnished to the 
     Underwriters its written opinion and negative assurance letter, as special 
     counsel to the Company, addressed to 
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     the Underwriters and dated at such Time of Delivery, to the effect set 
     forth in Exhibit A hereto. 
 
               (c) Gary A. Schwartz, General Counsel to the Company, shall have 
     furnished to the Underwriters his written opinion addressed to the 
     Underwriters and dated at such Time of Delivery, to the effect set forth in 
     Exhibit B hereto. 
 
               (d) Sullivan & Cromwell LLP, counsel for the Selling Stockholder 
     shall have furnished to you their written opinion addressed to the 
     Underwriters and dated at such Time of Delivery, to the effect set forth in 
     Exhibit C hereto. 
 
               (e) Dewey & LeBoeuf LLP shall have furnished to the Underwriters 
     its written opinion, as counsel to the Underwriters, addressed to the 
     Underwriters and dated at such Time of Delivery, in form and substance 
     reasonably satisfactory to the Underwriters. 
 
               (f) The Underwriters shall have received, on each of the date 
     hereof and such Time of Delivery, a letter dated the date hereof and at 
     such Time of Delivery, as the case may be, to the effect set forth in 
     Exhibit D hereto, from PriceWaterhouseCoopers LLP, and with respect to each 
     such letter dated any such Time of Delivery as to such other matters as the 
     Representatives may reasonably request and in the form and substance 
     satisfactory to the Underwriters. 
 
               (g) The Company shall have furnished to the Underwriter a 
     certificate of the Company, signed by the Chief Financial Officer of the 
     Company, dated as of such Time of Delivery, in the form attached hereto as 
     Exhibit E. 
 
               (h) The Selling Stockholder shall have furnished to the 
     Underwriter a certificate, signed by an Officer of the Selling Stockholder, 
     dated as of such Time of Delivery, in the form attached hereto as Exhibit 
     F. 
 
               (i) The Company shall have furnished to the Underwriters on such 
     Time of Delivery its certificate, dated such Time of Delivery, executed by 
     its Chief Executive Officer and by its Chief Financial Officer, in form and 
     substance reasonably satisfactory to the Underwriters, to the effect that 
     (i) the representations, warranties and agreements of the Company in 
     Section 1 are true and correct as of the date given and as of such Time of 
     Delivery, (ii) the Company has complied in all material respects with all 
     its agreements contained herein to be performed prior to or on such Time of 
     Delivery and (iii) the conditions set forth in Sections 7(k) and 7(m) have 
     been fulfilled. 
 
               (j) The Underwriters shall have received on such Time of 
     Delivery, certificates of the Selling Stockholder, dated such Time of 
     Delivery, executed by an authorized officer of the Selling Stockholder, in 
     the form and substance reasonably satisfactory to the Underwriters, to the 
     effect that the representations, warranties and agreements of the Selling 
     Stockholder in Section 2 are true and correct as of the date given and as 
     of such Time of Delivery; and the Selling Stockholder has complied in all 
     material respects with all its agreements contained herein to be performed 
     prior to or on such Time of Delivery. 
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               (k) (i) Neither the Company nor any of its subsidiaries shall 
     have sustained since the date of the latest audited financial statements 
     included in the General Disclosure Package and the Final Prospectus any 
     loss or interference with its business from fire, explosion, flood or other 
     calamity, whether or not covered by insurance, or from any labor dispute or 
     court or governmental action, order or decree, otherwise than as set forth 
     or contemplated in the General Disclosure Package and the Final Prospectus 
     or (ii) since such date there shall not have been (A) any addition, or any 
     development involving a prospective addition, to the Company's consolidated 
     reserve for losses and loss adjustment expense or (B) any change in the 
     capital stock (other than issuances pursuant to a stock compensation plan 
     of the Company disclosed in the General Disclosure Package), or any change 
     in the short-term debt or long-term debt of the Company or any of its 
     subsidiaries or any change, or any development involving a prospective 
     change, in or affecting the general affairs, management, financial 
     position, stockholders' equity or results of operations of the Company and 
     its subsidiaries, otherwise than as set forth or contemplated in the Final 
     Prospectus, the effect of which, in any such case described in clause (i) 
     or (ii), is, in the reasonable judgment of the Underwriters, so material 
     and adverse as to make it impracticable or inadvisable to proceed with the 
     offering or the delivery of the Shares being delivered on such Time of 
     Delivery on the terms and in the manner contemplated in the General 
     Disclosure Package and the Final Prospectus. 
 
               (l) Subsequent to the execution and delivery of this Agreement 
     there shall not have occurred any of the following: (i) trading in the 
     shares of the common stock of the Company, or in securities generally on 
     the New York Stock Exchange shall have been suspended or limited or minimum 
     or maximum prices shall have been established on such exchange by the 
     Commission, by such exchange or by any other regulatory body or 
     governmental authority having jurisdiction; (ii) a banking moratorium shall 
     have been declared by United States federal or New York authorities; (iii) 
     the United States shall have become engaged in hostilities, there shall 
     have been an escalation in hostilities involving the United States, or 
     there shall have been a declaration of a national emergency or war by the 
     United States; (iv) there shall have occurred a material disruption in 
     securities settlement or clearance services; or (v) there shall have 
     occurred such a material adverse change in general economic, political or 
     financial conditions (or the effect of international conditions on the 
     financial markets in the United States shall be such) as to make it, in 
     each case, in the reasonable judgment of the Underwriters, impracticable or 
     inadvisable to proceed with the offering or delivery of the Shares being 
     delivered on such Time of Delivery on the terms and in the manner 
     contemplated in the General Disclosure Package and the Final Prospectus. 
 
               (m) Subsequent to the execution and delivery of this Agreement, 
     (i) no downgrading shall have occurred in the rating accorded to the 
     financial strength or credit of the Company, the insurance financial 
     strength or issuer credit of the Insurance Subsidiaries or the debt 
     securities of the Company by any "nationally recognized statistical rating 
     organization", as that term is defined by the Commission for purposes of 
     Rule 436(g)(2) of the Securities Act and (ii) no such rating organization 
     shall have made an initial public announcement that it has under 
     surveillance or review, with possible negative implications, its rating of 
     the financial strength of the Company, the insurance financial strength or 
     issuer credit of the Insurance Subsidiaries or the debt securities of the 
     Company. 
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               (n) The Underwriters shall have received executed copies of an 
     agreement from the directors and executive officers of the Company listed 
     in Schedule III hereto that includes "lock-up" provisions to the effect set 
     forth in Exhibit G hereto. 
 
               (o) At such Time of Delivery, counsel for the Underwriters shall 
     have been furnished with such documents and opinions as it may reasonably 
     require for the purpose of enabling it to pass upon the sale of the Shares 
     as herein contemplated, or in order to evidence the accuracy of any of the 
     representations or warranties, or the fulfillment of any of the conditions, 
     herein contained; and all proceedings taken by the Company and the Selling 
     Stockholder in connection with the sale of the Shares as herein 
     contemplated shall be reasonably satisfactory in form and substance to the 
     Representatives and counsel for the Underwriters. 
 
          8. Indemnification and Contribution. 
 
               (a) The Company shall indemnify and hold harmless each 
     Underwriter and each person, if any, who controls any Underwriter, within 
     the meaning of the Securities Act or the Exchange Act, from and against any 
     loss, claim, damage or liability, joint or several, or any action in 
     respect thereof (including, but not limited to, any loss, claim, damage, 
     liability or action relating to purchases and sales of the Shares), to 
     which the Underwriters or any such controlling person may become subject, 
     insofar as such loss, claim, damage, liability or action arises out of, or 
     is based upon, (i) any untrue statement or alleged untrue statement of a 
     material fact contained in any Preliminary Prospectus, any Issuer Free 
     Writing Prospectus, the General Disclosure Package, the Final Prospectus or 
     in any amendment or supplement thereto or any "issuer information" filed or 
     required to be filed pursuant to Rule 433(d) under the Securities Act or 
     (ii) the omission or alleged omission to state in any Preliminary 
     Prospectus, any Issuer Free Writing Prospectus, the General Disclosure 
     Package, the Final Prospectus or in any amendment or supplement thereto or 
     any "issuer information" filed or required to be filed pursuant to Rule 
     433(d) under the Securities Act any material fact required to be stated 
     therein or necessary to make the statements therein not misleading; and 
     shall reimburse the Underwriters and controlling person promptly upon 
     demand for any documented legal or other expenses reasonably incurred by 
     the Underwriters or any such controlling person in connection with 
     investigating or defending or preparing to defend against any such loss, 
     claim, damage, liability or action as such expenses are incurred; provided, 
     however, that the Company shall not be liable in any such case to the 
     extent that any such loss, claim, damage, liability or action arises out 
     of, or is based upon, any untrue statement or alleged untrue statement or 
     omission or alleged omission made in any Preliminary Prospectus, any Issuer 
     Free Writing Prospectus, the General Disclosure Package, the Final 
     Prospectus, in reliance upon and in conformity with the written information 
     furnished to the Company by or on behalf of the Underwriters concerning the 
     Underwriters specifically for inclusion therein, which information consists 
     solely of the information set forth in Schedule V hereto. 
 
               (b) The Selling Stockholder shall indemnify and hold harmless 
     each Underwriter, and each person, if any, who controls any Underwriter, 
     within the meaning of the Securities Act or the Exchange Act, from and 
     against any loss, claim, damage or liability, joint or several, or any 
     action in respect thereof (including, but not limited to, any loss, claim, 
     damage, liability or action relating to purchases and sales of the Shares), 
     to which the 
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     Underwriters or any such controlling person may become subject, insofar as 
     such loss, claim, damage, liability or action arises out of, or is based 
     upon, (i) any untrue statement or alleged untrue statement of a material 
     fact contained in any Preliminary Prospectus, any Issuer Free Writing 
     Prospectus, the General Disclosure Package, the Final Prospectus or in any 
     amendment or supplement thereto in reliance upon and in conformity with 
     written information furnished to the Company by the Selling Stockholder or 
     (ii) the omission or alleged omission, in reliance upon and in conformity 
     with written information furnished to the Company by the Selling 
     Stockholder, to state in any Preliminary Prospectus, any Issuer Free 
     Writing Prospectus, the General Disclosure Package, the Final Prospectus or 
     in any amendment or supplement thereto any material fact necessary to make 
     the statements therein not misleading; and shall reimburse the Underwriters 
     and each such controlling person promptly upon demand for any legal or 
     other expenses reasonably incurred by the Underwriters or any such 
     controlling person in connection with investigating or defending or 
     preparing to defend against any such loss, claim, damage, liability or 
     action as such expenses are incurred. 
 
               (c) The Underwriters, severally and not jointly, shall indemnify 
     and hold harmless the Company and the Selling Stockholder, and each person, 
     if any, who controls the Company or the Selling Stockholder within the 
     meaning of the Securities Act or the Exchange Act from and against any 
     loss, claim, damage or liability, joint or several, or any action in 
     respect thereof, to which the Company, the Selling Stockholder or any such 
     controlling person may become subject, insofar as such loss, claim, damage, 
     liability or action arises out of, or is based upon, (i) any untrue 
     statement or alleged untrue statement of a material fact contained in any 
     Preliminary Prospectus, any Issuer Free Writing Prospectus, the General 
     Disclosure Package, the Final Prospectus or in any amendment or supplement 
     thereto, or (ii) the omission or alleged omission to state in any 
     Preliminary Prospectus, any Issuer Free Writing Prospectus, the General 
     Disclosure Package, the Final Prospectus or in any amendment or supplement 
     thereto, any material fact necessary to make the statements therein not 
     misleading, but in each case only to the extent that such untrue statement 
     or alleged untrue statement or omission or alleged omission was made in 
     reliance upon and in conformity with the written information furnished to 
     the Company or the Selling Stockholder by or on behalf of the Underwriters 
     specifically for inclusion therein, which information consists solely of 
     the information set forth in Schedule V hereto, and shall reimburse the 
     Company or the Selling Stockholder and any such controlling person promptly 
     upon demand for any legal or other expenses reasonably incurred by the 
     Company or the Selling Stockholder or any such controlling person in 
     connection with investigating or defending or preparing to defend against 
     any such loss, claim, damage, liability or action as such expenses are 
     incurred. The foregoing indemnity agreement is in addition to any liability 
     which the Underwriters may otherwise have to the Company, or the Selling 
     Stockholder or any such controlling person. 
 
               (d) Promptly after receipt by an indemnified party under this 
     Section 8 of notice of any claim or the commencement of any action, the 
     indemnified party shall, if a claim in respect thereof is to be made 
     against the indemnifying party under this Section 8, notify the 
     indemnifying party in writing of the claim or the commencement of that 
     action; provided, however, that the failure to notify the indemnifying 
     party shall not relieve the indemnifying party from any liability which the 
     indemnifying party may have under this Section 8 except to the extent it 
     has been materially prejudiced by such failure and, provided, further, that 
     the failure to notify the indemnifying party shall not relieve it from any 
     liability which it may have 
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     to an indemnified party otherwise than under this Section 8. If any such 
     claim or action shall be brought against an indemnified party, and it shall 
     notify the indemnifying party thereof, the indemnifying party shall be 
     entitled to participate therein and, to the extent that it wishes, jointly 
     with any other similarly notified indemnifying party, to assume the defense 
     thereof with counsel reasonably satisfactory to the indemnified party. 
     After notice from the indemnifying party to the indemnified party of its 
     election to assume the defense of such claim or action, the indemnifying 
     party shall not be liable to the indemnified party under this Section 8 for 
     any legal or other expenses subsequently incurred by the indemnified party 
     in connection with the defense thereof other than reasonable costs of 
     investigation; provided, however, that the Underwriters shall have the 
     right to employ separate counsel to represent jointly the Underwriters and 
     their respective officers, employees and controlling persons who may be 
     subject to liability arising out of any claim in respect of which indemnity 
     may be sought by the Underwriters against the Company under this Section 8 
     if, in the reasonable judgment of the Underwriters, based on the advice of 
     counsel, it is advisable for the Underwriters and such officers, employees 
     and controlling persons to be jointly represented by separate counsel, and 
     in that event the reasonable fees and expenses of such separate counsel 
     shall be paid by the Company (it being understood that the Company shall 
     not be liable for the expenses of more than one separate counsel (together 
     with local counsel)). No indemnifying party shall, (i) without the prior 
     written consent of the indemnified parties (which consent shall not be 
     unreasonably withheld) settle or compromise or consent to the entry of any 
     judgment with respect to any pending or threatened claim, action, suit or 
     proceeding in respect of which indemnification or contribution may be 
     sought hereunder (whether or not the indemnified parties are actual or 
     potential parties to such claim or action) unless such settlement, 
     compromise or consent (1) includes an unconditional release of each 
     indemnified party from all liability arising out of such claim, action, 
     suit or proceeding and (2) does not include a statement as to or an 
     admission of fault, culpability or failure to act by or on behalf of any 
     indemnified party, or (ii) be liable for any settlement of any such action 
     effected without its written consent (which consent shall not be 
     unreasonably withheld), but if settled with its written consent or if there 
     be a final judgment for the plaintiff in any such action, the indemnifying 
     party agrees to indemnify and hold harmless any indemnified party from and 
     against any loss of liability by reason of such settlement or judgment. 
 
               (e) If the indemnification provided for in this Section 8 shall 
     for any reason be unavailable or insufficient to hold harmless an 
     indemnified party under Section 8(a), (b) or (c) in respect of any loss, 
     claim, damage or liability, or any action in respect thereof, referred to 
     therein, then each relevant indemnifying party shall, in lieu of 
     indemnifying such indemnified party, contribute to the amount paid or 
     payable by such indemnified party as a result of such loss, claim, damage 
     or liability, or action in respect thereof, (i) in such proportion as shall 
     be appropriate to reflect the relative benefits received by the Company and 
     the Selling Stockholder on the one hand and the Underwriters on the other 
     from the offering of the Shares, or (ii) if the allocation provided by 
     clause 8(e)(i) is not permitted by applicable law, in such proportion as is 
     appropriate to reflect not only the relative benefits referred to in clause 
     8(e)(i) but also the relative fault of the Company and the Selling 
     Stockholder on the one hand and the Underwriters on the other with respect 
     to the statements or omissions or alleged statements or alleged omissions 
     that resulted in such loss, claim, damage or liability (or action in 
     respect thereof), as well as any other relevant equitable considerations. 
     The relative benefits received 
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     by the Company and the Selling Stockholder on the one hand and the 
     Underwriters on the other with respect to such offering shall be deemed to 
     be in the same proportion as the total net proceeds from the offering of 
     the Shares purchased under this Agreement (before deducting expenses) 
     received by the Selling Stockholder on the one hand, and the total 
     discounts and commissions received by the Underwriters with respect to the 
     Shares purchased under this Agreement, on the other hand, bear to the total 
     gross proceeds from the offering of the Shares under this Agreement. The 
     relative fault shall be determined by reference to whether the untrue or 
     alleged untrue statement of a material fact or omission or alleged omission 
     to state a material fact relates to information supplied by the Company, 
     the Selling Stockholder or the Underwriters, the intent of the parties and 
     their relative knowledge, access to information and opportunity to correct 
     or prevent such statement or omission. The Company, the Selling Stockholder 
     and the Underwriters agree that it would not be just and equitable if the 
     amount of contributions pursuant to this Section 8(e) were to be determined 
     by pro rata allocation or by any other method of allocation that does not 
     take into account the equitable considerations referred to herein. The 
     amount paid or payable by an indemnified party as a result of the loss, 
     claim, damage or liability, or action in respect thereof, referred to above 
     in this Section 8(e) shall be deemed to include, for purposes of this 
     Section 8(e), any legal or other expenses reasonably incurred by such 
     indemnified party in connection with investigating or defending any such 
     action or claim. Notwithstanding the provisions of this Section 8(e), no 
     Underwriters shall be required to contribute any amount in excess of the 
     amount by which the total price at which the Shares underwritten by it were 
     offered to the public exceeds the amount of any damages which such 
     Underwriter has otherwise been previously required to pay by reason of such 
     untrue or alleged untrue statement or omission or alleged omission. No 
     person guilty of fraudulent misrepresentation (within the meaning of 
     Section 11(f) of the Securities Act) shall be entitled to contribution from 
     any person who was not guilty of such fraudulent misrepresentation. 
 
          9. Termination. The obligations of the Underwriters hereunder may be 
terminated by the Underwriters by notice given to and received by the Company 
and the Selling Stockholder prior to delivery of and payment for the Shares, if, 
prior to that time, any of the events described in Sections 7(k), (l) or (m) 
shall have occurred or if the Underwriters shall decline to purchase such Shares 
for any reason permitted under this Agreement. In such case, the Company and the 
Selling Stockholder shall have no liability hereunder except as provided by 
Sections 6, 8 and 10 hereof. 
 
          10. Reimbursement of Underwriters' Expenses. (a) if (i) the Selling 
Stockholder shall fail to tender the Shares for delivery to the Underwriters for 
any reason other than a breach by the Underwriters of their representations 
herein or obligations hereunder or (ii) the Underwriters shall decline to 
purchase the Shares as a result of (x) the failure of any of the conditions 
herein to be satisfied due to a breach of any of the representations, warranties 
or covenants by the Selling Stockholder, (y) the failure by counsel for the 
Selling Stockholder to furnish its written opinion pursuant to Section 7(d) of 
this Agreement or (z) any other acts or matters solely within the control of the 
Selling Stockholder, then the Selling Stockholder shall reimburse the 
Underwriters for the reasonable fees and expenses of their counsel and for such 
other out-of-pocket expenses as shall have been reasonably incurred by them in 
connection with this Agreement and the proposed purchase of the Shares, and upon 
demand, the Selling Stockholder shall pay the full amount of such reasonable 
fees and expenses to the Underwriters; and (b) if the Underwriters shall decline 
to purchase the Shares for any other reason permitted under this Agreement 
(including the termination of this 
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Agreement pursuant to Section 9 but excluding the failure of any of the 
conditions herein to be satisfied as a result of a breach by the Selling 
Stockholder or the Underwriters of their respective representations, warranties 
or covenants herein) other than those specified in (a) above, the Company shall 
reimburse the Underwriters for the reasonable fees and expenses of their counsel 
and for such other out-of-pocket expenses as shall have been reasonably incurred 
by them in connection with this Agreement and the proposed purchase of the 
Shares, and upon demand, the Company shall pay the full amount thereof to the 
Underwriters. 
 
          11. Notices, etc. All statements, requests, notices and agreements 
hereunder shall be in writing, and: 
 
               (a) If to the Underwriters, shall be delivered or sent by mail, 
     telex or facsimile transmission to Goldman Sachs & Co. at 200 West Street, 
     New York, NY 10004, Attention: Registration Department (Fax: 212-902-3000); 
     to Wells Fargo Securities, LLC, at 375 Park Avenue, New York, NY 10152, 
     Attention: Equity Syndicate Department (Fax: 212-214-5918); and to Merrill 
     Lynch, Pierce, Fenner & Smith Incorporated, at One Bryant Park, NY, New 
     York 10036, attention of Syndicate Department, with a copy to ECM Legal; 
 
          with a copy (which shall not constitute notice) to Dewey & LeBoeuf 
     LLP, 1301 Avenue of the Americas, New York, NY 10019, Attention: Michael 
     Groll, Esq. (Fax: 212-259-6333; Telephone: 212-259-8000); 
 
               (b) if to the Company, shall be delivered or sent by mail, telex 
     or facsimile transmission to it at 80 Pine Street, New York, NY 10005, 
     Attention: General Counsel (Fax: 212-269-6801; Telephone: 212-770-2000); 
 
          with a copy (which shall not constitute notice) to Gibson, Dunn & 
     Crutcher LLP, 200 Park Avenue, New York, NY 10166, Attention: Lois Herzeca, 
     Esq. (Fax: 212-351-4035; Telephone: 212-351-4000). 
 
               (c) If to the Selling Stockholder, shall be delivered or sent by 
     mail, telex or facsimile transmission to American Home Assurance at 175 
     Water Street, New York, NY 10038, Attention: General Counsel (Fax: 
     212-458-7080); 
 
          with a copy (which shall not constitute notice) to American 
     International Group, Inc., at 70 Pine Street, New York, NY 10270, 
     Attention: General Counsel (Fax: 212-425-2175) and Sullivan & Cromwell LLP, 
     125 Broad Street, New York, NY 10005, Attention: Stephen M. Kotran, Esq., 
     Robert E. Buckholz Jr., Esq. (Fax: 212-558-3588, Telephone: 212-558-4000). 
 
          Any notice of a change of address or facsimile transmission number 
     must be given by the Company, the Selling Stockholders or the Underwriters, 
     as the case maybe, in writing at least three days in advance of such 
     change. 
 
          12. Persons Entitled to Benefit of Agreement. This Agreement shall 
inure to the benefit of and be binding upon the Underwriters, the Selling 
Stockholder, the Company and their respective successors, and to the extent 
provided in Section 8 hereof, to each person, if any, who is a controlling 
person, within the meaning of the Securities Act or the Exchange Act. This 
Agreement and the terms and provisions hereof are for the sole benefit of only 
those persons, except that (i) the representations, warranties, indemnities and 
agreements of the Company and the Selling Stockholder 
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contained in this Agreement shall also be deemed to be for the benefit of the 
directors, officers and employees of the Underwriters and the person or persons, 
if any, who control the Underwriters within the meaning of Section 15 of the 
Securities Act and (ii) the representations and warranties of the Underwriters 
in this Agreement and the indemnity agreement of the Underwriters contained in 
Section 8(c) of this Agreement shall be deemed to be for the benefit of 
directors, officers and employees of the Company and the Selling Stockholder, 
and any person controlling the Company and the Selling Stockholder within the 
meaning of Section 15 of the Securities Act. Nothing contained in this Agreement 
is intended or shall be construed to give any person, other than the persons 
referred to in this Section 12, any legal or equitable right, remedy or claim 
under or in respect of this Agreement or any provision contained herein. 
 
          13. Default of One or More of the Several Underwriters. If any one or 
more of the several Underwriters shall fail or refuse to purchase Shares that it 
or they have agreed to purchase hereunder on the First Time of Delivery, and the 
aggregate number of Shares which such defaulting Underwriter or Underwriters 
agreed but failed or refused to purchase does not exceed 10% of the aggregate 
number of the Shares to be purchased on such date, the other Underwriters shall 
be obligated, severally, in the proportions that the number of Shares set forth 
opposite their respective names on Schedule I(a) bears to the aggregate number 
of Shares set forth opposite the names of all such non-defaulting Underwriters, 
or in such other proportions as may be specified by the Underwriters with the 
consent of the non-defaulting Underwriters, to purchase the Shares which such 
defaulting Underwriter or Underwriters agreed but failed or refused to purchase 
on such date. If any one or more of the Underwriters shall fail or refuse to 
purchase Shares and the aggregate number of Shares with respect to which such 
default occurs exceeds 10% of the aggregate number of Shares to be purchased on 
the First Time of Delivery, and arrangements satisfactory to the Underwriters 
and the Selling Stockholders for the purchase of such Shares are not made within 
48 hours after such default, this Agreement shall terminate without liability on 
the part of any non-defaulting Underwriter or the Company or the Selling 
Stockholders, except that the provisions of Section 6, Section 8 and Section 10 
(which shall only apply with respect to the non-defaulting Underwriters) shall 
at all times be effective and shall survive such termination, but nothing herein 
shall relieve a defaulting Underwriter from liability for its default. In any 
such case either the Underwriters or the Company shall have the right to 
postpone such Time of Delivery but in no event for longer than seven days in 
order that the required changes, if any, to the Final Prospectus or any other 
documents or arrangements may be effected. 
 
          As used in this Agreement, the term "UNDERWRITER" shall be deemed to 
include any person substituted for a defaulting Underwriter under this Section 
13. Any action taken under this Section 13 shall not relieve any defaulting 
Underwriter from liability in respect of any default of such Underwriter under 
this Agreement. 
 
          14. Survival. The respective indemnities, representations, warranties 
and agreements of the Company and the Underwriters contained in this Agreement 
or made by or on behalf of them, respectively, pursuant to this Agreement, shall 
survive the delivery of and payment for the Shares and shall remain in full 
force and effect, regardless of any termination or cancellation of this 
Agreement or any investigation made by or on behalf of any of them or any person 
controlling any of them. 
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          15. Definition of the Term "Business Day". For purposes of this 
Agreement, "BUSINESS DAY" means any day on which the New York Stock Exchange, 
Inc. is open for trading. 
 
          16. Governing Law. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED 
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK. 
 
          17. Counterparts. This Agreement may be executed in one or more 
counterparts and, if executed in more than one counterpart, the executed 
counterparts shall each be deemed to be an original but all such counterparts 
shall together constitute one and the same instrument. 
 
          18. Headings. The headings herein are inserted for convenience of 
reference only and are not intended to be part of, or to affect the meaning or 
interpretation of, this Agreement. 
 
                             SIGNATURE PAGE FOLLOWS 
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     If the foregoing correctly sets forth the agreement between the Company and 
the Underwriters, please indicate your acceptance in the space provided for that 
purpose below. 
 
                                        Very truly yours, 
 
                                        TRANSATLANTIC HOLDINGS, INC. 
 
 
                                        By: /s/ Gary A. Schwartz 
                                            ------------------------------------ 
                                        Name:  Gary A. Schwartz 
                                        Title: Senior Vice President and 
                                               General Counsel 
 
 
                                        AMERICAN HOME ASSURANCE COMPANY 
 
 
                                        By: /s/ Brian T. Schreiber 
                                            ------------------------------------ 
                                        Name:  Brian T. Schreiber 
                                        Title: Authorized Representative 
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Accepted and agreed by: 
 
/s/ Goldman, Sachs & Co. 
- ------------------------------------- 
(Goldman, Sachs & Co.) 
 
 
Accepted and agreed by: 
 
WELLS FARGO SECURITIES, LLC 
 
 
By: /s/ David Herman 
    --------------------------------- 
Name:  David Herman 
Title: Director 
 
 
Accepted and agreed by: 
 
By: MERRILL LYNCH, PIERCE, FENNER & 
    SMITH INCORPORATED 
 
 
By: /s/ William Egan 
    --------------------------------- 
    William Egan 
    Global Head of Financial 
    Institutions 
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                                                                  SCHEDULE I (A) 
 
 
 
                                               NUMBER OF SHARES 
UNDERWRITERS                                    TO BE PURCHASED 
- ------------                                   ---------------- 
                                             
Goldman, Sachs & Co.                                3,762,598 
Wells Fargo Securities, LLC                         3,762,598 
Merrill Lynch, Pierce, Fenner & Smith 
   Incorporated                                       941,497 
                                               ---------------- 
TOTAL                                               8,466,693 
 
 
 
 



 
 
                                                                  SCHEDULE I (B) 
 
                               SELLING STOCKHOLDER 
 
 
 
                                    NUMBER OF FIRM    MAXIMUM NUMBER OF OPTIONAL 
      SELLING STOCKHOLDER         SHARES TO BE SOLD        SHARES TO BE SOLD 
      -------------------         -----------------   -------------------------- 
                                                 
American Home Assurance Company        8,466,693                725,969 
 
 



 
 
                                                                  SCHEDULE II(A) 
 
(I) ISSUER FREE WRITING PROSPECTUSES INCLUDED IN THE GENERAL DISCLOSURE PACKAGE 
    The Company's Free Writing Prospectus dated March 9, 2010 
 
(II) OTHER ISSUER FREE WRITING PROSPECTUSES 
 
The Company's Free Writing Prospectus dated March 5, 2010 
 



 
 
                                                                  SCHEDULE II(B) 
 
                               ADDITIONAL FILINGS 
 
None 



 
 
                                                                  SCHEDULE II(C) 
 
                       ORALLY CONVEYED PRICING INFORMATION 
 
1.   Public Offering price: $53.35 per share 
 
2.   Number of Shares offered: 8,466,693 shares 
 



 
 
                                                                    SCHEDULE III 
 
                            LOCK UP AGREEMENT PARTIES 
 
1.   Robert F. Orlich 
 
2.   Kenneth Apfel 
 
3.   Paul A. Bonny 
 
4.   Michael C. Sapnar 
 
5.   Steven S. Skalicky 
 
6.   Javier E. Vijil 
 
7.   Gary A. Schwartz 
 
8.   Ian H. Chippendale 
 
9.   John G. Foos 
 
10.  John L. McCarthy 
 
11.  Richard S. Press 
 
12.  Thomas R. Tizzio 
 
13.  Thomas Cholnoky 
 
14.  Amy Cinquegrana 
 



 
 
                                                                     SCHEDULE IV 
 
         INFORMATION FURNISHED TO THE COMPANY BY THE SELLING STOCKHOLDER 
 
The Selling Stockholder has furnished to the Company for use in the Final 
Prospectus: 
 
     (a)  The information provided under the caption "Selling Stockholder" in 
          the Final Prospectus, other than the last paragraph thereof. 
 



 
 
                                                                      SCHEDULE V 
 
                    INFORMATION PROVIDED BY THE UNDERWRITERS: 
 
The Underwriters have furnished to the Company for use in the Final Prospectus: 
 
     (a)  The seventh paragraph under the caption "Underwriting" in the Final 
          Prospectus concerning the terms of the offering. 
 
     (b)  The eighth, ninth and tenth paragraphs under the caption 
          "Underwriting" in the Final Prospectus, concerning stabilizing and 
          syndicate covering transactions by the Underwriters. 
 



 
 
                                                                       EXHIBIT A 
 
                   FORM OF OPINION GIBSON, DUNN & CRUTCHER LLP 
 
     1. The Company is a validly existing corporation and is in good standing 
under the laws of the State of Delaware with the requisite corporate power and 
authority to conduct its business as described in the General Disclosure Package 
and the Final Prospectus. 
 
     2. Insofar as the statements in the General Disclosure Package and Final 
Prospectus purport to describe specific provisions of the Shares, such 
statements present in all material respects an accurate summary of such 
provisions. 
 
     3. Based solely on such counsel's review of the agreements, instruments, 
judgments or decrees and except as disclosed in the General Disclosure Package 
and Final Prospectus, the performance by the Company of this Agreement and the 
consummation of the transactions herein contemplated, does not breach the terms 
of any agreement or instrument identified to such counsel by the Company as 
being material to the Company, to which the Company or any of its subsidiaries 
is a party or by which the Company or any of its subsidiaries is bound or to 
which any of the property or assets of the Company or any of its subsidiaries is 
subject, nor will such actions violate the provisions of the Certificate of 
Incorporation or By-laws of the Company or any statute or any order, judgment or 
decree of any court or other agency of government identified to such counsel by 
the Company as constituting all orders, judgments or decrees binding on the 
Company. 
 
     4. Any required filings of the Final Prospectus, the Pricing Prospectus and 
any Issuer Free Writing Prospectus identified in Schedule II(a) hereto have been 
made in the manner and time period required by Rule 424(b) under the Securities 
Act (without reference to Rule 424(b)(8)). 
 
     5. Insofar as the statements made in the Pricing Prospectus and the Final 
Prospectus under the captions "Description of Capital Stock," insofar as they 
purport to constitute a summary of the terms of the Shares, under the caption 
"Certain Agreements with AIG," and "Underwriting" insofar as they purport to 
describe specific provisions of the Shares and terms of the laws and documents 
referred to therein, such statements present in all material respects an 
accurate summary of such provisions, terms and documents. 
 
     6. The execution, delivery by the Company of the Underwriting Agreement and 
the performance of its obligations thereunder have been duly authorized by the 
Company, and the Underwriting Agreement has been duly executed and delivered by 
the Company. 
 



 
 
     7. The Company is not and, after giving effect to the offering and sale of 
the Shares as described in the General Disclosure Package and identified in 
Schedule I(a) hereto and the Final Prospectus, will not be an "investment 
company" that is required to be registered under the Investment Company Act of 
1940, as amended (the "Investment Company Act"). For purposes of this paragraph 
7, the term "investment company" has the meaning ascribed to such term in the 
Investment Company Act. 
 
     8. Such counsel shall state that no facts came to such counsel's attention 
in the course of its review that cause such counsel to believe that the 
Registration Statement, as of its effective date, and the Final Prospectus, as 
of the date of the Final Prospectus, and any further amendments and supplements 
thereto, as applicable, and each of the documents incorporated therein by 
reference which were filed under the Exchange Act, as of their respective dates 
(in each case, other than the financial statements and related notes and 
schedules and other information of an accounting or financial nature contained 
therein, as to which such counsel need express no opinion), were not 
appropriately responsive in all material respects to the requirements of the 
Securities Act, as applicable and the applicable rules and regulations of the 
Commission thereunder. 
 
     9. Further, such counsel shall also state that no facts came to such 
counsel's attention in the course of its review that have caused such counsel to 
believe (i) that the Registration Statement, or any amendment thereto, as of its 
effective date contained an untrue statement of a material fact or omitted to 
state a material fact required to be stated therein or necessary to make the 
statements therein not misleading; or (ii) that the documents included in the 
General Disclosure Package and identified in Schedule I(a) hereto, taken as a 
whole, as of the Applicable Time, contained an untrue statement of a material 
fact or omitted to state a material fact necessary in order to make the 
statements therein, in the light of circumstances under which they were made, 
not misleading; or (iii) that the Final Prospectus, as of the date of the Final 
Prospectus and as of the date of such opinion, contained an untrue statement of 
a material fact or omitted to state a material fact necessary in order to make 
the statements therein, in the light of the circumstances under which they were 
made, not misleading. In each case, however, such counsel need express no view 
or belief with respect to (a) the financial statements, and notes and schedules 
thereto, included in, or incorporated by reference in, the Registration 
Statement, the General Disclosure Package and the Final Prospectus and (b) other 
information of a financial or accounting nature included in, incorporated by 
reference in or omitted from the Registration Statement, the General Disclosure 
Package or the Final Prospectus. 
 
     10. Such counsel shall also state that based solely on the representations 
and warranties of the Company contained in this Agreement, it is of the view 
that the Registration Statement has become effective under the Securities Act. 
In addition, such counsel shall state that, to such counsel's knowledge, based 
solely upon telephonic confirmation from the Staff of the Commission, as of the 
time of such confirmation no stop order suspending the effectiveness of the 
Registration Statement has been issued 
 



 
 
under the Securities Act and no proceedings for that purpose have been 
instituted or are pending or threatened by the Commission. 
 
     11. Such counsel shall state that in the course of the preparation by the 
Company of the Registration Statement, the General Disclosure Package and the 
Final Prospectus (other than the documents incorporated by reference therein), 
they participated in conferences with certain of the officers and other 
representatives of, and the independent public accountants for, the Company. 
Given the limitations inherent in the role of outside counsel and the 
independent verification of factual matters and the character of determinations 
involved in the process of preparing the Registration Statement, the General 
Disclosure Package and the Final Prospectus, such counsel need not pass upon and 
need not assume any responsibility for the accuracy, completeness or fairness of 
the statements contained in the Registration Statement, the General Disclosure 
Package, the Final Prospectus or in any of the documents incorporated therein by 
reference which were filed under the Exchange Act and need not have made an 
independent check or verification thereof except as set forth in Section 5 
above. 
 



 
 
                                                                       EXHIBIT B 
 
                FORM OF OPINION OF GENERAL COUNSEL OF THE COMPANY 
 
     (i) Each of the Company and its subsidiaries Putnam Reinsurance Company 
("PUTNAM"), Transatlantic Reinsurance Company ("TRC") and Trans Re Zurich 
("ZURICH") (each, a "SUBSIDIARY") has been duly incorporated and is duly 
qualified or licensed to do business as a foreign corporation in good standing 
in each jurisdiction in which the conduct of its business or its ownership or 
leasing of property requires such qualification or licensing, except to the 
extent that the failure to be so qualified, licensed or in good standing would 
not have a Material Adverse Effect. All of the issued and outstanding capital 
stock of each Subsidiary has been duly authorized and validly issued, is fully 
paid and non-assessable and is owned by the Company, directly or through 
subsidiaries, free and clear of any security interest, mortgage, pledge, lien, 
encumbrance or claim. 
 
     (ii) The Company has an authorized capitalization as set forth in the 
General Disclosure Package and the Final Prospectus. All of the issued shares of 
capital stock of the Company (including the Shares being delivered at such Time 
of Delivery) have been duly authorized and validly issued and are fully paid and 
non-assessable. None of the outstanding shares of common stock of the Company 
were issued in violation of any preemptive or other similar right of any 
shareholder of the Company; and, except as set forth in the General Disclosure 
Package and the Final Prospectus, no options, warrants or other rights to 
purchase, agreements or other obligations to issue, or rights to convert any 
obligations into or exchange any securities for, shares of capital stock of or 
ownership interests in the Company are outstanding. 
 
     (iii) Each of TRC and Putnam is duly licensed or authorized as an insurer 
in the State of New York, or is subject to no liability or disability material 
to the Company and its subsidiaries considered as a whole by reason of the 
failure to be so licensed or authorized in New York; the Company, TRC and Putnam 
have made all required filings under applicable insurance holding company 
statutes of the State of New York; the Company, TRC and Putnam have all other 
necessary authorizations, approvals, orders, consents, licenses, certificates, 
permits, registrations or qualifications of and from all insurance regulatory 
authorities of the State of New York to conduct their respective businesses as 
described in the General Disclosure Package and the Final Prospectus, or are 
subject to no material liability or disability by reason of the failure to have 
such authorizations, approvals, orders, consents, licenses, certificates, 
permits, registrations or qualifications; and to such counsel's knowledge 
neither the Company, TRC nor Putnam has received any notification from any 
insurance regulatory authority to the effect that any additional authorization, 
approval, order, consent, license, certificate, permit, registration or 
qualification from such insurance regulatory authority is needed to be obtained 
by the Company, TRC or Putnam in any case where it could be reasonably expected 
that (x) the Company, TRC or Putnam would in fact be required either to obtain 
 



 
 
any such additional authorization, approval, order, consent, license, 
certificate, permit, registration or qualification or cease or otherwise limit 
writing certain business and (y) obtaining such authorization, approval, order, 
consent, license, certificate, permit, registration or qualification or limiting 
such business would have a Material Adverse Effect (such counsel being entitled 
to rely in respect of matters of fact relating to the opinion in this clause 
upon certificates of officers of the Company or its subsidiaries, provided that 
such counsel shall state that he believes that both the Underwriters and he are 
justified in relying upon such certificates). 
 
     (iv) To such counsel's knowledge, each of TRC and Putnam is in compliance 
with the requirements of the insurance laws and regulations of the State of New 
York and has filed all notices, reports, documents or other information required 
to be filed thereunder, or is subject to no material liability or disability by 
reason of the failure to so comply or file (such counsel being entitled to rely 
in respect of matters of fact relating to the opinion in this clause upon 
certificates of officers of the Company or its subsidiaries, provided that such 
counsel shall state that such counsel believes that both the Underwriters and 
such counsel are justified in relying upon such certificates, and in respect of 
the opinion in this clause upon opinions of local counsel provided that such 
counsel shall state that such counsel believes that both you and such counsel 
are justified in relying upon such opinions). 
 
     (v) All descriptions in the General Disclosure Package and the Final 
Prospectus of contracts and other documents to which the Company or any of its 
subsidiaries is a party are accurate in all material respects; to such counsel's 
knowledge, there are no franchises, contracts, indentures, mortgages, loan 
agreements, notes, leases or other instruments that would be required to be 
described in the General Disclosure Package or the Final Prospectus that are not 
described or referred to in the General Disclosure Package or the Final 
Prospectus other than those described or referred to therein, and the 
descriptions thereof are correct in all material respects. 
 
     (vi) To such counsel's knowledge, neither the Company nor any of its 
subsidiaries is in violation of its charter or by-laws and no default by the 
Company or any of its subsidiaries exists in the due performance or observance 
of any material obligation, agreement, covenant or condition contained in any 
contract, indenture, mortgage, loan agreement, note, lease or other agreement or 
instrument that is described or referred to in the General Disclosure Package or 
the Final Prospectus. 
 
     (vii) No consent, approval, authorization, order, registration or 
qualification of or with any federal or New York governmental agency or body or 
any Delaware governmental agency or body acting pursuant to the Delaware General 
Corporation Law or, to our knowledge, any federal or New York court or any 
Delaware court acting pursuant to the Delaware General Corporation Law is 
required for the consummation by the Company of the transactions contemplated by 
this Agreement, except such as have been obtained under the Securities Act and 
such consents, approvals, authorizations, 
 



 
 
registrations or qualifications as may be required under state securities or 
Blue Sky laws in connection with the purchase and distribution of the Shares by 
the Underwriters. 
 
     (viii) Each of the documents filed by the Company pursuant to the Exchange 
Act, and incorporated by reference into the Registration Statement, the General 
Disclosure Package and the Final Prospectus as of the date hereof, when it was 
filed, complied in all material respects with the requirements of the Exchange 
Act and the applicable rules and regulations of the Commission thereunder, 
except that such counsel need not express any opinion as to the financial 
statements and related notes and schedules and other financial data included or 
incorporated by reference therein or excluded therefrom. 
 
     (ix) Except as disclosed in the General Disclosure Package and the Final 
Prospectus, the execution and delivery of this Agreement, the issuance and sale 
of the Shares, and the consummation of the transactions therein contemplated do 
not and will not conflict with or constitute or result in a breach of, or 
default under, (a) any judgment, order or decree known to such counsel of any 
domestic government, governmental instrumentality or regulatory authority or 
court having jurisdiction over the Company, any subsidiary, or any of their 
property, or (b) any provision of any indenture, mortgage, deed of trust, loan 
or credit agreement or similar agreement or instrument known to such counsel to 
which the Company or any subsidiary is a party or by which they or any part of 
their property is bound, except in each case (a) and (b) for such conflicts, 
breaches or defaults as would not have a Material Adverse Effect. 
 
     (x) To such counsel's knowledge, there are no legal or governmental 
proceedings pending to which the Company or any of its subsidiaries is a party 
or of which any property or assets of the Company or any of its subsidiaries is 
the subject which, singularly or in the aggregate, would be reasonably likely to 
have a Material Adverse Effect, and to such counsel's knowledge, no such 
proceedings are threatened or contemplated by governmental authorities or 
threatened by others, except as would not, singly or in the aggregate, be 
reasonably likely to have a Material Adverse Effect. 
 
     (xi) Except as described in the General Disclosure Package or the Final 
Prospectus, there are no restrictions upon the declaration or payment of any 
dividend or distribution on any shares of capital stock of any of the Company's 
subsidiaries pursuant to the charter or by-laws of any of them, any agreement or 
other instrument to which any of them is a party or by which any of them is 
bound, or any order, law, rule, regulation, judgment or determination of any 
court, governmental agency or body (including, without limitation, any insurance 
regulatory agency or body) or arbitrator having jurisdiction over any of them. 
 
     Such counsel shall also state that while such counsel has not itself 
checked the accuracy and completeness of, or otherwise verified, and is not 
passing upon and assumes no responsibility for, the accuracy or completeness of 
the statements contained in the 
 



 
 
Registration Statement, the General Disclosure Package or the Final Prospectus 
except to the extent described in such counsel's opinion above, no facts came to 
such counsel's attention in the course of its review that have caused such 
counsel to believe (i) that the Registration Statement, or any amendment 
thereto, as of its effective date contained any untrue statement of a material 
fact or omitted to state any material fact required to be stated therein or 
necessary to make the statements therein not misleading; or (ii) that the 
documents included in the General Disclosure Package, as of the Applicable Time, 
contained any untrue statement of a material fact or omitted to state any 
material fact necessary in order to make the statements therein, in the light of 
circumstances under which they were made, not misleading; or (iii) that the 
Final Prospectus, as of the date of the Final Prospectus and as of the date of 
such opinion, contained any untrue statement of a material fact or omitted to 
state any material fact necessary in order to make the statements therein, in 
the light of the circumstances under which they were made, not misleading. In 
each case, however, such counsel need express no view or belief with respect to 
(a) the financial statements, and notes and schedules thereto, included in, or 
incorporated by reference in, the Registration Statement, the General Disclosure 
Package and the Final Prospectus and, (b) other financial data or information 
included in, incorporated by reference in or omitted from the Registration 
Statement, the General Disclosure Package or the Final Prospectus. 



 
 
                                                                       EXHIBIT C 
 
              FORM OF OPINION OF COUNSEL TO THE SELLING STOCKHOLDER 
 
March __, 2010 
 
Goldman, Sachs & Co., 
Wells Fargo Securities, LLC 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
   As Representatives of the several Underwriters 
   named in Schedule I(a) hereto, 
 
c/o Goldman, Sachs & Co. 
85 Broad Street 
New York, New York 10004 
 
c/o Wells Fargo Securities, LLC 
375 Park Avenue 
4th Floor 
New York, New York 10152 
 
c/o Merrill Lynch, Pierce, Fenner & Smith Incorporated 
One Bryant Park 
New York, New York 10036 
 
Ladies and Gentlemen: 
 
     In connection with the several purchases today by you and the other 
Underwriters named in Schedule 1(a) to the Underwriting Agreement, dated March 
__, 2010 (the "UNDERWRITING AGREEMENT"), among American Home Assurance Company, 
a New York insurance corporation ("AHAC", the "SELLING STOCKHOLDER"), 
Transatlantic Holdings, Inc., a Delaware corporation (the "COMPANY"), and you, 
as Representatives of the several Underwriters named therein (the 
"UNDERWRITERs"), of [XX,XXX,XXX] shares of the Company's Common Stock, par value 
$1.00 per share (the "COMMON 
 



 
 
STOCK"), consisting of _____ shares of Common Stock being purchased from AHAC 
(the "SHARES"), we, as counsel for the Selling Stockholder, have examined such 
corporate records, certificates and other documents, and such questions of law, 
as we have considered necessary or appropriate for the purposes of this opinion. 
Upon the basis of such examination, it is our opinion that: 
 
     (1) The Underwriting Agreement has been duly authorized, executed and 
delivered by the Selling Stockholder. 
 
     (2) The execution, delivery and performance by the Selling Stockholder of 
its obligations under the Underwriting Agreement will not (a) violate the 
Selling Stockholder's certificate of incorporation or by-laws, or (b) violate 
any Covered Laws. 
 
     (3) All regulatory consents, authorizations, approvals and filings by or 
with any governmental authority or court that are required to be obtained or 
made by the Selling Stockholder under the Covered Laws for the execution, 
delivery and performance of their obligations under the Underwriting Agreement 
have been obtained or made. 
 
     (4) Immediately prior to each Time of Delivery (as defined in the 
Underwriting Agreement), the Selling Stockholder will have good and valid title 
to a security interest in the Shares to be sold pursuant to the Underwriting 
Agreement, free and clear of all liens, encumbrances, equities or claims, and 
upon payment therefor and delivery to the Depository Trust Company ("DTC") or 
its agent of the Shares registered in the name of Cede & Co. ("CEDE") or such 
other nominee as may be designated by DTC, both as provided for in the 
Underwriting Agreement, and the crediting of the Shares to the Underwriters' 
accounts with DTC, Cede & Co. or such other nominee designated by DTC will be a 
"protected purchaser" of the Shares (as defined in Section 8-303 of the Uniform 
Commercial Code as adopted in the State of New York (the "UCC")), the 
Underwriters will acquire a valid "security entitlement" (within the meaning of 
Section 8-501 of the UCC) to the Shares, and no action based on an "adverse 
claim" (as defined in Section 8-102 of the UCC) may be asserted against the 
Underwriters with respect to such security entitlement (assuming that the 
Underwriters are without notice of any such adverse claim). 
 
     The foregoing opinion is limited to the Federal laws of the United States 
and the laws of the State of New York, and we are expressing no opinion as to 
the effect of the laws of any other jurisdiction. 
 
     We are expressing no opinion in paragraphs (2) and (3) above, insofar as 
performance by the Selling Stockholder of its obligations under the Underwriting 
Agreement is concerned, as to bankruptcy, insolvency, rehabilitation, 
liquidation, fraudulent transfer, reorganization, moratorium and similar laws of 
general applicability related to or affecting creditors' rights. Also, for 
purposes of the opinions in paragraphs (2) and (3) above, "COVERED LAWS" means 
the Federal laws of the United States and the laws of the State of New York 
(including the rules or regulations promulgated thereunder 
 



 
 
or pursuant thereto), that in our experience normally are applicable to the 
Selling Stockholder and transactions such as those contemplated by the 
Underwriting Agreement, provided that the term "Covered Laws" does not include 
Federal or state securities laws, other antifraud laws and fraudulent transfer 
laws, tax laws, the Employment Retirement Income Security Act of 1974 and 
related laws, antitrust laws or any law, rule or regulation that is applicable 
to the Selling Stockholder, the Underwriting Agreement or the transactions 
contemplated thereby solely because such law, rule or regulation is part of a 
regulatory regime applicable to the specific assets or business of the Selling 
Stockholder or its affiliates. 
 
     In connection with our opinion in paragraph (2), (i) our consideration of 
any of the agreements referred to in such paragraph that are not governed by New 
York law has been limited to a review of such agreements, and we have analyzed 
such agreements as though New York law were the law governing such agreements, 
and (ii) we express no opinion, however, as to whether the execution, delivery 
or performance by the Selling Stockholder of the Underwriting Agreement will 
constitute a breach of, or default under, any covenant, restriction or provision 
with respect to financial ratios or tests or any aspect of the financial 
condition or results of operations of the Selling Stockholder or any of its 
subsidiaries. 
 
     We have relied as to certain matters upon information obtained from public 
officials, officers of the Selling Stockholder and American International Group, 
Inc., and other sources believed by us to be responsible, and we have assumed 
that the signatures on all documents examined by us are genuine, assumptions 
which we have not independently verified. 
 
                                        Very truly yours, 
 



 
 
                                                                       EXHIBIT D 
 
                       FORM OF ACCOUNTANTS' COMFORT LETTER 
 
March 9, 2010 
 
Transatlantic Holdings, Inc. 
80 Pine Street 
New York, New York 10005 
 
and 
 
Goldman, Sachs & Co., 
Wells Fargo Securities, LLC 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
   As representatives of the several underwriters 
 
Ladies and Gentlemen: 
 
We have audited: 
 
     1.   the consolidated financial statements of Transatlantic Holdings, Inc. 
          and its subsidiaries (collectively, the "Company") as of December 31, 
          2009 and 2008 and for each of the three years in the period ended 
          December 31, 2009 included in the Company's annual report on Form 10-K 
          for the year ended December 31, 2009 (the "Form 10-K"), 
 
     2.   the related financial statement schedules included in the Form 10-K 
          and 
 
     3.   the effectiveness of the Company's internal control over financial 
          reporting as of December 31, 2009. 
 
The consolidated financial statements and financial statement schedules referred 
to above are all incorporated by reference in the registration statement (No. 
333-155811) on Form S-3 filed by the Company under the Securities Act of 1933 
(the "Act"); our report with respect thereto is also incorporated by reference 
in such registration statement. Such registration statement, including the 
prospectus dated May 28, 2009 and the preliminary prospectus supplement dated 
March 9, 2010, is herein referred to as the "Registration Statement." 
 
In connection with the Registration Statement: 
 
1.   We are an independent registered public accounting firm with respect to the 
     Company within the meaning of the Act and the applicable rules and 
     regulations thereunder adopted by the Securities and Exchange Commission 
     ("SEC") and the Public Company Accounting Oversight Board (United States) 
     ("PCAOB"). 
 



 
 
2.   In our opinion, the consolidated financial statements and financial 
     statement schedules audited by us and incorporated by reference in the 
     Registration Statement comply as to form in all material respects with the 
     applicable accounting requirements of the Act and the Securities Exchange 
     Act of 1934 and the related rules and regulations adopted by the SEC. 
 
3.   We have not audited any financial statements of the Company as of any date 
     or for any period subsequent to December 31, 2009. Therefore, we are unable 
     to and do not express any opinion on the financial position, results of 
     operations or cash flows as of any date or for any period subsequent to 
     December 31, 2009. Also, we have not audited the Company's internal control 
     over financial reporting as of any date subsequent to December 31, 2009. 
     Therefore, we do not express any opinion on the Company's internal control 
     over financial reporting as of any date subsequent to December 31, 2009. 
 
4.   For purposes of this letter, we have read the minutes of the 2009 meetings 
     of the Board of Directors and the Audit Committee of the Board of Directors 
     of the Company and as set forth in the minute books at March 5, 2010, 
     officials of the Company having advised us that the minutes of all such 
     meetings through that date were set forth therein, except for the minutes 
     of the December 9, 2009 Board of Directors, the December 18, 2009 Executive 
     Committee of the Board of Directors, and the February 4, 2010 and February 
     12, 2010 Compensation Committee of the Board of Directors meetings, which 
     were not approved in final form, for which agendas were provided to us; 
     officials of the Company have represented that such agendas include all 
     substantive actions taken at such meetings. 
 
5.   Company officials have advised us that no consolidated financial data as of 
     any date or for any period subsequent to December 31, 2009 are available; 
     accordingly, the procedures carried out by us with respect to changes in 
     financial statement items after December 31, 2009 have, of necessity, been 
     limited. We have inquired of certain officials of the Company who have 
     responsibility for financial and accounting matters as to whether at March 
     8, 2010 there was any change in preferred stock or common stock, or in 
     short-term or long-term debt of the Company as compared with amounts shown 
     in the December 31, 2009 consolidated balance sheet incorporated by 
     reference in the Registration Statement. On the basis of these inquiries 
     and our reading of the minutes as described in 4, nothing came to our 
     attention that caused us to believe that there was any such change, 
     increase or decrease, except in all instances for changes, increases or 
     decreases which the Registration Statement discloses have occurred or may 
     occur. 
 
6.   For purposes of this letter, we have also read the items identified by you 
     on the attached copies of pages from the preliminary prospectus supplement 
     forming part of the Registration Statement and copies of pages from the 
     Company's Form 10-K incorporated by reference therein and have performed 
     the following procedures, which were applied as indicated with respect to 
     the letters explained below. We make no comment as to whether the SEC would 
     view any non-GAAP financial information included or incorporated by 
     reference in the Registration Statement as being compliant with the 
     requirements of Regulation G or Item 10 of Regulation S-K. 
 
     With respect to Tickmarks A, B, and C below, we make no comment as to the 
     appropriateness of the Company's methodology for developing net prior 
     period reserve adjustments, prior period reserve strengthening, catastrophe 
     losses, annualized pre/after tax yield on average cash and invested assets, 
     change in foreign exchange rates in percentages, 
 



 
 
     underwriting gain, loss ratios, expense ratios, and combined ratios. In 
     addition, we make no comment as to the reasons for any variances disclosed 
     in the "Management's Discussion and Analysis of Financial Condition and 
     Results of Operations." 
 
     A    Compared with a corresponding amount included in the Company's audited 
          consolidated financial statements, incorporated by reference in the 
          Registration Statement, and found them to be in agreement. 
 
     B    Compared with a corresponding amount in or recomputed directly from 
          the Company's accounting records or from applicable amounts included 
          in or derived from a schedule prepared by the Company from its 
          accounting records for the respective period, and found them to be in 
          agreement. We (a) compared the amounts on the schedule to 
          corresponding amounts appearing in the accounting records and found 
          such amounts to be in agreement and (b) determined that the schedule 
          was mathematically correct. 
 
     C    Recomputed using applicable amounts included in the Company's audited 
          consolidated financial statements, incorporated by reference in the 
          Registration Statement, and found them to be in agreement. 
 
     D    Recomputed book value per share using applicable amounts from the 
          Company's audited consolidated financial statements and found the per 
          share amounts to be in agreement. 
 
     E    Compared with a corresponding amount in or recomputed directly from 
          the Company's accounting records or from applicable amounts included 
          in or derived from a schedule prepared by the Company from its 
          accounting records for the respective period, and found them to be in 
          agreement. We (a) compared the amounts on the schedule to 
          corresponding amounts appearing in the accounting records and found 
          such amounts to be in agreement and (b) determined that the schedule 
          was mathematically correct. We make no comment regarding the 
          appropriateness of the classification of net loss reserves, premiums 
          written, commissions nor premiums balances receivable by line of 
          business. 
 
     F    Compared with a corresponding amount included in the Company's 
          accounting records and found such amount to be (0.2%). 
 
     G    Compared with a corresponding amount included in the Company's 
          accounting records and found such amount to be $1.0 million. 
 
     H    Compared with a corresponding amount included in the Company's 
          accounting records and found such amount to be ($1.0) million. 
 
     I    We recalculated the amounts by reference to the Company's audited 
          consolidated financial statements, incorporated by reference in the 
          Registration Statement, after giving effect to the stock repurchase by 
          Transatlantic Holdings, Inc. However, we make no comment as to whether 
          the repurchase of stock by Transatlantic Holdings, Inc. will actually 
          occur. 
 
     J    Compared to a schedule prepared by the Company from its accounting 
          records and found such amounts to be in agreement. We (a) compared the 
          amounts on the schedule to corresponding amounts appearing in the 
          accounting records and found such amounts to be in agreement and (b) 
          determined that the schedule was mathematically correct. 
 
          It should be noted that net operating income, NOI per Common Share 
          (diluted) and operating return on equity, (collectively, the "Non-GAAP 
          measures"), are not measures of operating performance or liquidity 
          defined by generally accepted accounting principles and may not be 
          comparable to similarly titled measures presented by other companies. 
          We make no comment about the company's definition, calculation or 
          presentation of the Non-GAAP measures or their usefulness for any 
          purposes. 
 
     K    Compared with a corresponding amount included in the Company's 
          accounting records and found such amount to be $4,440,069. 
 
     L    Compared with a corresponding amount included in the Company's 
          accounting records and found such amount to be $5,265,946. 



 
 
8.   Our audit of the consolidated financial statements for the periods referred 
     to in the introductory paragraph of this letter comprised audit tests and 
     procedures deemed necessary for the purpose of expressing an opinion on 
     such financial statements taken as a whole. For none of the periods 
     referred to therein, or any other period, did we perform audit tests for 
     the purpose of expressing an opinion on individual balances of accounts or 
     summaries of selected transactions such as those enumerated above, and, 
     accordingly, we express no opinion thereon. 
 
9.   It should be understood that we make no representations regarding questions 
     of legal interpretation or regarding the sufficiency for your purposes of 
     the procedures enumerated in the second preceding paragraph; also, such 
     procedures would not necessarily reveal any material misstatement of the 
     amounts or percentages listed above. Further, we have addressed ourselves 
     solely to the foregoing data as set forth or incorporated by reference in 
     the Registration Statement and make no representations regarding the 
     adequacy of disclosure or regarding whether any material facts have been 
     omitted. 
 
10.  This letter is solely for the information of the addressees and to assist 
     the underwriters in conducting and documenting their investigation of the 
     affairs of the Company in connection with the offering of the securities 
     covered by the Registration Statement, and is not to be used, circulated, 
     quoted, or otherwise referred to within or without the underwriting group 
     for any other purpose, including but not limited to the registration, 
     purchase, or sale of securities, nor is it to be filed with or referred to 
     in whole or in part in the Registration Statement or any other document, 
     except that reference may be made to it in the underwriting agreement or in 
     any list of closing documents pertaining to the offering of the securities 
     covered by the Registration Statement. 
 
Very truly yours, 
 
 
PricewaterhouseCoopers, LLP 
 



 
 
                                                                       EXHIBIT E 
 
                             FORM OF CFO CERTIFICATE 
 
                          TRANSATLANTIC HOLDINGS, INC. 
                      CHIEF FINANCIAL OFFICER'S CERTIFICATE 
 
     I, Steven Skalicky, do hereby certify that I am the Executive Vice 
President and Chief Financial Officer of Transatlantic Holdings, Inc., a 
Delaware corporation (the "Company"), and solely on behalf of the Company, and 
not in my individual capacity, do hereby certify that: 
 
     1)   I am providing this certificate in connection with the offering of XX 
          million shares of common stock, par value $1.00 of the Company, by the 
          selling stockholder, as described in that certain Registration 
          Statement on Form S-3, as amended by post effective amendment No. 1 
          (File No. 333-155811) (together with the prospectus dated May 28, 2009 
          and the preliminary prospectus supplement dated March __, 2010, the 
          "Registration Statement"); 
 
     2)   I am familiar with the accounting, operations and records systems of 
          the Company and its wholly-owned subsidiaries; 
 
     3)   (a)  To the best of my knowledge: 
 
          (i)  At March __, 2010, there was no decrease greater than 10% in 
               total shareholders' equity as compared with the amounts shown on 
               the December 30, 2009 audited consolidated balance sheet 
               incorporated by reference in the Registration Statement, except 
               as a result of events that have been disclosed in the 
               Registration Statement as having occurred or may occur; 
 
          (ii) For the period from January 1 to March __, 2010 there was no 
               decrease greater than 15% in either consolidated net revenue or 
               consolidated net income as compared to the corresponding period 
               in 2009, except as a result of events that have been disclosed in 
               the Registration Statement as having occurred or may occur. 
 
     IN WITNESS WHEREOF, I have hereunto subscribed my name this __th day of 
March, 2010. 
 
 
                                        ---------------------------------------- 
                                        Name: Steven Skalicky 
                                        Title: Executive Vice President and 
                                               Chief Financial Officer 
 



 
 
                                                                       EXHIBIT F 
 
                         AMERICAN HOME ASSURANCE COMPANY 
 
                              Officer's Certificate 
 
     I, ____________, _____________ of American Home Assurance Company, a New 
York domiciled insurance company (the "COMPANY"), hereby certify that: 
 
     The only agreements or instruments to which the Company is a party or by 
     which it is bound which contain any covenant or restriction which limits or 
     restricts its freedom to sell, transfer or otherwise dispose of any 
     securities of Transatlantic Holdings, Inc. are listed on Schedule I hereto. 
 
     IN WITNESS WHEREOF, I have hereunto signed my name. 
 
     Dated: March __, 2010 
 



 
 
                                   SCHEDULE I 
 
1. Stockholders' Agreement, dated June 4, 2009 by and among American 
International Group, Inc., American Home Assurance Company and Transatlantic 
Holdings, Inc. 
 



 
 
                                                                       EXHIBIT G 
 
                          TRANSATLANTIC HOLDINGS, INC. 
 
                            FORM OF LOCK-UP AGREEMENT 
 
                                 March __, 2010 
 
Goldman, Sachs & Co., 
Wells Fargo Securities, LLC 
Merrill Lynch, Pierce, Fenner & Smith Incorporated 
   As Representatives of the several Underwriters 
   named in Schedule I(a) hereto, 
 
c/o Goldman, Sachs & Co. 
85 Broad Street 
New York, New York 10004 
 
c/o Wells Fargo Securities, LLC 
375 Park Avenue 
4th Floor 
New York, New York 10152 
 
c/o Merrill Lynch, Pierce, Fenner & Smith Incorporated 
One Bryant Park 
New York, New York 10036 
 
     Re: Transatlantic Holdings, Inc. - Lock-Up Agreement 
 
Ladies and Gentlemen: 
 
     The undersigned understands that you, as representatives (the 
"Representatives"), propose to enter into an Underwriting Agreement on behalf of 
the several Underwriters named in Schedule I(a) to such agreement (collectively, 
the "Underwriters"), with the selling stockholders named in Schedule I(b) to 
such agreement and Transatlantic Holdings, Inc., a Delaware corporation (the 
"Company"), providing for a public offering of the common stock, par value $1.00 
par share (the "Shares") of the Company by the selling stockholders pursuant to 
a Registration Statement on Form S-3 (No. 333-155811), to be filed with the 
Securities and Exchange Commission (the "SEC"). 
 
     In consideration of the agreement by the Underwriters to offer and sell the 
Shares, and of other good and valuable consideration the receipt and sufficiency 
of which is hereby acknowledged, the undersigned agrees that without the prior 
written consent of Goldman, Sachs & Co. and Wells Fargo Securities, LLC , during 
the period beginning from the date hereof and continuing to and including the 
date 45 days after the date of the Final Prospectus covering the public offering 
of the Shares, the undersigned will not offer, sell, contract to sell, pledge, 
grant any option to purchase, make any short sale or otherwise dispose of any 
shares of common stock 
 
 
                                       1 
 



 
 
of the Company, or any options or warrants to purchase any shares of common 
stock of the Company, or any securities convertible into, exchangeable for or 
that represent the right to receive shares of common stock of the Company, 
whether now owned or hereinafter acquired, owned directly by the undersigned 
(including holding as a custodian) or with respect to which the undersigned has 
beneficial ownership as such term is used in the rules and regulations of the 
SEC promulgated under Section 16 of the Securities Act of 1934, as amended 
(collectively the "Undersigned's Shares"). 
 
     The foregoing restriction is expressly agreed to preclude the undersigned 
from engaging in any hedging or other transaction which is designed to or which 
reasonably could be expected to lead to or result in a sale or disposition of 
the Undersigned's Shares even if such Shares would be disposed of by someone 
other than the undersigned. Such prohibited hedging or other transactions would 
include without limitation any short sale or any purchase, sale or grant of any 
right (including without limitation any put or call option) with respect to any 
of the Undersigned's Shares or with respect to any security that includes, 
relates to, or derives any significant part of its value from such Shares. 
 
     Notwithstanding the foregoing, the undersigned may transfer the 
Undersigned's Shares (i) as a bona fide gift or gifts, provided that the donee 
or donees thereof agree to be bound in writing by the restrictions set forth 
herein, (ii) to any trust for the direct or indirect benefit of the undersigned 
or the immediate family of the undersigned, provided that the trustee of the 
trust agrees to be bound in writing by the restrictions set forth herein, and 
provided further that any such transfer shall not involve a disposition for 
value, or (iii) with the prior written consent of the Representatives on behalf 
of the Underwriters. For purposes of this Lock-Up Agreement, "immediate family" 
shall mean any relationship by blood, marriage or adoption, not more remote than 
first cousin. In addition, notwithstanding the foregoing, if the undersigned is 
a corporation, the corporation may transfer the capital stock of the Company to 
any wholly owned subsidiary of such corporation; provided, however, that in any 
such case, it shall be a condition to the transfer that the transferee execute 
an agreement stating that the transferee is receiving and holding such capital 
stock subject to the provisions of this Agreement and there shall be no further 
transfer of such capital stock except in accordance with this Agreement, and 
provided further that any such transfer shall not involve a disposition for 
value and that any such transfer is not required to be reported in any public 
report or filing with the Securities and Exchange Commission, or otherwise. The 
undersigned now has, and, except as contemplated by clause (i), (ii), or (iii) 
above, for the duration of this Lock-Up Agreement will have, good and marketable 
title to the Undersigned's Shares, free and clear of all liens, encumbrances, 
and claims whatsoever. The undersigned also agrees and consents to the entry of 
stop transfer instructions with the Company's transfer agent and registrar 
against the transfer of the Undersigned's Shares except in compliance with the 
foregoing restrictions. 
 
     The undersigned understands that the Company and the Underwriters are 
relying upon this Lock-Up Agreement in proceeding toward consummation of the 
offering. The undersigned further understands that this Lock-Up Agreement is 
irrevocable and shall be binding upon the undersigned's heirs, legal 
representatives, successors, and assigns. 
 



 
 
                                        Very truly yours, 
 
 
                                        ---------------------------------------- 
                                        Exact Name of Stockholder 
 
 
                                        ---------------------------------------- 
                                        Authorized Signature 
 
 
                                        ---------------------------------------- 
                                        Title 


