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Summary of terms

Issuer Royal Bank of Canada

Term Approximately 3 years

Basket A basket consisting of the SPDR® S&P® 500 ETF Trust (50.00%); and the iShares®
MSCI China ETF (50.00%)

Pricing Date April 29, 2019*

Original Issue Date May 2, 2019*

Principal Amount $1,000 per security (each security will be offered at an initial public offering price of
$1,000)

Payment at Maturity See “How the maturity payment amount is calculated” on page 3

Maturity Date May 2, 2022*

Initial Basket Value 100

Final Basket Value 100 x (1+ the sum of the component return of each basket component multiplied by its
weighting)

Maximum Maturity
Payment Amount [$1,480 - $1,530] (to be determined on the pricing date)

Threshold Value 80 (80% of the Initial Basket Value)

Participation Rate 125%

Valuation Date April 25, 2022*

Calculation Agent RBC Capital Markets, LLC, a wholly-owned subsidiary of the issuer

Denominations $1,000 and any integral multiple of $1,000

Underwriting 
Discount and
Commission

Up to 3.15%, of which dealers, including Wells Fargo Advisors, LLC (“WFA”), may
receive a selling concession of 2.00% and WFA will receive a distribution expense fee of
0.075%

CUSIP 78013X4C9

*To the extent that the issuer makes any change to the expected pricing date or expected original issue date, the
valuation date and maturity date may also be changed in the issuer’s discretion to ensure that the term of the securities
remains the same.
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Investment description
·Linked to an international basket of exchange traded funds

·

Unlike ordinary debt securities, the securities do not pay interest or repay a fixed amount of principal at maturity. 
Instead, the securities provide for a payment at maturity that may be greater than, equal to or less than the initial
public offering price of the securities, depending on the performance of the Basket from its Initial Basket Value to its
Final Basket Value.
The payment at maturity will reflect the following terms:
o If the value of the Basket increases:
You will receive the initial public offering price plus 125% participation in the upside performance of the Basket,
subject to a maximum total return at maturity of 48.00% to 53.00% (to be determined on the pricing date) of the initial
public offering price
o If the value of the Basket does not change or decreases but the decrease is not more than 20%:
You will be repaid the initial public offering price
o If the value of the Basket decreases by more than 20%:
You will receive less than the initial public offering price and will have 1-to-1 downside exposure to the decrease in
the value of the Basket
·Investors may lose up to 100% of the initial public offering price

·
All payments on the securities are subject to the credit risk of Royal Bank of Canada, and you will have no ability to
pursue any basket component or any securities held by a basket component for payment; if Royal Bank of Canada
defaults on its obligations, you could lose some or all of your investment

·No periodic interest payments or dividends

·No exchange listing; designed to be held to maturity

The issuer’s initial estimated value of the securities as of the pricing date is expected to be between $948.70 and
$968.70 per $1,000 in principal amount, which is less than the public offering price.  The final pricing supplement
relating to the securities will set forth the issuer’s estimate of the initial value of the securities as of the pricing date. 
The market value of the securities at any time will reflect many factors, cannot be predicted with accuracy, and may
be less than this amount.  See “Risk Factors” and “Supplemental Plan of Distribution – Structuring the Securities” in the
accompanying preliminary pricing supplement for further information.
The securities have complex features and investing in the securities involves risks not associated with an investment in
conventional debt securities.  See “Selected Risk Considerations” in this term sheet and “Risk Factors” in the
accompanying preliminary pricing supplement.

This introductory term sheet does not provide all of the information that an investor should consider prior to making
an investment decision.
Investors should carefully review the accompanying preliminary pricing supplement, prospectus supplement and
prospectus before making a decision to invest in the securities.
NOT A BANK DEPOSIT AND NOT INSURED OR GUARANTEED BY THE FDIC OR ANY OTHER
GOVERNMENTAL AGENCY
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Hypothetical payout profile
The profile to the right is based on a hypothetical maximum maturity payment amount of 150.50% or $1,505.00 per
$1,000 security (the midpoint of the specified range for the maximum maturity payment amount), a participation rate
of 125% and a Threshold Value equal to 80% of the Initial Basket Value.
This graph has been prepared for purposes of illustration only.  Your actual return will depend on the actual Final
Basket Value, maximum maturity payment amount, and whether you hold your securities to maturity.

Hypothetical returns

Hypothetical
Final Basket
Value

Hypothetical Percentage Change
from the Initial Basket Value to
the Hypothetical
Final Basket Value

Hypothetical Maturity
 Payment Amount per
 Security(1)

Hypothetical Pre-Tax
 Total Rate of Return
 on the Securities

0.00 -100.00% $0.00 -100.00%
10.00 -90.00% $100.00 -90.00%
25.00 -75.00% $250.00 -75.00%
50.00 -50.00% $500.00 -50.00%
55.00 -45.00% $550.00 -45.00%
60.00 -40.00% $600.00 -40.00%
65.00 -35.00% $650.00 -35.00%
70.00 -30.00% $700.00 -30.00%
75.00 -25.00% $750.00 -25.00%
80.00 (2) -20.00% $1,000.00 0.00%
90.00 -10.00% $1,000.00 0.00%
95.00 -5.00% $1,000.00 0.00%
100.00 (3) 0.00% $1,000.00 0.00%
105.00 5.00% $1,062.50 6.25%
110.00 10.00% $1,125.00 12.50%
120.00 20.00% $1,250.00 25.00%
130.00 30.00% $1,375.00 37.50%
140.00 40.00% $1,500.00 50.00%
140.40 40.40% $1,505.00 50.50%
145.00 45.00% $1,505.00 50.50%
150.00 50.00% $1,505.00 50.50%

(1)Based on a hypothetical maximum maturity payment amount of $1,505.00 (the mid-point of the range of maximummaturity payment amounts set forth in this pricing supplement).
(2)This is the Threshold Value.
(3)This is the Initial Basket Value.
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How the maturity payment amount is calculated
The maturity payment amount will be determined as follows:

·If the Final Basket Value is greater than the Initial Basket Value, the maturity payment amount per security will equalthe lesser of:
(i)$1,000 + 
(ii) the maximum maturity payment amount

·If the Final Basket Value is equal to or less than the Initial Basket Value but greater than or equal to the ThresholdValue, the maturity payment amount per security will equal the issue price of $1,000.00
·If the Final Basket Value is less than the Threshold Value, the maturity payment amount per security will equal:

$1,000 - 
In such a case, you will lose up to 100% of your principal.
Hypothetical Historical Basket Values*
*The graph above sets forth the hypothetical historical daily values of the Basket for the period from January 1, 2014
to March 26, 2019, assuming that the Basket was constructed on January 1, 2014 with a starting value of 100 and that
each of the basket components had the applicable weighting as of that day. The hypothetical historical performance of
the Basket is not an indication of its future performance during the term of the securities.
Selected risk considerations

The risks set forth below are discussed in detail in the “Risk Factors” section in the accompanying preliminary pricing
supplement.  Please review those risk disclosures carefully.

·Your investment may result in a loss of up to 100% of your principal
·You will not receive interest payments on the securities
·Your yield may be lower than the yield on a standard debt security of comparable maturity

·Your return is limited and will not reflect the return of owning the shares of the basket components or the commonstocks held by the basket components

3
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·Owning the securities is not the same as owning the shares of the basket components or the common stocks held bythe basket components
·There may not be an active trading market for the securities
·Changes in the prices of the basket components may offset each other

·The amount to be paid at maturity is not linked to the prices of the basket components at any time other than thevaluation date
·Many factors affect the market value of the securities

·The correlation between the performance of a basket component and the performance of its Underlying Index may beimperfect
·An investment in the securities is subject to risks associated with foreign securities markets
·An investment in the securities is subject to foreign currency exchange rate risk

·The securities will be debt obligations of Royal Bank of Canada.  No other company or entity will be responsible forpayments under the securities

·Time zone differences between the cities where the securities comprising each Underlying Index and the applicablebasket component trade may create discrepancies in trading levels

·The policies of the investment advisers of the basket components and changes that affect the Underlying Indicescould affect the amount payable on the securities and their market value

·We have no affiliation with the Index Sponsors and will not be responsible for any actions taken by the Index
Sponsors

·Historical prices of the basket components should not be taken as an indication of their future prices during the termof the securities
·Hedging transactions may affect the return on the securities
·Our initial estimated value of the securities will be less than the initial public offering price

·The price, if any, at which you may be able to sell your securities prior to maturity may be less than the initial publicoffering price and our initial estimated value

·The initial estimated value of the securities will be an estimate only, calculated as of the time the terms of thesecurities are set
·Potential conflicts of interest could arise

·The calculation agent may postpone the valuation date and, therefore, determination of the Final Basket Value andthe maturity date if a market disruption event occurs on the valuation date
·There are potential conflicts of interest between you and the calculation agent

·The tax treatment of the securities is uncertain and gain on the securities may be treated as ordinary income under theconstructive ownership rules

Not suitable for all investors
Investment suitability must be determined individually for each investor. The securities described herein are not a
suitable investment for all investors. In particular, no investor should purchase the securities unless they understand
and are able to bear the associated market, liquidity and yield risks. Unless market conditions and other relevant
factors change significantly in your favor, a sale of the securities prior to maturity is likely to result in sale proceeds
that are substantially less than the initial public offering price per security. Royal Bank of Canada, Wells Fargo
Securities, LLC and their respective affiliates are not obligated to purchase the securities from you at any time prior to
maturity.
The issuer has filed a registration statement (including a prospectus) with the SEC for the offering to which this
communication relates.  Before you invest, you should read the prospectus in that registration statement and other
documents the issuer has filed with the SEC for more complete information about the issuer and this offering.  You
may get these documents for free by visiting EDGAR on the SEC website at www.sec.gov.  Alternatively, any
underwriter or any dealer participating in the offering will arrange to send you the prospectus if you request it by
calling your financial advisor or by calling Royal Bank of Canada at 1-877-688-2301.

Consult your tax advisor
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Investors should review carefully the accompanying preliminary pricing supplement, prospectus supplement and
prospectus and consult their tax advisors regarding the application of the U.S. federal income tax laws to their
particular circumstances, as well as any tax consequences arising under the laws of any state, local or foreign
jurisdiction.

SPDR® and S&P 500® are trademarks of Standard & Poor’s Financial Services LLC (“S&P Financial”). The securities
are not sponsored, endorsed, sold or promoted by the SPDR® S&P 500® ETF Trust (the “SPDR Trust”) or S&P
Financial. Neither the SPDR Trust nor S&P Financial makes any representations or warranties to the holders of the
securities or any member of the public regarding the advisability of investing in the securities. Neither the SPDR Trust
nor S&P Financial will have any obligation or liability in connection with the registration, operation, marketing,
trading or sale of the securities or in connection with our use of information about the SPDR Trust.

“iShares®” and “BlackRock®” are registered trademarks of BlackRock, Inc. (BlackRock) or its subsidiaries. The securities
are not sponsored, endorsed, sold, or promoted by BlackRock, or by any of the iShares Funds. Neither BlackRock nor
the iShares Funds make any representations or warranties to the owners of the securities or any member of the public
regarding the advisability of investing in the securities. Neither BlackRock nor the iShares Funds shall have any
obligation or liability in connection with the registration, operation, marketing, trading, or sale of the securities or in
connection with our use of information about its Underlying Index or any of the iShares Funds.
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orrowed money or evidenced by bonds, debentures, notes or similar instruments ("Indebtedness") in an aggregate
principal amount in excess of $20,000,000 and continuance of such failure, or (b) the acceleration of Indebtedness
because of a default with respect to such Indebtedness without such Indebtedness having been discharged or such
acceleration having been cured, waived, rescinded or annulled in case of (a) above, for a period of 10 days after
written notice to us by the trustee or to us and the trustee by the holders of not less than 25% in aggregate principal
amount at maturity of the LYONs then outstanding; however, if any such failure or acceleration referred to in (a) or
(b) above shall cease or be cured, waived, rescinded or annulled, then the event of default by reason thereof shall be
deemed not to have occurred; or (5) certain events of bankruptcy or insolvency affecting us. If an event of default with
respect to any LYON has occurred and is continuing, the amount payable to a beneficial owner of a LYON upon any
acceleration permitted by the LYONs, with respect to each LYON, will be the issue price of the LYON plus the
original issue discount on the LYON accrued through the date of such acceleration, any accrued and unpaid contingent
cash interest through the date of acceleration and any accrued contingent additional principal through the date of
acceleration. If a bankruptcy proceeding is commenced in respect of us, the claim of the beneficial owner of a LYON
may be limited, under Section 502(6)(2) of Title 11 of the United States Code, to the issue price of the LYON plus the
original issue discount and any contingent cash interest and any contingent additional principal which has accrued as
of the commencement of the proceeding. In case of default in payment of the LYONs, whether at the stated maturity
or upon acceleration, from and after the maturity date the LYONs will bear interest, payable upon demand of their
beneficial owners, at the rate of 4.25% per year, to the extent that payment of any interest is legally enforceable, on
the unpaid amount due and payable on that date in accordance with the terms of the LYONs to the date payment of
that amount has been made or duly provided for. The events of default set forth under "Description of Debt
Securities-- Events of Default" in the accompanying prospectus are not applicable to the LYONs. Modification In
addition to those modifications that require the consent of each holder set forth under "Description of Debt
Securities--Modification and Waivers" in the accompanying prospectus, the following modifications would require the
consent of the holders of each outstanding LYON: . alter the manner or rate of accrual of original issue discount,
contingent cash interest or contingent additional principal on any LYON; . make any LYON payable in money or
securities other than that stated in the LYON; . change the stated maturity of any LYON; . reduce the amount of
principal payable upon acceleration of maturity of the LYONs, following a default; . reduce the percentage of holders
of LYONs whose consent is needed to modify or amend the indenture; . reduce the principal amount at maturity,
accrued original issue discount, contingent additional principal, if any, redemption price, purchase price or change in
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control purchase price with respect to any LYON; S-28 . make any change that affects the right of a holder to convert
any LYON in any adverse manner; . make any change that adversely affects the right to require us to purchase a
LYON; . impair the right to institute suit for the enforcement of any payment with respect to, or conversion of, the
LYONs; and . change the provisions in the indenture that relate to modifying or amending the indenture. Markel may
modify the indenture or the LYONs without the consent of the holders to cure any ambiguity, omission, defect or
inconsistency, provided that such modification does not materially adversely affect the rights of any LYON holder.
Calculations in Respect of LYONs We will be responsible for making all calculations called for under the LYONs.
These calculations include, but are not limited to, determination of the average market prices of the LYONs and of our
common stock and amounts of contingent cash interest payments, if any, payable on the LYONs. We will make all
these calculations in good faith and, absent manifest error, our calculations will be final and binding on holders of
LYONs. We will provide a schedule of our calculations to the trustee, and the trustee is entitled to rely upon the
accuracy of our calculations without independent verification. Depositary Description of the Global Securities Upon
issuance, all LYONs will be represented by one or more fully registered global securities. Each global security will be
deposited with, or on behalf of, DTC (DTC, together with any successor, being a "depositary"), as depositary,
registered in the name of Cede & Co., DTC's partnership nominee. Unless and until it is exchanged in whole or in part
for LYONs in definitive form, no global security may be transferred except as a whole by the depositary to its
nominee or by such nominee of the depositary or another nominee of the depositary or by the depositary or any
nominee to a successor of the depositary or a nominee of that successor. So long as DTC, or its nominee, is a
registered owner of a global security, DTC or its nominee, as the case may be, will be considered the sole owner or
holder of the LYONs represented by the global security for all purposes under the indenture. Except as provided
below, the beneficial owners of the LYONs represented by a global security will not be entitled to have the LYONs
registered in their names, will not receive or be entitled to receive physical delivery of the LYONs in definitive form
and will not be considered the owners or holders of the LYONs including for purposes of receiving any reports
delivered by Markel or the trustee under the indenture. Accordingly, each person owning a beneficial interest in a
global security must rely on the procedures of DTC and, if that person is not a participant of DTC, on the procedures
of the participant through which that person owns its interest, to exercise any rights of a holder under the indenture.
We understand that under existing industry practices, in the event that we request any action of holders or that an
owner of a beneficial interest in a global security desires to give or take any action which a holder is entitled to give or
take under the indenture, DTC would authorize the participants holding the relevant beneficial interests to give or take
that action, and those participants would authorize beneficial owners owning through those participants to give or take
that action or would otherwise act upon the instructions of beneficial owners. Conveyance of notices and other
communications by DTC to participants, by participants to indirect participants and by participants and indirect
participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time. To ensure that notices of conversion and purchase at the option of
a holder or upon a change in control of Markel (or any other notices or actions permitted or required to be taken by
holders of LYONs under the indenture) are received by the paying agent by the times required, holders may need to
give substantially S-29 earlier instructions to their broker or other intermediary. Different brokerage firms and
intermediaries may have different cut-off times for accepting and implementing instructions from their clients.
Therefore, you should consult with your broker and other intermediary, if applicable, as to applicable cut- off times,
and other notice mechanics. DTC Procedures The following is based on information provided by DTC. DTC will act
as securities depositary for the LYONs. The LYONs will be issued as fully registered securities registered in the name
of Cede & Co., DTC's partnership nominee. One or more fully registered global securities will be issued for the
LYONs in the aggregate principal amount of such issue, and will be deposited with DTC. DTC is a limited-purpose
trust company organized under the New York Banking Law, a "banking organization" within the meaning of the New
York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the meaning of the New
York Uniform Commercial Code, and a "clearing agency" registered pursuant to the provisions of Section 17A of the
Exchange Act. DTC holds securities that its participants deposit with DTC. DTC also facilities the settlement among
participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in participants' accounts, thereby eliminating the need for physical movement of
securities certificates. Direct participants of DTC include securities brokers and dealers, banks, trust companies,
clearing corporations and certain other organizations. DTC is owned by a number of its direct participants and by the
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NYSE, the AMEX, and the National Association of Securities Dealers, Inc. Access to DTC's system is also available
to others such as securities brokers and dealers, banks and trust companies that clear through or maintain a custodial
relationship with a direct participant, either directly or indirectly. The rules applicable to DTC and its participants are
on file with the SEC. Purchases of the LYONs under DTC's system must be made by or through direct participants,
which will receive a credit for the LYONs on DTC's records. The ownership interest of each beneficial owner is in
turn to be recorded on the records of direct and indirect participants. Beneficial owners will not receive written
confirmation from DTC of their purchase, but beneficial owners are expected to receive written confirmations
providing details of the transaction, as well as periodic statements of their holdings, from the direct or indirect
participants through which the beneficial owner entered into the transaction. Transfers of ownership interests in the
LYONs are to be made by entries on the books of participants acting on behalf of beneficial owners. To facilitate
subsequent transfers, all LYONs deposited with DTC are registered in the name of DTC's partnership nominee, Cede
& Co. The deposit of LYONs with DTC and their registration in the name of Cede & Co. effect no change in
beneficial ownership. DTC has no knowledge of the actual beneficial owners of the LYONs; DTC's records reflect
only the identity of the direct participants to whose accounts the LYONs are credited, which may or may not be the
beneficial owners. The participants will remain responsible for keeping account of their holdings on behalf of their
customers. Conveyance of notices and other communications by DTC to direct participants, by direct participants to
indirect participants, and by direct participants and indirect participants to beneficial owners will be governed by
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
Neither DTC nor Cede & Co. will consent or vote with respect to the LYONs. Under its usual procedures, DTC mails
an omnibus proxy to Markel as soon as possible after the applicable record date. The omnibus proxy assigns Cede &
Co.'s consenting or voting rights to those direct participants identified in a listing attached to the omnibus proxy to
whose accounts the LYONs are credited on the record date. S-30 Principal and any contingent cash interest payments
made in cash on the LYONs will be made in immediately available funds to DTC. DTC's practice is to credit direct
participants' accounts on the applicable payment date in accordance with their respective holdings shown on the
depositary's records unless DTC has reason to believe that it will not receive payment on that date. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with
securities held for the accounts of customers in bearer form or registered in "street name", and will be the
responsibility of that participant and not of DTC, the trustee or Markel, subject to any statutory or regulatory
requirements as may be in effect from time to time. Payment of principal, premium, if any, and/or contingent cash
interest, if any, to DTC is the responsibility of Markel or the trustee, disbursement of those payments to direct
participants will be the responsibility of DTC, and disbursement of those payments to the beneficial owners will be the
responsibility of direct participants and indirect participants. Exchange for Certificated Securities If: . the depositary is
at any time unwilling or unable to continue as depositary and a successor depositary is not appointed by us within 60
days, . we execute and deliver to the trustee a company order to the effect that the global securities shall be
exchangeable, or . an event of default under the indenture has occurred and is continuing with respect to the LYONs,
the global LYONs will be exchangeable for LYONs in definitive form of like tenor and of an equal aggregate
principal amount, in denominations of $1,000 and integral multiples of $1,000. The definitive LYONs will be
registered in the name or names as the depositary shall instruct the trustee. It is expected that instructions may be
based upon directions received by the depositary from participants with respect to ownership of beneficial interests in
the global LYONs. DTC may discontinue providing its services as securities depositary with respect to the LYONs at
any given time by giving reasonable notice to us or the trustee. Under these circumstances, in the event that a
successor securities depositary is not obtained, LYONs certificates are required to be printed and delivered. We may
decide to discontinue use of the system of book-entry transfers through DTC or a successor securities depositary. In
that event, LYONs certificates will be printed and delivered. The information in this section concerning DTC and
DTC's system has been obtained from sources that we believe to be reliable, but we take no responsibility for its
accuracy. Same-Day Settlement and Payment Settlement for the LYONs will be made by the underwriter in
immediately available funds. We will make all payments of principal and contingent cash interest, if any, in
immediately available funds so long as the LYONs are maintained in book-entry form. Governing Law The indenture
and the LYONs will be governed by, and construed in accordance with, the law of the State of New York. S-31
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS General This is a summary of certain
United States federal income tax consequences of the purchase, ownership and disposition of the LYONs. This
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summary is based upon laws, regulations, rulings and decisions now in effect, all of which are subject to change
(including retroactive changes) or possible differing interpretations. The discussion below deals only with LYONs
held as capital assets and does not purport to deal with persons in special tax situations, such as financial institutions,
insurance companies, regulated investment companies, dealers in securities or currencies, tax-exempt entities, persons
holding LYONs in a tax-deferred or tax-advantaged account, or persons holding LYONs as a hedge against currency
risks, as a position in a "straddle" or as part of a "hedging" or "conversion" transaction for tax purposes. Persons
considering the purchase of the LYONs should consult their own tax advisors concerning the application of the United
States federal income tax laws to their particular situations as well as any consequences of the purchase, ownership
and disposition of the LYONs arising under the laws of any other taxing jurisdiction. In particular, we do not address
all of the tax consequences that may be relevant to an investor in LYONs. We do not address: . the United States
federal income tax consequences to shareholders in, or partners or beneficiaries of, an entity that is a holder of
LYONs; . the United States federal estate, gift or alternative minimum tax consequences of the purchase, ownership or
disposition of LYONs; . U.S. Holders (as defined below) who hold the LYONs whose functional currency is not the
United States dollar; . any state, local or foreign tax consequences of the purchase, ownership or disposition of
LYONs; or . any federal, state, local or foreign tax consequences of owning or disposing of the common stock in to
which the LYONs are convertible. Accordingly, you should consult your own tax advisor regarding the tax
consequences of purchasing, owning and disposing of the LYONs and the common stock in light of your own
circumstances. A U.S. Holder is a beneficial owner of the LYONs who or which is: . a citizen or individual resident of
the United States, as defined in section 7701(b) of the Internal Revenue Code of 1986, as amended (which we refer to
as the Code); . a corporation or partnership, including any entity treated as a corporation or partnership for United
States federal income tax purposes, created or organized in or under the laws of the United States, any state thereof or
the District of Columbia unless, in the case of a partnership, Treasury regulations are enacted that provide otherwise; .
an estate if its income is subject to United States federal income taxation regardless of its source; or . a trust if (1) a
United States court can exercise primary supervision over its administration and (2) one or more United States persons
have the authority to control all of its substantial decisions. Notwithstanding the preceding sentence, certain trusts in
existence on August 20, 1996, and treated as U.S. persons prior to such date, may also be treated as U.S. Holders.
S-32 A Non-U.S. Holder is a holder of LYONs other than a U.S. Holder. We urge prospective investors that are
Non-U.S. Holders to consult their own tax advisors regarding the United States federal income tax consequences of an
investment in the LYONs, including the application of United States federal withholding taxes. No statutory,
administrative or judicial authority directly addresses the treatment of the LYONs or instruments similar to the
LYONs for United States federal income tax purposes. No rulings have been sought or are expected to be sought from
the Internal Revenue Service (which we refer to as the IRS) with respect to any of the United States federal income
tax consequences discussed below, and no assurance can be given that the IRS will not take contrary positions. As a
result, no assurance can be given that the IRS will agree with the tax characterizations and the tax consequences
described below. We urge prospective investors to consult their own tax advisors with respect to the tax consequences
to them of the purchase, ownership and disposition of the LYONs and the common stock in light of their own
particular circumstances, including the tax consequences under state, local, foreign and other tax laws and the possible
effects of changes in United States federal or other tax laws. Classification of the LYONs We have received an
opinion from our counsel, McGuireWoods LLP, that the LYONs will be treated as indebtedness for United States
Federal income tax purposes and that the LYONs will be subject to the special regulations governing contingent
payment debt instruments (which we refer to as the CPDI regulations). Accrual of Interest on the LYONs Pursuant to
the terms of the indenture, we and each holder of the LYONs agree, for United States federal income tax purposes, to
treat the LYONs as debt instruments that are subject to the CPDI regulations. Pursuant to these regulations, U.S.
Holders of the LYONs will be required to accrue interest income on the LYONs, as described below, regardless of
whether the U.S. Holder uses the cash or accrual method of tax accounting. Accordingly, U.S. Holders will be
required to include interest in taxable income in each year in excess of the accruals on the LYONs for non-tax
purposes and in excess of any contingent cash interest payments actually received in that year. The CPDI regulations
provide that a U.S. Holder must accrue an amount of ordinary interest income, as original issue discount for United
States federal income tax purposes, for each accrual period prior to and including the maturity date of the LYONs that
equals: (1) the product of (i) the adjusted issue price (as defined below) of the LYONs as of the beginning of the
accrual period; and (ii) the comparable yield to maturity (as defined below) of the LYONs, adjusted for the length of
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the accrual period; (2) divided by the number of days in the accrual period; and (3) multiplied by the number of days
during the accrual period that the U.S. Holder held the LYONs. A LYONs issue price is the first price at which a
substantial amount of the LYONs is sold to the public, excluding sales to bond houses, brokers or similar persons or
organizations acting in the capacity of underwriters, placement agents or wholesalers. The adjusted issue price of a
LYON is its issue price increased by any interest income previously accrued, determined without regard to any
adjustments to interest accruals described below, and decreased by the amount of any previously scheduled projected
payments, as defined below, with respect to the LYONs (whether or not such projected payments were actually made).
S-33 Based in part on the advice of McGuireWoods LLP, we intend to treat the term "comparable yield" as the annual
yield we would pay, as of the initial issue date, on a fixed-rate nonconvertible debt security with no contingent
payments, but with terms and conditions otherwise comparable to those of the LYONs. For this purpose, contingent
payments include both contingent cash interest and contingent additional principal. Based in part on that advice, we
intend to take the position that the comparable yield for the LYONs is 8.30%, compounded semi-annually. The
precise manner of calculating the comparable yield is not absolutely clear. If the comparable yield were successfully
challenged by the IRS, the redetermined yield could be materially greater or less than the comparable yield provided
by the US. Moreover, the projected payment schedule could differ materially from the projected payment schedule
provided by the US. The CPDI regulations require that we provide to U.S. Holders, solely for United States Federal
income tax purposes, a schedule of the projected amounts of payments, which we refer to as projected payments, on
the LYONs. This schedule must produce the comparable yield. The projected payment schedule includes estimates for
certain payments of contingent cash interest and an estimate for a payment at maturity taking into account the
conversion feature. The comparable yield and the schedule of projected payments will be set forth in the indenture.
U.S. Holders may also obtain the projected payment schedule by submitting a written request for such information to
Markel Corporation, 4521 Highwoods Parkway, Glen Allen, Virginia 23060. Attention: Investor Relations. For
United States federal income tax purposes, a U.S. Holder must use the comparable yield and the schedule of projected
payments in determining its interest accruals, and the adjustments thereto described below, in respect of the LYONs,
unless such U.S. Holder timely discloses and justifies the use of other estimates to the IRS. A U.S. Holder that
determines its own comparable yield or schedule of projected payments must also establish that our comparable yield
or schedule of projected payments is unreasonable. The comparable yield and the schedule of projected payments are
not determined for any purpose other than for the determination of a U.S. Holder's interest accruals and adjustments
thereof in respect of the LYONs for United States federal income tax purposes and do not constitute a projection or
representation regarding the actual amounts payable on the LYONs. Amounts treated as interest under the CPDI
regulations are treated as original issue discount for all purposes of the Code. Adjustments to Interest Accruals on the
LYONs If, during any taxable year, a U.S. Holder receives actual payments with respect to the LYONs for that
taxable year that in the aggregate exceed the total amount of projected payments for that taxable year, the U.S. Holder
will incur a "net positive adjustment" under the CPDI regulations equal to the amount of such excess. The U.S. Holder
will treat a "net positive adjustment" as additional interest income for the taxable year. For this purpose, the payments
in a taxable year include the fair market value of property received in that year. If a U.S. Holder receives in a taxable
year actual payments with respect to the LYONs for that taxable year that in the aggregate were less than the amount
of projected payments for that taxable year, the U.S. Holder will incur a "net negative adjustment" under the CPDI
regulations equal to the amount of such deficit. This adjustment will (a) reduce the U.S. Holder's interest income on
the LYONs for that taxable year, and (b) to the extent of any excess after the application of (a), give rise to an
ordinary loss to the extent of the U.S. Holder's interest income on the LYONs during prior taxable years, reduced to
the extent such interest was offset by prior net negative adjustments. If a U.S. Holder purchases LYONs at a discount
or premium to the adjusted issue price, the discount will be treated as a positive adjustment and the premium will be
treated as a negative adjustment. The U.S. Holder must reasonably allocate the adjustment over the remaining term of
the LYONs by reference to the accruals of original issue discount at the comparable yield or to the projected
payments. It may be reasonable to allocate the adjustment over the remaining term of the LYONs pro rata with the
accruals of original issue discount at the comparable yield. You should consult your tax advisors regarding these
allocations. S-34 Sale, Exchange, Conversion or Redemption Generally, the sale or exchange of a LYON, or the
redemption of a LYON for cash, will result in taxable gain or loss to a U.S. Holder. As described above, our
calculation of the comparable yield and the schedule of projected payments for the LYONs includes the receipt of
stock upon conversion as a contingent payment with respect to the LYONs. Accordingly, we intend to treat the receipt
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of our common stock by a U.S. Holder upon the conversion of a LYON, or upon the redemption of a LYON where we
elect to pay in common stock, as a contingent payment under the CPDI regulations. Under this treatment, a conversion
or such a redemption will also result in taxable gain or loss to a U.S. Holder. As described above, holders are
generally bound by our determination of the comparable yield and the schedule of projected payments. The amount of
gain or loss on a taxable sale, exchange, conversion or redemption will be equal to the difference between (a) the
amount of cash plus the fair market value of any other property received by the U.S. Holder, including the fair market
value of any of our common stock received, and (b) the U.S. Holder's adjusted tax basis in the LYON. A U.S. Holder's
adjusted tax basis in a LYON on any date will generally be equal to the U.S. Holder's original purchase price for the
LYON, increased by any interest income previously accrued by the U.S. Holder (determined without regard to any
adjustments to interest accruals described above), and decreased by the amount of any projected payments, as defined
above, scheduled to have been made through such date. Gain recognized upon a sale, exchange, conversion or
redemption of a LYON will generally be treated as ordinary interest income; any loss will be ordinary loss to the
extent of interest previously included in income, and thereafter, capital loss (which will be long-term if the LYON is
held for more than one year). The deductibility of net capital losses by individuals and corporations is subject to
limitations. A U.S. Holder's tax basis in our common stock received upon a conversion of a LYON or upon a U.S.
Holder's exercise of a put right that we elect to pay in common stock will equal the then current fair market value of
such common stock. The U.S. Holder's holding period for the common stock received will commence on the day
immediately following the date of conversion or redemption. Constructive Dividends If at any time we make a
distribution of property to our stockholders that would be taxable to the stockholders as a dividend for United States
federal income tax purposes and, in accordance with the anti-dilution provisions of the LYONs, the conversion rate of
the LYONs is increased, such increase may be deemed to be the payment of a taxable dividend to holders of the
LYONs. For example, an increase in the conversion rate in the event of distributions of our evidences of indebtedness
or our assets or an increase in the event of an extraordinary cash dividend will generally result in deemed dividend
treatment to holders of the LYONs, but generally an increase in the event of stock dividends or the distribution of
rights to subscribe for common stock will not. Treatment of Non-U.S. Holders We intend to treat payments of
contingent cash interest made to Non-U.S. Holders as subject to United States federal withholding tax. Therefore, we
intend to withhold on such payments of contingent cash interest at a rate of 30%, subject to reduction by an applicable
treaty or upon the receipt of a Form W-8ECI from a Non-U.S. Holder claiming that the payments are effectively
connected with the conduct of a United States trade or business. A Non-U.S. Holder that is subject to the withholding
tax should consult its tax advisors as to whether it can obtain a refund for the withholding tax or a portion thereof.
S-35 All other payments on the LYONs made to a Non-U.S. Holder, including a payment in common stock pursuant
to a conversion, and any gain realized on a sale or exchange of the LYONs (other than income or gain attributable to
accrued contingent cash interest payments), will be exempt from United States federal income and withholding tax,
provided that: (i) such Non-U.S. Holder does not own, actually or constructively, 10 percent or more of the total
combined voting power of all classes of our stock entitled to vote, is not a controlled foreign corporation related,
directly or indirectly, to us through stock ownership, and is not a bank receiving interest described in section 881 (c)
(3) (A) of the Code; (ii) the statement requirement set forth in section 871 (h) or section 881 (c) of the Code has been
fulfilled with respect to the beneficial owner, as discussed below; (iii) such payments and gain are not effectively
connected with the conduct by such Non-U.S. Holder of a trade or business in the United States; and (iv) our common
stock continues to be actively traded within the meaning of section 871 (h) (4) (C) (v) (I) of the Code (which, for these
purposes and subject to certain exceptions, includes trading on the NYSE). The statement requirement referred to in
the preceding paragraph will be fulfilled if the beneficial owner of a LYONs certifies on IRS Form W-8BEN, under
penalties of perjury, that it is not a United States person and provides its name, address and such other information as
the form may require. If a Non-U.S. Holder of the LYONs is engaged in a trade or business in the United States, and if
interest on the LYONs is effectively connected with the conduct of such trade or business, the Non-U.S. Holder,
although exempt from the withholding tax discussed in the preceding paragraphs, will generally be subject to regular
United States federal income tax on interest and on any gain realized on the sale or exchange of the LYONs in the
same manner as if it were a U.S. Holder. In lieu of the certificate described in the preceding paragraph, such a
Non-U.S. Holder will be required to provide to the withholding agent a properly executed IRS Form W-8ECI (or
successor form) in order to claim an exemption from withholding tax. In addition, if such a Non- U.S. Holder is a
foreign corporation, such Non-U.S. Holder may be subject to a branch profits tax equal to 30% (or such lower rate
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provided by an applicable treaty) of its effectively connected earnings and profits for the taxable year, subject to
certain adjustments. Backup Withholding Tax and Information Reporting Payments of principal, premium, if any, and
interest (including original issue discount and a payment in common stock pursuant to a conversion of the LYONs)
on, and the proceeds of disposition or retirement of, the LYONs may be subject to information reporting and United
States federal backup withholding tax at the rate of 31% if the U.S. Holder thereof fails to supply an accurate taxpayer
identification number or otherwise fails to comply with applicable United States information reporting or certification
requirements. Any amounts so withheld will be allowed as a credit against such U.S. Holder's United States Federal
income tax liability, provided that the required information is provided to the IRS. ERISA CONSIDERATIONS The
Employee Retirement Income Security Act of 1974, as amended ("ERISA"), and Section 4975 of the Internal Revenue
Code, as amended (the "Code"), prohibit various transactions between certain parties and the assets of employee
benefit plans, unless an exemption is available; governmental plans may be subject to similar prohibitions. Because
transactions between a plan and Markel may be prohibited absent an exemption, each fiduciary, by its purchase of any
LYONs on behalf of any plan, represents on behalf of itself and the plan, that the acquisition, holding and any
subsequent disposition of the LYONs will not result in a violation of ERISA, the Code or any other applicable law or
regulation. S-36 WHERE YOU CAN FIND MORE INFORMATION We file reports, proxy statements and other
information with the SEC. Our SEC filings are available over the Internet at the SEC's website at http://www.sec.gov.
The address of the SEC's Internet site is provided solely for the information of prospective investors and is not
intended to be an active link. You may also read and copy any document we file at the SEC's public reference rooms
in Washington, D.C., New York, New York, and Chicago, Illinois. Please call the SEC at 1-800-SEC-0330 for more
information on the public reference rooms and their copy charges. You may also inspect our SEC reports and other
information at the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005. We have filed a
registration statement on Form S-3 with the SEC covering the LYONs and other securities. For further information on
us and the LYONs, you should refer to our registration statement and its exhibits. The prospectus accompanying this
prospectus supplement summarizes material provisions documents to which we refer you. Because the prospectus may
not contain all the information that you may find important, you should review the full text of these documents. We
have included copies of these documents as exhibits to our registration statement. S-37 UNDERWRITING Subject to
the terms and conditions set forth in the underwriting agreement, dated May 30, 2001, between Markel and Merrill
Lynch, the underwriter, we have agreed to sell to Merrill Lynch, and Merrill Lynch has agreed to purchase from us,
$355,000,000 aggregate principal amount at maturity of the LYONs at a purchase price equal to the initial public
offering price set forth on the front cover of this prospectus supplement, less a discount of $6.37 per $1,000 aggregate
principal amount at maturity of LYONs. In the underwriting agreement, the underwriter has agreed, subject to the
terms and conditions set forth in the underwriting agreement, to purchase all of the LYONs being sold under the terms
of the underwriting agreement if any of the LYONs are purchased. We have agreed to indemnify the underwriter
against certain liabilities, including liabilities under the Securities Act, or to contribute to payments the underwriter
may be required to make in connection with those liabilities. The LYONs are being offered by the underwriter, subject
to prior sale, when, as and if issued to and accepted by it, subject to approval of certain legal matters by counsel for
the underwriter and other conditions. The underwriter reserves the right to withdraw, cancel or modify its offer and to
reject orders in whole or in part. The underwriter has advised us that it proposes initially to offer the LYONs to the
public at the public offering price set forth on the cover page of this prospectus supplement. After the initial offering,
the public offering price may change. The following table shows the per share and total public offering price, the
underwriting discount to be paid by us to Merrill Lynch and the proceeds before expenses to us. The information is
presented assuming either no exercise or full exercise by Merrill Lynch of the overallotment option. Per LYON
Without Option With Option -------- -------------- ------------ Public offering price............... $283.19 $100,532,450
$115,541,520 Underwriting discount............... $6.37 $2,261,350 $2,598,960 Proceeds, before expenses, to
Markel............................. $276.82 $ 98,271,100 $112,942,560 The expenses of the offering, exclusive of the
underwriting discount, are estimated at $150,000 and are payable by us. The underwriter has previously marketed (and
anticipates continuing to market) securities of issuers under the trademark "LYONs". The LYONs we are offering
hereby contain certain terms and provisions that are different from such other previously marketed LYONs, the terms
and provisions of which also vary. See "Description of LYONs". Overallotment Option We have granted an option to
the underwriter, exercisable for 30 days after the date of this prospectus supplement, to purchase up to an additional
$53,000,000 aggregate principal amount at maturity of LYONs at the public offering price set forth on the cover page

Edgar Filing: ROYAL BANK OF CANADA - Form FWP

12



of this prospectus supplement, less the underwriting discount. The underwriter may exercise this option solely to
cover overallotments, if any, made on the sale of the LYONs offered hereby. S-38 No Sales of Similar Securities We
have agreed, with some exceptions, not to directly or indirectly, without the prior written consent of Merrill Lynch, for
a period of 90 days after the date of this prospectus supplement, offer, sell, contract to sell or otherwise dispose of any
of our securities that are substantially similar to our common stock, including but not limited to any securities that are
convertible into or exchangeable for, or that represent the right to receive, common stock or any such substantially
similar securities. The foregoing restriction does not apply to such activities pursuant to our employee stock purchase
plans or employee stock option plans existing on May 30, 2001, or to our ability to sell the LYONs to Merrill Lynch
pursuant to the underwriting agreement. Certain of our executive officers have agreed, with some exceptions, not to
directly or indirectly, without the prior written consent of Merrill Lynch, for a period of 90 days after the date of this
prospectus supplement, offer, sell contract to sell, pledge, grant any option to purchase, make any short sale or
otherwise dispose of any of our common stock. or any options or warrants to purchase any of our common stock, or
any securities convertible into, exchangeable for or that represent the right to receive common stock of Markel. The
foregoing restriction does not apply to certain gifts and transfers by certain of our executive officers. Price
Stabilization and Short Positions Until the distribution of the LYONs is completed, rules of the SEC may limit the
ability of the underwriter to bid for and purchase the LYONs. As an exception to these rules, the underwriter is
permitted to engage in particular types of transactions that stabilize the price of the LYONs. Such transactions consist
of bids or purchases for the purpose of pegging, fixing or maintaining the price of the LYONs or the shares of
common stock. If the underwriter creates a short position in LYONs in connection with this offering, e.g., if it sells
more LYONs than are set forth on the cover page of this prospectus supplement, the underwriter may reduce that short
position by purchasing the LYONs in the open market. The underwriter may also elect to reduce any short position by
exercising all or part of the overallotment option described above. In general, purchases of a security to stabilize the
price or to reduce a short position may cause the price of the security to be higher than it might be in the absence of
these purchases. Neither we nor the underwriter make any representation or prediction as to the direction or magnitude
of any effect that the transactions described above may have on the price of the LYONs or the shares of common
stock. In addition, neither we nor the underwriter make any representation that the underwriter will engage in these
transactions or that transactions, once commenced, will not be discontinued without notice. VALIDITY OF THE
LYONs The validity of the LYONs offered hereby will be passed upon for us by McGuireWoods LLP, and for the
underwriter by Shearman & Sterling. Leslie A. Grandis, a partner in McGuireWoods LLP is Secretary and a member
of the Board of Directors of our company. As of January 17, 2001, partners of McGuireWoods LLP owned 20,289 of
our common shares, or less than 1% of our common shares outstanding on that date. S-39 INDEX OF DEFINED
TERMS Page ---- adjusted issue price....................................................... S-27 change in
control.......................................................... S-20 change in control purchase date............................................ S-19
Code....................................................................... S-31 comparable yield........................................................... S-28
conversion trigger price................................................... S-11 contingent additional
principal............................................ S-6 contingent cash interest................................................... S-4
depositary................................................................. S-22 ERISA...................................................................... S-31
extraordinary cash dividends............................................... S-13 LYONs......................................................................
S-3 market price............................................................... S-17 Markel..................................................................... S-3
Merrill Lynch.............................................................. S-3 Moody's.................................................................... S-4 net
negative adjustment.................................................... S-28 net positive adjustment....................................................
S-28 Non-U.S. Holder............................................................ S-27 original issue
discount.................................................... S-3 sale price................................................................. S-17 Standard &
Poor's.......................................................... S-4 trading day................................................................ S-11
underwriter................................................................ S-32 U.S. Holder................................................................ S-2
S-40 PROSPECTUS $420,000,000 Markel Corporation Common Shares, Preferred Shares, Warrants, And Debt
Securities --------------- From time to time we may offer and sell common shares, preferred shares, warrants, and debt
securities. We will provide specific terms of these securities in supplements to this prospectus. The terms of the
securities will include the initial offering price, aggregate amount of the offering, listing on any securities exchange or
quotation system, investment considerations and the agents, dealers or underwriters, if any, to be used in connection
with the sale of these securities. You should read this prospectus and any supplement carefully before you invest. In
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addition, up to 321,060 of our common shares covered by this prospectus may be offered by selling security holders.
Our common shares are traded on the New York Stock Exchange under the symbol "MKL." --------------- Investing in
our securities involves risks. See "Risk Factors" beginning on page 6. Neither the Securities and Exchange
Commission nor any state securities commission has approved or disapproved of these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense. --------------- The date of
this prospectus is January 24, 2001. MARKEL CORPORATION General We market and underwrite specialty
insurance products and programs to a variety of niche markets. In each of these markets, we seek to provide quality
products and excellent customer service so that we can be a market leader. Our financial goals are to earn consistent
underwriting profits and superior investment returns to build shareholder value. On March 24, 2000, we completed
our acquisition of Terra Nova (Bermuda) Holdings Ltd. As a result, we realigned our operations with Terra Nova
becoming our international division, Markel International, and our existing U.S. operations becoming Markel North
America. We accounted for the acquisition as a purchase transaction and accordingly, we have included Markel
International in our operating results since the date of acquisition. Markel North America includes the excess and
surplus lines segment which is comprised of four underwriting units and the specialty admitted segment which
consists of two underwriting units. The excess and surplus lines segment writes property and casualty insurance for
nonstandard and hard-to-place risks including: . catastrophe exposed property, . professional liability, . products
liability, . general liability, . commercial umbrella and . other coverages tailored for unique exposures. The specialty
admitted segment writes risks that are unique and hard to place in the standard market but must remain with an
admitted insurance company for marketing and regulatory reasons. These underwriting units write specialty program
insurance for well-defined niche markets and personal and commercial property and liability coverages. Markel
International includes two segments: the London Company Market and the Lloyd's Market. The London Company
Market consists of the operations of Terra Nova Insurance Company Limited. The Lloyd's Market includes Markel
Capital Limited, which is the corporate capital provider for four Lloyd's syndicates managed by Markel Syndicate
Management Limited. Markel International's operating units write specialty property, casualty, marine and aviation
insurance and reinsurance on a worldwide basis. The majority of Markel International's business comes from the
United Kingdom and United States. Unaudited Pro Forma Condensed Financial Information The following unaudited
pro forma condensed financial information is based on the historical consolidated statements of operations of Markel
for the year ended December 31, 1999 and the nine months ended September 30, 2000 adjusted to give effect to the
March 24, 2000 acquisition of Terra Nova assuming the acquisition had occurred on January 1, 1999. The pro forma
adjustments are based upon available information and assumptions that management believes are reasonable. We
accounted for the acquisition of Terra Nova using the purchase method of accounting. We allocated the purchase price
for the acquisition to tangible and identifiable intangible assets and liabilities based 2 upon management estimates of
their fair value with the excess of purchase price over fair value of net assets acquired allocated to goodwill and
amortized over 20 years. For purposes of presenting pro forma results, we made no changes in revenues and expenses
to reflect the results of any modification to operations that might have been made had the acquisition been
consummated on the assumed effective date of the acquisition. The unaudited pro forma condensed financial
information does not purport to represent what Markel's results of operations would actually have been had the
acquisition in fact occurred on January 1, 1999 or to project Markel's results of operations for or at any future period
or date. 3 MARKEL CORPORATION Pro Forma Condensed Consolidated Statement of Operations Nine Months
Ended September 30, 2000 (in thousands, except per share data) (Unaudited) Markel and Markel Terra Nova Pro
Forma Terra Nova (historical) (historical)* Adjustments Pro Forma ------------ ------------- ----------- ----------
OPERATING REVENUES Earned premiums............ $655,344 $142,833 $ -- $798,177 Net investment income......
110,818 20,177 (1,769)A 129,226 Net realized losses from investment sales.......... (3,462) (3,212) -- (6,674)
Other...................... 141 1,765 -- 1,906 -------- -------- --------- -------- Total operating revenues... 762,841 161,563
(1,769) 922,635 -------- -------- --------- -------- OPERATING EXPENSES Losses and loss adjustment
expenses.................. 511,883 148,119 660,002 Underwriting, acquisition and insurance expenses.... 236,295 54,078
290,373 Amortization of intangible assets.................... 15,979 672 4,937 B 21,588 -------- -------- --------- -------- Total
operating expenses... 764,157 202,869 4,937 971,963 -------- -------- --------- -------- Operating loss............. (1,316)
(41,306) (6,706) (49,328) Interest expense........... 37,235 2,862 5,209 C 45,306 -------- -------- --------- -------- Loss
before income taxes... (38,551) (44,168) (11,915) (94,634) Income taxes............... (19,180) (21,822) 3,754 D (37,248)
-------- -------- --------- -------- Loss from continuing operations................ $(19,371) $(22,346) $ (15,669) $(57,386)
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======== ======== ========= ======== Loss from continuing operations per share: Basic.................... $
(2.85) -- -- $ (7.87) ======== ======== ========= ======== Diluted.................. $ (2.85) -- -- $ (7.87)
======== ======== ========= ======== Weighted average shares: Basic.................... 6,793 -- -- 7,290
======== ======== ========= ======== Diluted.................. 6,793 -- -- 7,290 ======== ========
========= ======== -------- * Represents the period from January 1, 2000 through March 23, 2000. Terra Nova
was acquired by Markel Corporation on March 24, 2000 and is included in Markel's results of operations since that
date. See accompanying Notes to Unaudited Pro Forma Condensed Consolidated Statements of Operations. 4
MARKEL CORPORATION Pro Forma Condensed Consolidated Statement of Operations Year Ended December 31,
1999 (in thousands, except per share data) (Unaudited) Markel and Markel Terra Nova Pro Forma Terra Nova
(historical) (historical) Adjustments Pro Forma ------------ ------------ ----------- ---------- OPERATING REVENUES
Earned premiums............ $ 437,196 $ 585,281 $ -- $1,022,477 Net investment income...... 87,681 93,829 (7,075)A
174,435 Net realized gains (losses) from investment sales..... (897) 26,879 -- 25,982 Other...................... 341 3,016 --
3,357 --------- --------- --------- ---------- Total operating revenues... 524,321 709,005 (7,075) 1,226,251 --------- ---------
--------- ---------- OPERATING EXPENSES Losses and loss adjustment expenses.................. 283,630 491,243 --
774,873 Underwriting, acquisition and insurance expenses.... 156,703 273,875 -- 430,578 Amortization of intangible
assets.................... 5,398 4,089 19,583 B 29,070 --------- --------- --------- ---------- Total operating expenses... 445,731
769,207 19,583 1,234,521 --------- --------- --------- ---------- Operating income (loss).... 78,590 (60,202) (26,658)
(8,270) Interest expense........... 25,150 12,400 21,557 C 59,107 --------- --------- --------- ---------- Income (loss) before
income taxes..................... 53,440 (72,602) (48,215) (67,377) Income taxes............... 12,826 (37,628) 10,786 D
(14,016) --------- --------- --------- ---------- Income (loss) from continuing operations..... $ 40,614 $ (34,974) $ (59,001)
$ (53,361) ========= ========= ========= ========== Income (loss) from continuing operations per share:
Basic.................... $ 7.27 -- -- $ (7.30) ========= ========= ========= ========== Diluted.................. $
7.20 -- -- $ (7.30) ========= ========= ========= ========== Weighted average shares: Basic....................
5,585 -- -- 7,312 ========= ========= ========= ========== Diluted.................. 5,638 -- -- 7,312
========= ========= ========= ========== See accompanying Notes to Unaudited Pro Forma Condensed
Consolidated Statements of Operations. 5 NOTES TO UNAUDITED PRO FORMA CONDENSED
CONSOLIDATED STATEMENTS OF OPERATIONS 1. Basis of presentation On March 24, 2000, Markel acquired
Terra Nova. The Unaudited Pro Forma Condensed Statements of Operations and related Notes were prepared based
on consideration to each Terra Nova shareholder of $13.00 in cash, .07027 of a Markel common share and .07027 of a
Markel contingent value right (CVR). Consideration exchanged consisted of the following (in thousands, except per
share data): Cash.................................................................. $356,500 Markel common shares and Markel contingent
value rights issued to Terra Nova shareholders (1,769 shares at $148.00 per share and 1,769 contingent value rights at
$19.00 per right)......................... 295,482 -------- Total purchase consideration.......................................... 651,982
Direct costs of acquisition........................................... 6,423 -------- Total cost of
acquisition............................................. 658,405 Less: Fair value of Terra Nova net tangible and identifiable intangible
assets as of purchase date................................ 356,097 -------- Excess of cost over fair value of net assets
acquired................. $302,308 ======== The acquisition was funded as follows (in thousands): Available
cash........................................................ $117,923 Borrowings under $400 million credit facility.........................
245,000 Markel common shares and CVRs issued to Terra Nova shareholders....... 295,482 -------- Total cost of
acquisition............................................. $658,405 ======== The accompanying Unaudited Pro Forma Condensed
Consolidated Statements of Operations are provided to illustrate the effect of the acquisition on Markel and have been
prepared using the purchase method of accounting. These unaudited pro forma financial statements reflect how the
statements of operations for the year ended December 31, 1999 and for the nine months ended September 30, 2000
might have appeared had the acquisition of Terra Nova been consummated on January 1, 1999. Reclassifications of
Terra Nova's historical financial statements have been made to conform with Markel's historical presentation. 2.
Adjustments The accompanying Unaudited Pro Forma Condensed Consolidated Statements of Operations for the year
ended December 31, 1999 and for the nine months ended September 30, 2000 reflect adjustments which are explained
below and are based on assumptions made by management. These adjustments are required to give effect to matters
directly attributable to the acquisition. The explanations of these adjustments are as follows: (A) Reduction in net
investment income due to net cash used in funding the transaction; the rate of return is calculated at 6%. The 6% rate
of return is based on historical average yields for Markel's investment portfolio. (B) Excess of cost over fair value of
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net assets acquired is amortized on a straight line basis over 20 years. The estimated life of the business acquired was
determined based on the value of the Lloyd's franchise, the investment portfolio's earning power and profitable books
of business acquired, as well as the capital requirements and other barriers to entering the business acquired. (C)
Interest on borrowed funds under revolving lines of credit is assumed to be 7.84% which is calculated as LIBOR plus
1.25% as specified in the credit facility. For the year ended December 31, 1999, a change of 1/8 percent in the interest
rate would result in a change in interest expense and income (loss) from continuing operations of $0.3 million and
$0.2 million before and after taxes, respectively. For the nine months ended September 30, 2000, a change of 1/8
percent in the interest rate 6 would result in a change in interest expense and income (loss) from continuing operations
of $0.2 million and $0.2 million before and after taxes, respectively. In addition, a fair value adjustment for Terra
Nova's long term debt, based on an independent third party quote, is amortized over the remaining lives of those debt
instruments. (D) Taxes on the reduction in net investment income and interest expense pro forma adjustments are
calculated at an assumed 35% statutory rate. In addition, as a result of the merger, Terra Nova's operations will be
subject to taxation in the United States. Taxes have been recorded for Terra Nova in accordance with United States tax
regulations assuming the transaction had occurred on January 1, 1999. 7 RISK FACTORS In addition to the matters
addressed in the section entitled "Note On Forward-Looking Statements" and other information included or
incorporated in this document, interested investors should consider the following risk factors in determining whether
to purchase securities described in this prospectus. Our Results may be Affected Because Actual Insured Losses Differ
From Our Loss Reserves Significant periods of time often elapse between the occurrence of an insured loss, the
reporting of the loss to us and our payment of that loss. To recognize liabilities for unpaid losses, we establish reserves
as balance sheet liabilities representing estimates of amounts needed to pay reported and unreported losses and the
related loss adjustment expense. The process of estimating loss reserves is a difficult and complex exercise involving
many variables and subjective judgments. As part of the reserving process, we review historical data and consider the
impact of various factors such as: . trends in claim frequency and severity, . changes in operations, . emerging
economic and social trends, . inflation and . changes in the regulatory and litigation environments. This process
assumes that past experience, adjusted for the effects of current developments and anticipated trends, is an appropriate
basis for predicting future events. There is no precise method, however, for evaluating the impact of any specific
factor on the adequacy of reserves, and actual results are likely to differ from original estimates. We may Experience
Losses From Catastrophes Because we are a property and casualty insurance company, we frequently experience
losses from catastrophes. Catastrophes may have a material adverse effect on operations. Catastrophes include
windstorms, hurricanes, earthquakes, tornadoes, hail, severe winter weather and fires. We cannot predict how severe a
particular catastrophe may be until after it occurs. The extent of losses from catastrophes is a function of the total
amount of losses incurred, the number of insureds affected, the frequency of the events and the severity of the
particular catastrophe. Most catastrophes occur in small geographic areas. However, windstorms, hurricanes and
earthquakes may produce significant damage in large, heavily populated areas. We are Subject to Regulation by
Insurance Regulatory Authorities which may Affect Our Ability to Implement Our Business Objectives Our insurance
subsidiaries are subject to supervision and regulation by the insurance regulatory authorities in the various
jurisdictions in which they conduct business. Regulation is intended for the benefit of policyholders rather than
shareholders or holders of debt securities. Insurance regulatory authorities have broad regulatory, supervisory and
administrative powers relating to solvency standards, licensing, policy rates and forms and the form and content of
financial reports. Regulatory actions may affect our ability to implement our business objectives. Also, payment of
dividends by our insurance subsidiaries may require prior regulatory notice or approval. 8 Our Investment Results
may be Impacted by Changes in Interest Rates, Government Monetary Policies and General Economic Conditions We
receive premiums from customers for insuring their risks. We invest these funds until they are needed to pay
policyholder claims or until they are recognized as profits. Many of the policies we issue are denominated in foreign
currencies. Fluctuations in the value of our investment portfolio can occur as a result of changes in interest rates,
government monetary policies and general economic conditions. Our investment results may be impacted by these
factors. Note On Forward-Looking Statements This prospectus contains or incorporates by reference forward-looking
statements. Forward-looking statements may be identified by the use of terms such as "believes," "expects,"
"estimate," "may," "intends," "plan," "will," "should" or "anticipates" or the negative thereof or similar expressions, or
by discussions of strategy. We have based our forward-looking statements on our current expectations and projections
about future events. These forward-looking statements are subject to risks, uncertainties, and assumptions about us,
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including: . uncertainties and changes in government policy, regulatory policy, statutory law or case law with respect
to our companies, brokers or customers which can impede our ability to charge adequate rates and efficiently allocate
capital; . the occurrence of man-made or natural catastrophic events; . changing legal and social trends and the
inherent uncertainties of the reserving process; . loss of the services of any of our executive officers; . initiatives
underway at Markel International to reorganize business units and to evaluate reinsurance programs and exposures
which could lead to additional changes and expense; . the impact of US tax laws on our foreign subsidiaries; .
changing rates of inflation and other economic conditions; . losses due to foreign currency exchange rate fluctuations;
. ability to collect reinsurance recoverables; . changes in the availability, cost or quality of reinsurance; . developments
in domestic and international financial markets that could affect our investment portfolios; . changes in the distribution
or placement of risks due to increased consolidation of insurance and reinsurance brokers; and . the effects of mergers,
acquisitions and divestitures. We undertake no obligation to publicly update or revise any forward- looking
statements, whether as a result of new information, future events or otherwise. In light of these risks, uncertainties and
assumptions, the forward- looking events discussed in this prospectus or in any supplement to this prospectus might
not occur. Readers are cautioned not to place undue reliance on any forward-looking statements, which speak only as
at their dates. 9 RATIO OF EARNINGS TO FIXED CHARGES All of the information we provide below that
corresponds to the years 1995 through the end of 1999 are based on the historical results of our predecessor, now
known as Markel North America. The 2000 results we provide below include Terra Nova since its acquisition by us
on March 24, 2000. The following table sets forth the ratio of earnings to fixed charges for each of the last five fiscal
years and for the nine month period ended September 30, 2000. Nine Months Ended Year Ended December 31,
September 30, ------------------------ 2000 1999 1998 1997 1996 1995 ------------- ---- ---- ---- ---- ---- Ratio of Earnings
to Fixed Charges...... 0.0 3.0 4.4 4.1 5.2 6.3 Deficiency in the coverage of fixed charges by earnings before fixed
charges (000's)........................ $38,551 -- -- -- -- -- The ratio of earnings to fixed charges is computed by dividing
pretax income from continuing operations before fixed charges by fixed charges. Fixed charges consist of interest
charges and amortization of debt expense and discount or premium related to indebtedness, whether expensed or
capitalized, and that portion of rental expense we believe to be representative of interest. USE OF PROCEEDS Unless
otherwise indicated in the applicable prospectus supplement, we will use the net proceeds from the sale of common
shares, preferred shares, warrants or debt securities to repay or refinance our indebtedness, including our revolving
credit agreement, to fund working capital and capital expenditures, and for other general corporate purposes, and for
acquisitions. We will not receive any proceeds from the sale of common shares that may be offered by selling security
holders, as defined in the section below entitled "Selling Security Holders." DESCRIPTION OF CAPITAL STOCK
Our authorized capital consists of 50,000,000 common shares, no par value, and 10,000,000 preferred shares, no par
value. At December 31, 2000, 7,330,918 common shares were outstanding. At that date, no preferred shares were
outstanding. Preferred Shares Our preferred shares are issuable in one or more series from time to time at the direction
of the board of directors. The board of directors is authorized, with respect to each series, to fix its: . designation, .
relative rights, including voting, dividend, conversion, sinking fund and redemption rights, . preferences, including
with respect to dividends and on liquidation, and . limitations. 10 The board of directors, without shareholder
approval, can issue preferred shares with voting and conversion rights that could adversely affect the voting power of
the holders of common shares. This right of issuance could be used as a method of preventing a party from gaining
control of us. Common Shares Each holder of our common shares is entitled to one vote for each share held of record
on each matter submitted to a vote of shareholders. Cumulative voting in the election of directors is not permitted. As
a result, the holders of more than 50% of the outstanding shares have the power to elect all directors. The quorum
required at a shareholders' meeting for consideration of any matter is a majority of the shares entitled to vote on that
matter, represented in person or by proxy. If a quorum is present, the affirmative vote of a majority of the shares
voting on the matter at the meeting is required for shareholder approval. However, approval is required by the
affirmative vote of more than two-thirds of all shares entitled to vote, whether or not represented at the meeting, in the
case of major corporate actions, such as: . a merger, . a share exchange, . the dissolution of Markel, . an amendment to
our articles of incorporation, or . the sale of all or substantially all of our assets. These provisions, together with our
ability to issue preferred shares with disproportionately high voting power could be used to, or have the effect of,
preventing or deterring a party from gaining control of Markel, whether or not beneficial to public shareholders, and
could discourage tactics that involve an actual or threatened change of control of Markel. Subject to the rights of any
holders of our preferred shares, the holders of common shares are entitled to receive dividends when, as, and if
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declared by the board of directors out of funds legally available for that purpose and, in the event of liquidation,
dissolution or winding up of Markel, to share ratably in all assets remaining after the payment of liabilities. There are
no preemptive or other subscription rights, conversion rights, or redemption or sinking fund provisions with respect to
common shares. All common shares outstanding upon the consummation of any offering will be legally issued, fully
paid and nonassessable. Our transfer agent and registrar for common shares is First Union National Bank. Contingent
Value Rights On March 24, 2000, we became a holding company for Markel North America, Inc. and completed our
acquisition of Terra Nova (Bermuda) Holdings, Ltd., now called Markel International. We issued approximately 1.75
million Markel common shares and contingent value rights, paid approximately $325 million in cash to Markel
International shareholders in the transaction and purchased 1.1 million Terra Nova shares for $31.1 million prior to the
closing of the transaction. Each whole contingent value right we issued in the acquisition of Terra Nova represents the
right, on September 24, 2002, if the rights have not previously been extinguished, to receive, in cash or our common
shares, at our option, the amount, if any, by which the current market value, subject to a minimum or floor of $140.00
per share, of our common shares is less than $185.00 per share. The current market value is based upon a formula
averaging market prices during 20 consecutive day trading periods during the 60 days ending on September 24, 2002.
The rights will automatically be extinguished if the current market value of our common shares is $185 or more for
any 20 consecutive trading days prior to September 24, 2002. The 11 contingent value rights are issued under the
Contingent Value Rights Agreement between us and a trustee, the form of which we have filed as an exhibit to this
registration statement. Voting Rights with Respect to Extraordinary Corporate Transactions Under Virginia law, a
corporation may sell, lease, exchange or otherwise dispose of all, or substantially all, of its property, other than in the
usual and regular course of business, if the proposed transaction is approved by more than two-thirds of all of the
votes entitled to be cast on that matter. A merger or share exchange plan must be approved by each voting group
entitled to vote separately on the plan by more than two-thirds of all the votes entitled to be cast on the plan by that
voting group. The articles of incorporation may provide for a greater or lesser vote, but not less than a majority of all
the votes cast on the transaction by each voting group entitled to vote on the transaction. Our articles of incorporation
do not provide for a greater or lesser vote. Anti-takeover Statutes Virginia law, except as to companies that elect not to
be covered, prohibits the following business combinations between a Virginia corporation and any "interested
shareholder:" . mergers and statutory share exchanges; . material dispositions of corporate assets not in the ordinary
course of business; . any dissolution of the corporation proposed by or on behalf of an interested shareholder; or . any
reclassification, including a reverse stock split, recapitalization or merger of the corporation with its subsidiaries that
increases the percentage of voting shares beneficially owned by an interested shareholder by more than 5%. An
interested shareholder is, among others, a person who is, or an affiliate who was within three years of the transaction,
a beneficial owner of more than 10% of any class of the outstanding voting shares of the applicable corporation. In
these cases, unless the affiliated transaction satisfies "fair price" criteria or comes within an applicable exemption, the
affiliated transaction must be approved by the affirmative vote of a majority of the disinterested directors and by the
affirmative vote of the holders of two- thirds of the voting shares other than shares beneficially owned by the
interested shareholder. We have not made any election in our articles not to be covered by this provision of the
Virginia law. Under Virginia law, voting rights for "control shares" must be approved by a corporation's shareholders,
not including the shares held by interested parties. "Control shares" are shares whose acquisition entitles the acquiror
to between 1/5 and 1/3, between 1/3 and 1/2, or greater than 1/2 of a corporation's voting power. If a shareholder has
acquired control shares with a majority of all voting power and these shares have been given voting rights, all other
shareholders have dissenters' rights. Virginia law exempts from these provisions acquisitions where the corporation is
a party to the governing agreement. We have not made any election not to be governed by these provisions of Virginia
law. Our board of directors can elect not to be governed by these provisions at any time before four days after receipt
of a control share acquisition notice. Insurance Holding Company Regulations on Change of Control We are regulated
as an insurance holding company and are subject to state and foreign laws that restrict the ability of any person to
obtain control of an insurance holding company without prior regulatory approval. Without this approval or an
exemption, no person may acquire any voting security of an insurance 12 holding company which controls an
insurance subsidiary, or merge with the holding company. "Control" is generally defined as the direct or indirect
power to direct or cause the direction of the management and policies of a person and is usually presumed to exist if a
person directly or indirectly owns or controls 10% or more of the voting securities of another person. 13
DESCRIPTION OF WARRANTS We may issue warrants for the purchase of debt securities, preferred shares or
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common shares. Warrants may be issued independently or together with debt securities, preferred shares or common
shares offered by any prospectus supplement and may be attached to or separate from any of the offered securities.
Each warrant will entitle the holder to purchase the principal amount of debt securities or number of shares of
preferred stock or common stock, as the case may be, at the exercise price and in the manner specified in the
prospectus supplement relating to those warrants. Warrants will be issued under one or more warrant agreements to be
entered into between us and a bank or trust company, as warrant agent. The warrant agent will act solely as our agent
in connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any
holders or beneficial owners of warrants. If we offer warrants, we will file the warrant agreement relating to the
offered warrants as an exhibit to, or incorporate it by reference in the registration statement of which this prospectus is
a part. The prospectus supplement relating to a particular issue of warrants will describe the terms of the warrants,
including the following: . the title of the warrants; . the offering price for the warrants, if any; . the aggregate number
of the warrants; . the designation and terms of the securities purchasable upon exercise of the warrants; . if applicable,
the designation and terms of the securities with which the warrants are issued and the number of such warrants issued
with each security; . if applicable, the date from and after which the warrants and any securities issued with the
warrants will be separately transferable; . the principal amount of debt securities purchasable upon exercise of a
warrant, if a debt warrant, and the price at which the principal amount of securities may be purchased upon exercise,
which price may be payable in cash, securities, or other property; . the date on which the right to exercise the warrants
commences and the date on which the right expires; . if applicable, the number of common shares or preferred shares
purchasable upon exercise of a warrant and the price at which the shares may be purchased upon exercise; . if
applicable, the minimum or maximum amount of the warrants that may be exercised at any one time; . the currency or
currency units in which the offering price, if any, and the exercise price are payable; . if applicable, a discussion of
material United States federal income tax considerations; . whether the debt warrants represented by the warrant
certificates or debt securities that may be issued upon exercise of the warrants will be issued in registered or bearer
form; . information with respect to book-entry procedures, if any; . the currency or currency units in which the
offering price, if any, and the exercise price are payable; . the antidilution provisions of the warrants, if any; . the
redemption or call provisions, if any, applicable to the warrants; and . any additional terms of the warrants, including
terms, procedures, and limitations relating to the exchange and exercise of the warrants. 14 DESCRIPTION OF DEBT
SECURITIES This section describes the general terms and provisions of the debt securities which may be offered by
us from time to time. The prospectus supplement will describe the specific terms of the debt securities offered by that
prospectus supplement. We may issue debt securities either separately or together with, or upon the conversion of, or
in exchange for, other securities. The debt securities are to be either senior unsecured obligations of ours issued in one
or more series and referred to herein as the "senior debt securities," or subordinated unsecured obligations of ours
issued in one or more series and referred to herein as the "subordinated debt securities." The senior debt securities and
the subordinated debt securities are collectively referred to as the "debt securities."Debt securities will be issued
pursuant to one or more written agreements, known as an "indenture," to be entered into by us and an independent
third party, known as a "trustee," who will be legally obligated to carry out the terms of the indenture. We will issue
our senior debt securities under a senior debt indenture and will issue our subordinated debt securities under a
subordinated debt indenture. Together the senior debt indenture and the subordinated debt indentures are called
"indentures." The Chase Manhattan Bank is the trustee under our senior indenture. The name of the trustee for our
subordinated debt indenture will be set forth in the applicable prospectus supplement. We have summarized the
principle terms and provisions that will be included in the indentures, unless provided otherwise in any applicable
prospectus supplement. The summary is not complete. The form of senior debt indenture and the form of subordinated
indenture are each filed as an exhibit to the registration statement of which this prospectus is a part. If we refer to
particular provisions of an indenture, the provisions, including definitions of terms, are incorporated by reference as a
part of this summary. Each indenture will be subject to and governed by the Trust Indenture Act of 1939, as amended.
You should refer to the applicable indenture for the provisions that may be important to you. General The indentures
will not limit the amount of debt securities that we may issue. We may issue debt securities up to an aggregate
principal amount as we may authorize from time to time. The applicable prospectus supplement will describe the
terms of any debt securities being offered, including, if applicable: . the designation, aggregate principal amount and
authorized denominations; . the maturity date or the method for determining the maturity date; . the interest rate, if
any, and the method for calculating the interest rate and the date or dates from which interest will accrue; . the interest
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payment dates and the record dates for the interest payments; . any mandatory or optional redemption terms or
prepayment, conversion, sinking fund, exchangeability or convertibility provisions; . the places, date or dates, and
where the principal and interest will be payable or method for determining these, and any right we have to change the
date on which principal is payable; . whether the debt securities will be issued in the form of global securities, as
defined below in the subsection entitled "Global Securities," or certificates; . additional provisions, if any, relating to
the defeasance and covenant defeasance of the debt securities; . whether the debt securities will be issuable in
registered form, referred to as the "registered securities," or bearer form, referred to as the "bearer securities" or both
and, if bearer securities 15 are issuable, any restrictions applicable to the exchange of one form for another and the
offer, sale and delivery of bearer securities; . the portion of the principal payable upon acceleration of maturity, if
other than the entire principal; . if other than denominations of $1,000 or multiples of $1,000 for registered securities,
or denominations of $5,000 for bearer securities, the denominations the debt securities will be issued in; . whether the
debt securities will be senior debt securities or subordinated debt securities and, if subordinated debt securities, the
subordination provisions and the applicable definition of "senior indebtedness;" . any applicable material U.S. federal
tax consequences; . the dates on which premium, if any, will be payable; . our right, if any, to defer payment of
interest and the maximum length of the deferral period; . any listing on a securities exchange; . if convertible into our
common shares or preferred shares, the terms on which the debt securities are convertible; . the initial public offering
price; and . other specific terms, including covenants and any additions or changes to the events of default provided
for with respect to the debt securities. If the purchase price of any debt securities is payable in a currency other than
U.S. dollars or if principal of, or premium, if any, or interest, if any, on any of the debt securities is payable in any
currency other than U.S. dollars, the specific terms and other information with respect to the debt securities and the
foreign currency will be specified in the applicable prospectus supplement. Debt securities may be issued as original
issue discount securities, as defined in the indentures, to be sold at a substantial discount below their principal amount.
Original issue discount securities may include "zero coupon" securities that do not pay any cash interest for the entire
term of the securities. In the event of an acceleration of the maturity of any original issue discount security, the
amount payable to the holder thereof upon an acceleration will be determined in the manner described in the
applicable prospectus supplement. Conditions pursuant to which payment of the principal of the subordinated debt
securities may be accelerated will be set forth in the applicable prospectus supplement. Material federal income tax
and other considerations applicable to original issue discount securities will be described in the applicable prospectus
supplement. Under the indentures, the terms of the debt securities of any series may differ and we, without the consent
of the holders of the debt securities of any series, may reopen a previous series of debt securities and issue additional
debt securities of that series or establish additional terms of that series, unless otherwise indicated in the applicable
prospectus supplement. Covenants Under the indentures, we will be required to: . pay the principal, interest and any
premium on the debt securities when due; . maintain a place of payment; 16 . deliver an officer's certificate to the
applicable trustee within 120 days after the end of each fiscal year confirming our compliance with our obligations
under the applicable indenture; and . deposit sufficient funds with any paying agent on or before the due date for any
principal, interest or any premium. Any additional covenants will be described in the applicable prospectus
supplement. Registration, Transfer, Payment and Paying Agent Unless otherwise indicated in a prospectus
supplement, each series of debt securities will be issued in registered form only, without coupons. We may also issue
debt securities in bearer form only, or in both registered and bearer form. Bearer securities will not be offered, sold,
resold or delivered in connection with their original issuance in the United States or to any United States person other
than to the offices located outside the United States of some United States financial institutions. Purchasers of bearer
securities will be subject to certification procedures and may be affected by limitations under United States tax laws.
These procedures and limitations will be described in the prospectus supplement relating to the offering of the bearer
securities. Unless otherwise indicated in a prospectus supplement, registered securities will be issued in
denominations of $1,000 or any integral multiple thereof, and bearer securities will be issued in denominations of
$5,000. Unless otherwise indicated in a prospectus supplement, the principal, premium, if any, and interest, if any, of
or on the debt securities will be payable, and debt securities may be surrendered for registration of transfer or
exchange, at an office or agency of the trustee in the Borough of Manhattan, The City of New York, provided that
payments of interest with respect to any registered security may be made at our option by check mailed to the address
of the person entitled to payment or by transfer to an account maintained by the payee with a bank located in the
United States. No service charge will be made for any registration of transfer or exchange of debt securities, but we
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may require payment of a sum sufficient to cover any tax or other governmental charge and any other expenses that
may be imposed in connection with the exchange or transfer. Unless otherwise indicated in a prospectus supplement,
payment of principal of, premium, if any, and interest, if any, on bearer securities will be made, subject to any
applicable laws and regulations, at the office or agency outside the United States as specified in the prospectus
supplement and as we may designate from time to time. Unless otherwise indicated in a prospectus supplement,
payment of interest due on bearer securities on any interest payment date will be made only against surrender of the
coupon relating to the interest payment date. Unless otherwise indicated in a prospectus supplement, no payment of
principal, premium or interest with respect to any bearer security will be made at any office or agency in the United
States or by check mailed to any address in the United States or by transfer to an account maintained with a bank
located in the United States; except that if amounts owing with respect to any bearer securities shall be payable in U.S.
dollars, payment may be made at the corporate trust office of the applicable trustee or at any office or agency
designated by us in the Borough of Manhattan, The City of New York, but only if, payment of the full amount of the
principal, premium or interest at all offices outside of the United States maintained for this purpose by us is illegal or
effectively precluded by exchange controls or similar restrictions. Unless otherwise indicated in the applicable
prospectus supplement, we will not be required to: . issue, register the transfer of or exchange debt securities of any
series during a period beginning at the opening of business 15 days before any selection of debt securities of that
series of like tenor to be redeemed and ending at the close of business on the day of that selection; 17 . register the
transfer of or exchange any registered security, or portion thereof, called for redemption, except the unredeemed
portion of any registered security being redeemed in part; . exchange any bearer security called for redemption, except
to exchange the bearer security for a registered security of that series and like tenor that is simultaneously surrendered
for redemption; or . issue, register the transfer of or exchange any debt security which has been surrendered for
repayment at the option of the holder, except the portion, if any, of the debt security not to be so repaid. Ranking of
Debt Securities; Holding Company Structure The senior debt securities will be unsubordinated obligations of ours and
will rank equally in right of payment with all other unsubordinated indebtedness of ours. The subordinated debt
securities will be obligations of ours and will be subordinated in right of payment to all existing and future senior
indebtedness. The prospectus supplement will describe the subordination provisions and set forth the definition of
"senior indebtedness" applicable to the subordinated debt securities, and the approximate amount of the senior
indebtedness outstanding as of a recent date. Because we are a holding company that conducts all of our operations
through our subsidiaries, our ability to meet our obligations under the debt securities is dependent on the earnings and
cash flows of those subsidiaries and the ability of those subsidiaries to pay dividends or to advance or repay funds to
us. Payment of dividends or advances from our insurance subsidiaries may require prior regulatory notice or approval.
Holders of debt securities will generally have a junior position to claims of creditors of our subsidiaries, including
trade creditors, debt holders, secured creditors, taxing authorities, guarantee holders and any preferred stockholders.
Global Securities The debt securities of a series may be issued in whole or in part in the form of one or more global
securities that will be deposited with, or on behalf of, a "depositary" identified in the prospectus supplement relating to
that series. Global debt securities may be issued in either registered or bearer form and in either temporary or
permanent form. Unless and until it is exchanged in whole or in part for individual certificates evidencing debt
securities, a global debt security may not be transferred except as a whole (1) by the depositary to a nominee of the
depositary, (2) by a nominee of the depositary to the depositary or another nominee of the depositary or (3) by the
depositary or the nominee to a successor of the depositary or a nominee of the successor. The specific terms of the
depositary arrangement with respect to a series of global debt securities and material limitations and restrictions
relating to a series of global bearer securities will be described in the prospectus supplement. Redemption and
Repurchase The debt securities may be redeemable at our option, in whole or in part, or may be subject to mandatory
redemption pursuant to a sinking fund or otherwise, in each case upon the terms, at the times and at the redemption
price together with interest as set forth in the applicable prospectus supplement on notice given at least 20 days prior
to the date of redemption. Senior debt securities may be subject to repurchase by us at the option of the holders upon
the terms, at the times and at the price together with interest set forth in the applicable prospectus supplement. 18 We
must repay the senior debt securities at the option of the holders prior to the stated maturity date only if specified in
the applicable prospectus supplement. Unless otherwise provided in the prospectus supplement, the senior debt
securities subject to repayment at the option of the holder will be subject to repayment: . on the specified repayment
dates; and . at a repayment price equal to 100% of the unpaid principal amount to be repaid, together with unpaid
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interest accrued to the repayment date. For any senior debt security to be repaid, the trustee must receive, at its office
maintained for that purpose in the Borough of Manhattan, New York City not more than 60 nor less than 30 calendar
days prior to the date of repayment: . in the case of a certificated senior debt security, the certificated senior debt
security and the form in the senior debt security entitled "Option of Holder to Elect Repayment" duly completed; or .
in the case of a book-entry senior debt security, instructions to that effect from the beneficial owner to the securities
depositary and forwarded by the securities depositary. Exercise of the repayment option by the holder will be
irrevocable. Only the securities depositary may exercise the repayment option in respect of beneficial interests in the
book-entry senior debt securities. Accordingly, beneficial owners that desire repayment in respect of all or any portion
of their beneficial interests must instruct the participants through which they own their interests to direct the securities
depositary to exercise the repayment option on their behalf. All instructions given to participants from beneficial
owners relating to the option to elect repayment will be irrevocable. In addition, at the time the instructions are given,
each beneficial owner will cause the participant through which it owns its interest to transfer its interest in the
book-entry senior debt securites or the global certificate representing the related book-entry senior debt securities, on
the securities depositary's records, to the trustee. Conversion and Exchange The applicable prospectus supplement will
set forth the terms, if any, on which debt securities of any series are convertible into or exchangeable for our common
shares, preferred shares, or other debt securities. The terms may include provisions for conversion or exchange, either
mandatory, at the option of the holders or at our option. Absence of Limitation on Indebtedness and Liens; Absence of
Event Risk Protection The applicable prospectus supplement will specify any prohibitions on the amount of
indebtedness, guarantees or other liabilities that may be incurred by us and any prohibitions on our ability to create or
assume liens on our property. Unless otherwise provided in a prospectus supplement, the indentures will not require
the maintenance of any financial ratios, or specified levels of our net worth, revenues, income, cash flow or liquidity,
and will not contain provisions which would give holders of the debt securities the right to require us to repurchase
their debt securities in the event of a takeover, recapitalization or similar restructuring or change in control of Markel.
Consolidation, Merger and Sale of Assets Each indenture generally permits a consolidation or merger, subject to
specified limitations and conditions, between us and another corporation. They also permit the sale by us of all or
substantially all of our property and assets. If this happens, the remaining or acquiring corporation must assume all of
our responsibilities and liabilities under the indentures including the payment of all amounts due on the debt 19
securities and performance of the covenants in the indentures. Unless otherwise indicated in the applicable prospectus
supplement, we must also deliver an opinion of counsel to the applicable trustee affirming our compliance with all
conditions in the applicable indenture relating to the transaction. When the conditions are satisfied, the successor will
succeed to and be substituted for us under the applicable indenture, and we will be relieved of our obligations under
the applicable indenture and the debt securities issued under it. Events of Default Unless otherwise specified in the
applicable prospectus supplement, an event of default with respect to any debt securities will include: . default for a
period of 60 days in payment of any interest with respect to any debt security of that series; . default in payment of
principal or any premium with respect to any debt security of that series when due upon maturity, redemption,
repurchase at the option of the holder or otherwise; . default in deposit of any sinking fund payment when due with
respect to any debt security of that series for a period of 60 days; . default by us in the performance, or breach, of any
other covenant or warranty in the applicable indentures other than a covenant or warranty included solely for the
benefit of a series of debt securities other than that particular series, which continues for 90 days after notice to us by
the applicable trustee or the holders of not less than a fixed percentage in aggregate principal amount of the debt
securities of all series issued under the applicable indenture; . specified events of bankruptcy, insolvency or
reorganization of us; or . any other event of default that may be set forth in the applicable prospectus supplement,
including, but not limited to, an event of default based on other debt being accelerated, or "cross- acceleration." No
event of default with respect to any particular series of debt securities necessarily constitutes an event of default with
respect to any other series of debt securities. Each indenture provides that if an event of default with respect to any
series of debt securities issued under the indentures has occurred and is continuing, either the relevant trustee or the
holders of at least a fixed percentage in principal amount of the debt securities of the series then outstanding may
declare the principal amount, or if any debt securities of the series are original issue discount securities, a lesser
amount as may be specified in the applicable prospectus supplement, of all of the debt securities of the series to be due
and payable immediately. However, upon specified conditions, the declaration and its consequences may be rescinded
and annulled by the holders of a majority in principal amount of the debt securities of all series issued under the
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applicable indenture. The applicable prospectus supplement will provide the terms pursuant to which an event of
default will result in an acceleration of the payment of principal of subordinated debt securities. In the case of a
default in the payment of principal of, or premium, if any, or interest, if any, on any subordinated debt securities of
any series, the applicable trustee, subject to specified limitations and conditions, may institute a judicial proceeding
for collection. No holder of any of the debt securities of any series issued under any indenture has any right to institute
any proceeding with respect to that indenture or any remedy under that indenture, unless the holders of at least a fixed
percentage in principal amount of the outstanding debt securities of that series have made 20 written request, and
offered reasonable indemnity, to the applicable trustee to institute a proceeding as trustee, the applicable trustee has
failed to institute a proceeding within 60 days after receipt of the notice and the applicable trustee has not within the
60-day period received directions inconsistent with the written request by holders of a majority in principal amount of
the outstanding debt securities of the series. These limitations do not apply, however, to a suit instituted by a holder of
a debt security for the enforcement of the payment of the principal of, premium, if any, or any accrued and unpaid
interest on, the debt security on or after the respective due dates expressed in the debt security. Subject to the
provisions of the applicable indenture relating to the duties of the applicable trustee, if an event of default occurs and
is continuing, the applicable trustee is not under any obligation to exercise any of its rights or powers under the
indenture at the request or direction of any of the holders unless those holders have offered to the applicable trustee
reasonable security or indemnity. Subject to provisions concerning the rights of the applicable trustee, the holders of a
majority in principal amount of the outstanding debt securities of any series have the right to direct the time, method
and place of conducting any proceeding for any remedy available to the trustee, or exercising any trust, or power
conferred on the applicable trustee with respect to that series. The applicable trustee may withhold notice to the
holders of debt securities of any default, except in the payment of principal or interest, if it considers the withholding
of notice to be in the best interests of the holders. Other than its duties in case of a default, a trustee is not obligated to
exercise any of its rights or powers under the indentures at the request, order or direction of any holders, unless the
holders offer the trustee reasonable indemnity. If they provide this reasonable indemnification, the holders of a
majority in principal amount of any series of debt securities may direct the time, method and place of conducting any
proceeding or any remedy available to the applicable trustee, or exercising any power conferred upon the applicable
trustee, for any series of debt securities. We are required to furnish to the trustees annually a statement as to
compliance with all conditions and covenants under the indentures. Modification and Waivers From time to time, we,
when authorized by resolutions of our board of directors, and the applicable trustee, without the consent of the holders
of debt securities of any series, may amend, waive or supplement the indentures and the debt securities of the series
for specified purposes, including, among other things: . to cure ambiguities, defects or inconsistencies; . to provide for
the assumption of our obligations to holders of the debt securities of the series in the case of a merger, consolidation,
conveyance or transfer; . to add to our events of default or our covenants or to make any change that would provide
any additional rights or benefits to the holders of the debt securities of that series; . to add or change any provisions of
the indenture to facilitate the issuance of bearer securities; . to establish the form or terms of debt securities of any
series and any related coupons; . to secure the debt securities of that series; . to maintain the qualification of the
indentures under the Trust Indenture Act; . to make any change that does not adversely affect the rights of any holder;
. to appoint a successor trustee; or . to make provisions with respect to the conversion or exchange rights of holders.
21 Other amendments and modifications of the indentures or the related debt securities may be made by us and the
applicable trustee with the consent of the holders of at least a majority of the aggregate principal amount of the
outstanding debt securities of each series that would be affected, with each series voting as a separate class; provided
that no modification or amendment may, without the consent of the holder of each outstanding debt security that
would be affected: . reduce the principal amount of, or change the stated maturity of the principal of, or reduce the rate
or modify the calculation of the rate of interest of the debt securities or any additional amounts, or any premium
payable upon the redemption or repayment or otherwise, or change our obligation to pay additional amounts; . reduce
the amount of the principal of an original issue discount security that would be due and payable upon a declaration of
acceleration of the maturity, or the amount provable in bankruptcy; . adversely affect the right of repayment at the
option of any holder of the debt securities; . change the place of payment, currency in which the principal of, any
premium or interest on, or any additional amounts with respect to debt securities are payable; . impair the right of any
holder of the debt securities to institute suit for the enforcement of any payment on the debt securities or after the
stated maturity, or, in the case of redemption, on or after the redemption date or, in the case of repayment at the option
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of any holder of the debt securities, on or after the repayment date; . reduce the percentage in principal amount of the
outstanding debt securities of any series, the consent of whose holder is required for any supplemental indenture, or
the consent of whose holder is required for any waiver of specified defaults hereunder and their consequences
provided for in the indentures; . reduce the requirements of quorum or voting under the indentures; . make any change
that adversely affects the right to convert or exchange any of the debt securities for capital stock or other securities in
accordance with its terms; or . modify the above provisions, except as permitted by the applicable indenture. The
holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive
compliance by us with specified restrictive provisions of the relevant indenture, including any other restrictive
covenants, if any, that may be set forth in the applicable prospectus supplement. The holders of a majority in
aggregate principal amount of the outstanding debt securities of any series may, on behalf of all holders of debt
securities of that series, waive any past default under the applicable indenture with respect to debt securities of that
series and its consequences, except a default in the payment of the principal of, or premium, if any, or interest, if any,
on any debt securities of that series or in respect of a covenant or provision which cannot be modified or amended
without the consent of a larger fixed percentage or by the holder of each outstanding debt security of the series
affected. 22 Satisfaction; Discharge Except as described in this section, we may discharge all of our obligations to
holders of the debt securities issued under the indentures, which debt securities have not already been delivered to the
applicable trustee for cancellation and which either have become due and payable or are by their terms due and
payable within one year, or are to be called for redemption within one year, by depositing with the applicable trustee
an amount certified to be sufficient to pay when due the principal, interest and premium, if any, on all outstanding
debt securities. However, some of our obligations under the indentures will survive, including with respect to the
following: . remaining rights to register the transfer, conversion, substitution or exchange of debt securities of the
applicable series; . rights of holders to receive payments of principal of, and any interest on, the debt securities of the
applicable series, and other rights, duties and obligations of the holders of debt securities with respect to any amounts
deposited with the applicable trustee; and . the rights, obligations and immunities of the applicable trustee under the
applicable indenture. Defeasance We will be discharged from our obligations on the debt securities of any series at
any time if we deposit with the applicable trustee sufficient cash or government securities to pay the principal,
interest, any premium and any other sums due to the stated maturity date or a redemption date of the debt securities of
the series. If this happens, the holders of the debt securities of the series will not be entitled to the benefits of the
applicable indenture except for registration of transfer and exchange of debt securities and replacement of lost, stolen
or mutilated debt securities. Under federal income tax law as of the date of this prospectus, a discharge may be treated
as an exchange of the related debt securities. Each holder might be required to recognize gain or loss equal to the
difference between the holder's cost or other tax basis for the debt securities and the value of the holder's interest in the
trust. Holders might be required to include as income a different amount than would be includable without the
discharge. We urge prospective investors to consult their own tax advisers as to the consequences of a discharge,
including the applicability and effect of tax laws other than the federal income tax law. Governing Law The indentures
and the debt securities will be governed by, and construed in accordance with, the laws of the State of New York.
Regarding the Trustees The Trust Indenture Act contains limitations on the rights of a trustee, should it become a
creditor of ours, to obtain payment of claims in some cases or to realize on some property received by it in respect of
those claims, as security or otherwise. Each trustee is permitted to engage in other transactions with us and our
subsidiaries from time to time, provided that if that trustee acquires any conflicting interest it must eliminate that
conflict upon the occurrence of an event of default under the relevant indenture, or else resign. The Chase Manhattan
Bank is the trustee under our senior indenture. We and some of our affiliates maintain banking relationships with The
Chase Manhattan Bank. The Chase Manhattan Bank also serves as trustee under other indentures pursuant to which
securities of ours and of some of our affiliates are outstanding. It has purchased, and is likely to purchase in the future,
our securities and securities of our affiliates. The Chase Manhattan Bank administers its corporate trust business at
450 West 33rd Street, New York, New York 10001, Attention: Capital Markets Fiduciary Services. 23 PLAN OF
DISTRIBUTION A prospectus supplement will set forth the terms of the offering of the securities offered by that
prospectus supplement, including: . the name or names of any underwriters and the respective amounts of the
securities underwritten or purchased by each of them; . the initial public offering price of those securities and the
proceeds to us, if any, and any discounts, commissions or concessions allowed or paid to dealers; . any securities
exchanges on which those securities may be listed; and . the number of common shares to be sold by the selling
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security holders, as defined in the section below entitled "Selling Security Holders," if any. If underwriters are used in
the sale of any securities, those securities will be acquired by the underwriters for their own account and may be
resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price
or at varying prices determined at the time of sale. Those securities may be either offered to the public through
underwriting syndicates represented by managing underwriters, or directly by underwriters. Unless otherwise set forth
in the applicable prospectus supplement, the obligations of the underwriters to purchase those securities will be
subject to conditions precedent and the underwriters will be obligated to purchase all of those securities if any are
purchased. Any initial public offering price and any discounts or concessions allowed or paid to dealers may be
changed from time to time. The securities may be sold directly by us or through agents designated by us from time to
time. Any agent involved in the offer or sale of the securities in respect of which a prospectus supplement is delivered
will be named, and any commissions payable by us to the agent will be set forth, in the prospectus supplement. Unless
otherwise indicated in the prospectus supplement, any agent will be acting on a best efforts basis for the period of its
appointment. If so indicated in the applicable prospectus supplement, we will authorize underwriters, dealers or agents
to solicit offers by institutional investors to purchase the securities from us at the public offering price set forth in the
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date
in the future. There may be limitations on the minimum amount that may be purchased by any institutional investor or
on the portion of the aggregate principal amount of the particular securities that may be sold pursuant to those
arrangements. Institutional investors to which offers may be made, when authorized, include commercial and savings
banks, insurance companies, pension funds, investment companies, educational and charitable institutions, and other
institutions approved by us, if applicable. The obligations of any purchasers pursuant to delayed delivery and payment
arrangements will be subject only to those conditions set forth in the prospectus supplement, and the prospectus
supplement will set forth the commission payable for solicitation of those contracts. Securities offered other than our
common shares may be a new issue of securities with no established trading market. Any underwriters to whom those
securities are sold by us for public offering and sale may make a market in those securities, but those underwriters will
not be obligated to do so and may discontinue any market making at any time without notice. No assurance can be
given as to the liquidity of or the trading markets for those securities. Selling security holders, as described in the
section below entitled "Selling Security Holders," may sell their common shares, and this prospectus may be delivered
in conjunction with those sales. We will not receive any proceeds from the sale of common shares by the selling
security holders. 24 The selling security holders may sell their common shares in connection with one or more
offerings of common shares by Markel as described in the applicable prospectus supplement. The selling security
holders and any underwriters, broker-dealers or agents that participate with the selling security holders in the
distribution of their common shares may be deemed to be "underwriters" within the meaning of the Securities Act, and
any commission received by them and any profit on the resale of any common shares purchased by them may be
deemed to be underwriting commissions or discounts under the Securities Act. The selling security holders will be
subject to the applicable provisions of the Securities Exchange Act, and the rules and regulations under it, including
the applicable provisions of Regulation M. Regulation M may restrict specified activities of the selling security
holders and may limit the timing of purchases and sales of any common shares by the selling security holders. Also,
under Regulation M, persons engaged in a distribution of securities are prohibited from simultaneously engaging in
market making and other activities with respect to those securities for a specified period of time prior to the
commencement of that distribution, subject to specified exceptions or exemptions. Agents and underwriters may be
entitled under agreements entered into with us to indemnification by us against certain civil liabilities, including
liabilities under the Securities Act of 1933, or to contribution with respect to payments which the agents or
underwriters may be required to make. Agents and underwriters may be customers of, engage in transactions with, or
perform services for us in the ordinary course of business. SELLING SECURITY HOLDERS The following table sets
forth, as of January 18, 2001, information on common share ownership by the selling security holders which in each
case represents all the common shares beneficially owned by each selling security holder, other than with respect to
Donaldson, Lufkin & Jenrette Securities Corporation, which will own 440 common shares after the sale of the
common shares covered by this prospectus. The registration of the selling security holders' common shares does not
necessarily mean that the selling security holders will offer or sell any of their shares. Common Shares Beneficially
Owned Prior Common Shares to This Offered for Name of Selling Security Holders (1) Offering(2) Sale
------------------------------------ ------------- ------------- DLJMB Overseas Partners, C.V. .................... 142,339 142,339
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DLJ International Partners, C.V. ................. 67,748 67,748 DLJ Offshore Partners, C.V. ...................... 3,927 3,927
DLJ First ESC L.P. ............................... 37,666 37,666 DLJ Merchant Banking Funding, Inc. ............... 60,622 60,622
Donaldson, Lufkin & Jenrette Securities Corporation...................................... 9,198 8,758 -------- (1) The address of
the selling security holders is c/o CSFB Private Equity, 277 Park Avenue, New York, New York 10172. (2) In
accordance with the SEC's rules, beneficial ownership means voting and investment power with respect to the
common shares shown in the table. Donaldson, Lufkin & Jenrette, an affiliate of the selling security holders, has
performed investment banking services for Markel and its subsidiary Terra Nova (Bermuda) Holdings Ltd., which
Markel acquired in March 2000. Before Markel's acquisition of Terra Nova, two members of the board of directors of
Terra Nova were Managing Directors of Donaldson, Lufkin & Jenrette or one or more of its affiliates. Donaldson,
Lufkin & Jenrette served as financial advisors to Terra Nova and rendered an opinion to the Terra Nova board of
directors regarding the fairness to Terra Nova shareholders of the consideration to be received in connection with
Markel's acquisition of Terra Nova. Markel, the selling security holders and other Terra Nova shareholders 25 entered
into a registration rights agreement covering the Markel common shares and other securities received in connection
with Markel's acquisition of Terra Nova. The common shares of the selling security holders are being registered
pursuant to their "piggyback" registration rights under that registration rights agreement. ABOUT THIS
PROSPECTUS This prospectus is part of a registration statement that we filed with the Securities and Exchange
Commission using a "shelf" registration process. Under the shelf process, we may sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $420,000,000. In
addition, the selling security holders may sell up to 321,060 of our common shares. This prospectus provides you with
a general description of the securities we or the selling security holders may offer. Each time we or the selling security
holders sell securities, we will provide a prospectus supplement that will contain specific information about the terms
of that offering. The prospectus supplement may also add, update or change information contained in this prospectus.
You should read both this prospectus and any prospectus supplement, together with additional information described
under the heading "Where You Can Find More Information About Markel." WHERE YOU CAN FIND MORE
INFORMATION ABOUT MARKEL We are subject to the informational reporting requirements of the Securities
Exchange Act of 1934, which requires us to file annual, quarterly and special reports, proxy statements and other
information with the Securities and Exchange Commission. You may read and copy any document that we file at the
Public Reference Room of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549. Information on the operation
of the Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. You may also inspect our
filings at the regional offices of the SEC located at Citicorp, 500 West Madison Street, Suite 1400, Chicago, Illinois
60661 and 7 World Trade Center, New York, New York 10048, or over the Internet at the SEC's home page at
http://www.sec.gov. Our common shares are listed on the New York Stock Exchange under the symbol "MKL." Our
reports, proxy statements and other information may also be read and copied at the New York Stock Exchange at 30
Broad Street, New York, NY 10005. INCORPORATION OF INFORMATION WE FILE WITH THE SEC The SEC
allows us to "incorporate by reference" the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be
part of this prospectus, and later information that we file with the SEC will automatically update and supersede this
information and the information in the prospectus. We incorporate by reference the documents listed below and any
future filings made by Markel Corporation with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934 until we sell all of the securities covered by this prospectus: Markel Corporation, formerly
Markel Holdings, Inc., SEC filings, file no. 001-15811: 1. Our Annual Report on Form 10-K for the year ended
December 31, 1999; 2. Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2000, June 30, 2000,
and September 30, 2000 (as amended by Form 10- Q/A on November 13, 2000); 26 3. Our Current Reports on Form
8-K dated March 24, 2000, April 14, 2000, June 2, 2000, and June 14, 2000; 4. The description of our capital stock
contained in our Form 8-A filed on April 7, 2000 under Section 12(b) of the Securities Exchange Act of 1934; and 5.
The description of our contingent value rights contained in our Form S-4 filed on February 7, 2000 under the
Securities Act of 1933 (Registration No. 333-88609). Markel Corporation, now Markel North America, Inc., SEC
filings, file no. 1-13051: 1. Annual Report on Form 10-K for the year ended December 31, 1999. Terra Nova
(Bermuda) Holdings Ltd., acquired on March 24, 2000, SEC filings, file no. 1-13834: 1. Annual Report on Form 10-K
for the year ended December 31, 1999. 2. Quarterly Reports on Form 10-Q for the quarters ended March 31, 2000,
June 30, 2000, and September 30, 2000; and 3. Current Reports on Form 8-K filed on April 10, 2000, April 21, 2000,
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and May 5, 2000. You may request a copy of these filings at no cost, by writing or telephoning the office of Investor
Relations, Markel Corporation, 4521 Highwoods Parkway, Glen Allen, Virginia 23060, telephone: (804) 747-0136, or
e-mail Bruce Kay, Vice President of Investor Relations at bkay@markelcorp.com. LEGAL MATTERS The validity
of the securities in respect of which this prospectus is being delivered will be passed on for us by McGuireWoods
LLP, Richmond, Virginia. Leslie A. Grandis, a partner in McGuireWoods LLP is Secretary and a member of the
Board of Directors of our company. As of January 17, 2001, partners of McGuireWoods LLP owned 26,923 of our
common shares, or less than 1% of our common shares outstanding on that date. EXPERTS The consolidated
financial statements of Markel Corporation, now Markel North America, as of December 31, 1999 and December 31,
1998 and for each of the years in the three-year period ended December 31, 1999 and the financial statements of
Markel Holdings, Inc., now Markel Corporation, as of December 31, 1999 and for the period from August 25, 1999,
inception, through December 31, 1999 have been incorporated by reference herein in reliance upon the reports of
KPMG LLP, independent certified public accountants, incorporated by reference herein, and upon the authority of that
firm as experts in accounting and auditing. The consolidated financial statements of Terra Nova (Bermuda) Holdings,
Ltd. as of December 31, 1999 and December 31, 1998 and for each of the years in the three-year period ended
December 31, 1999 have been incorporated by reference herein in reliance upon the report of
PricewaterhouseCoopers, independent certified public accountants, incorporated by reference herein, and upon the
authority of that firm as experts in accounting and auditing. 27
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