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PART I
Iltem 1. Business
Safe Harbor Disclosure

The Private Securities Litigation Reform Act of B9®rovides a "safe harbor" for forward-looking staents. Any written or oral statements
made by or on behalf of the Company may includevéod-looking statements, which reflect the Compsytrent views with respect to
future events and financial performance. These dodwooking statements are subject to certain daitgies and other factors that could
cause actual results to differ materially from satdtements. These uncertainties and other fagtdrish are described in more detail
elsewhere herein and in other documents filed bybmpany with the Securities and Exchange Comanigiclude, but are not limited to:

(i) the impact of the September 11th tragedy asdfitermath on ACE's insureds and reinsureds, @mgurance and reinsurance industry and
on the economy in general and uncertainties rgJatrgovernmental responses to the tragedy,

(i) the ability to collect reinsurance recoverabbnd any delays with respect thereto,
(iii) the occurrence of catastrophic events or ptheured or reinsured events with a frequencyewesty exceeding the Company's estimates,

(iv) the uncertainties of the loss reserving precagcluding the difficulties associated with aséeg environmental damage and latent
injuries,

(v) uncertainties relating to government and refguiapolicies such as subjecting the Company tarinsce regulation or taxation in
additional jurisdictions or amending, revoking aaeting any laws, regulations or treaties affectirggCompany's current operations and
other legal, regulatory and legislative developregnt

(vi) the actual amount of new and renewal busiaessmarket acceptance of the Company's products,
(vii) risks associated with the introduction of npvoducts and services,

(viii) the competitive environment in which the Cpamy operates, related trends and associated gopcassures, market perception, and
developments,

(ix) actions that rating agencies may take fronetimtime,

(x) developments in global financial markets, whichuld affect the Company's investment portfolid &inancing plans,

(xi) changing rates of inflation and other econogoaditions,

(xii) losses due to foreign currency exchange flattuations,

(xiii) loss of the services of any of the Comparexgcutive officers, without suitable replacemdigig recruited in a reasonable time frame,
(xiv) the ability of technology to perform as anpiated,

(xv) the amount of dividends received from subsids and,

(xvi) management's response to these factors.

The words "believe", "anticipate”, "estimate”, "@at", "should", "plan”, "expect", "intend", "hope'will likely result" or "will continue" and
variations thereof and similar expressions iderfofyvard-looking statements. Readers are cautiowédo place undue reliance on these
forward-looking statements, which speak only atheir dates. The Company undertakes no obligatigrublicly update or review any
forward-looking statements, whether as a resuttest information, future events or otherwise.
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General

ACE Limited ("ACE") is a holding company incorpaedtwith limited liability under the Cayman Islandempanies Law. ACE maintains its
business office in Bermuda. ACE, through its vasisubsidiaries, provides a broad range of insurandeeinsurance products to insureds
worldwide through operations in the United States almost 50 other countries. In addition, ACEptlgh ACE Global Markets, provides
funds at Lloyd's, primarily in the form of lettew$ credit, to support underwriting capacity for {tbs syndicates managed by Lloyd's
managing agencies which are wholly owned subsebasf ACE. At December 31, 2001, the Company htd &ssets of $37.1 billion and
shareholders' equity of $6.1 bhillion. The Compaayies its revenue principally from premiums, faes investment income. ACE operates
through six business segments: ACE Bermuda, ACb&elarkets, ACE Global Reinsurance (includes lpptperty and casualty
reinsurance business and life reinsurance busind€&) USA, ACE International and ACE Financial Sees. Unless the context otherwise
indicates, the term "Company" refers to one or nodr&CE and its consolidated subsidiaries.

The Company's long-term business strategy focusegloieving underwriting profits and providing valio its clients and shareholders
through the utilization of its substantial capltale within the insurance and reinsurance markstpart of this strategy, the Company has
continued to review and expand, where approprtatproduct portfolio. In addition, the Company In@ade a number of strategic acquisitions
and entered into strategic alliances to diversgfyproduct lines, both geographically and by prodye.

On July 2, 1999, the Company acquired the intesnatiand domestic property and casualty businefS8KGNA Corporation ("CIGNA").
Under the terms of the agreement the Company, d¢ifrauJ.S. holding company, ACE INA Holdings IncACE INA"), acquired CIGNA's
domestic property and casualty insurance operatrmhsding its run-off business and also its intgional property and casualty insurance
companies and branches, including most of the anti@nd health business written through those caimpaln connection with the
acquisition CIGNA agreed to provide a guaranteA@& to indemnify against unanticipated increase®aorded reserves for losses and loss
adjustment expenses of certain subsidiaries baiggileed by ACE. CIGNA had the option to replacegismrantee with reinsurance obtained
from a mutually agreed upon third party reinsuBGNA exercised this option and replaced its gueamith reinsurance by directing
certain subsidiaries being acquired to transfe2Sbillion of investments to National Indemnity Cpamy, a subsidiary of Berkshire
Hathaway Inc., for aggregate coverage of $2.5duilli

On December 30, 1999, the Company acquired Cdp@alorporation. Following the acquisition, CapRa Corporation was renamed ACE
Financial Services. This transaction added sigaificdepth and expertise to ACE's financial reinscescapabilities and represents a strategic
complement to the Company's diversified portfooflblly establishing ACE as a key financial guasarginsurer.

Information About Segments

Presentation: The business segments presenteid ohoitument have been determined under the StaterhEmancial Accounting Standard
("FAS") No 131, "Disclosures about Segments of ateBprise and Related Information” ("FAS 131"). $&segments are structured on a
geographic basis. Following recent management @srige Company is reassessing the manner in vttpebsents its segments.

Competition: Competitive forces in the internatibpeoperty and casualty insurance and reinsuransbss are substantial. Results are a
function of underwriting and investment performardieect costs associated with the delivery of insae products, including the costs of
regulation, the frequency and severity of both ratand man-made disasters, as well as inflatiotuéd, social and judicial), which impact
loss costs. Decisions made by insurers concerhigig mix of business (offering certain types of emge but declining to write other types),
their methods of operations and the quality anacalion of their assets (including any
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reinsurance recoverable balances) will all affeefrtcompetitive position. The relative size angutation of insurers may influence
purchasing decisions of present and prospectivieciess and will contribute to both geographic amtlistrial sector market penetrations.
Oversupply of available capital has historicallyllihe effect of encouraging competition and depmgssrices. The Company's competitive
position in the property and casualty insuranceisty is influenced by all of these factors. Indival competitive information by segment is
presented in the segment presentations.

Segment Analysis of Gross Premiums Written: Thiofahg table sets forth an analysis of gross prensiwvritten by segment for the years
ended December 31, 2001, 2000 and 1999:

Years ended December 31

2001 2000 1999
Gross Premiums Gross Premiums Gross Premiums
Written  Percen t Written Percent Written Percent
@i n millions of U.S. dollars)

ACE Bermuda.................. $1,145 11% $ 598 8% $ 553 14%
ACE Global Markets........... 1,300 13% 1,064 14% 635 16%
ACE Global Reinsurance....... 740 7% 191 2% 182 5%
ACE USA(L)...cccvveiiinnnns 4,428 44% 3,380 45% 1,567 41%
ACE International(2)......... 2,260 22% 2,027 27% 932 24%
ACE Financial Services(3).... 292 3% 327 4% -

$10,165 100% $7,587 100%  $3,869 100%

(1) Gross premiums written for fiscal 1999 inclygtemiums from ACE US Holdings and six months ofnpitem from the domestic
operations of ACE INA acquired on July 2, 1999.

(2) ACE International's gross premiums written 809 reflect premiums from July 2, 1999, the ddtaoguisition.

(3) As ACE Financial Services was acquired on Ddmam30, 1999, no statement of operations informaftito ACE Financial Services is
reflected in the ACE results for the year endeddbauer 31, 1999.

Analysis of Gross Premiums Written by GeographigiBe: The following table sets forth an analysigodss premiums written by
geographic region for the years ended Decembe2(®11, 2000 and 1999:

Austra lia
North & Ne w Asia Latin
America Europe Zeala nd Pacific America Other Total
2001.....ccciiiiieieennne 63% 21% 2% 9% 5% 100%
2000......cccerienreeiins 63% 20% 7% 5% 4% 1% 100%
1999, 59% 18% 4% 9% 3% 7% 100%

ACE Bermuda
Principal Business

ACE Bermuda provides property and casualty insweamd reinsurance coverage including: excessitigljrofessional lines, financial
solutions, satellite, excess property and politicsd. The nature of coverage provided by theseslis generally expected to result in low
frequency but high severity of individual lossebeTeinsurance market is an integral part of thle management strategy of ACE Bermuda
and coverage has been secured on most major limesiness.

The financial solutions division, ACE Financial 8tbns, ("ACE FSI") at December 31, 2001 accoutibeédpproximately 75 percent of AC
Bermuda's gross premiums written. This group prewid variety of non-traditional insurance and faerelated solutions that conventional
insurance does not address. These solutions avédinally tailored to meet the needs of the insuaed have the following common
characteristics: multi-



year contract terms; broad coverage that inclutisescapacity and pricing for the insured; insysadicipation in the results of their oy
loss experience; and aggregate limits.

ACE FSI also enters into loss portfolio transfentcacts from time to time. These contracts, whigetithe established criteria for reinsura
accounting, are recorded in the statement of ojpasatvhen written and generally result in large-timee written and earned premiums with
comparable incurred losses.

Sovereign Risk Insurance Ltd., ACE Bermuda's jeeriture in the political risk area, provides insur&to financial institutions and major
corporations, and reinsurance to multilateral dgwmelent banks and national export agencies.

Marketing and Underwriting

ACE Bermuda emphasizes quality of underwriting eatihhan volume of business to obtain a suitableapof risk. This enables the company
to operate with a relatively small number of emgley and, together with the reduced costs of opegratifavorable regulatory and tax
environments, results in a significantly lower adistrative expense ratio relative to other compairig¢he industry.

Policyholders are generally obtained through no8-lhsurance brokers who typically receive a bragercommission on any business
accepted and bound by the company. All policy aapibns to ACE Bermuda (both for renewals and nelicies) are subject to underwriting
and acceptance by ACE Bermuda in its Bermuda officeubstantial number of policyholders meet with tompany outside of the United
States each year to discuss their insurance covefdtfE Bermuda believes that conducting its openatithrough its offices in Bermuda has
not materially or adversely affected its undermdtand marketing activities to date.

ACE Bermuda receives business from approximatellgrd8ers of which 2 produced approximately 41 petroé the company's business in
2001. The following table sets forth the percentaighe company's insurance business placed threagh broker and its affiliates placing
more than 10 percent of the company's business.

Years Ended
December 31

Name 2 001 2000 1999

Benfield Group PIC(1).......ccccovvvieeeininnen. 22% 4% 1%
Aon Corporation...........ccoccveeeeeniieeennns 19% 33% 23%
Marsh and McLennan Companies, Inc.(2)............ 8% 26% 22%

(1) During the year, the Benfield Group acquired Bl&nch. The percentages shown in the table retifecbusiness placed by the combined
entities and their affiliates.

(2) In 1999, Marsh and McLennan Companies, Incugied Sedgwick. The percentages shown in the taifliect the business placed by the
combined entities and their affiliates.

Competition

ACE Bermuda operates in a highly competitive woittevmarket and competes with most major U.S. amduh&. insurers, which may diff
across product lines. ACE Bermuda's key marketth@atage is its experienced underwriting staffsiteng capital base, and its ability to
market and cross market a number of insurance ptsdai its existing and potential client base. &hdity to be flexible in providing
contracts, which extend coverages for periods aesx of one year, also enhances its ability to edenip worldwide insurance markets.
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Claims Administration

Claims arising under policies issued by ACE Bermadamanaged by ACE Bermuda's claims departmerg.department maintains a clai
database into which all notices of loss are entdfélde claims department determines that a lesd sufficient severity, it makes a further
inquiry of the facts surrounding the loss and,géohed necessary, retains outside claims counssbdtor claims. Based upon its evaluation
of the claim, the claims department may recomméatia case reserve in a specified amount is estaolior that all or part of a claim is pe
The claims department monitors all claims and, wlagapropriate, will recommend the establishmeat 0oéw case reserve or the increase or
decrease of an existing case reserve with respecthaim.

With the exception of certain aviation coveragesrizbbefore August 1, 2000, ACE Bermuda does noédakie to defend its insureds. It has,
in certain instances, provided advice to insureitls kespect to the management of claims. ACE Bearhalieves that its experience in
resolving large claims and its proactive approactidims management has contributed to the favenasiolution of several cases. ACE
Bermuda does not do business in the U.S., therdforast often rely on U.S. counsel to assist waluating liability and damages
confronting its insureds in the U.S. ACE Bermudbeyes that the procedures it follows have not miallg or adversely affected its ability to
identify, review or settle claims.

ACE Global Markets
Principal Business

ACE Global Markets primarily encompasses the Comisamperation in the Lloyd's market, including é&gment purposes, the Lloyd's
operations owned by ACE Financial Services. ACEb@ldvarkets provides funds at Lloyd's to suppodemvriting by the ACE managed
Lloyd's syndicate. Following the mergers of the AQBnaged syndicates for the 2000 year of accduedetsyndicates comprised Syndicate
2488, the largest syndicate in Lloyd's, and Syrtdi@d 71, a life syndicate acquired as part of t&EA-inancial Services acquisition.
Syndicate 1171 ceased underwriting as of Decembe2@®0. Syndicate 2488, provides property andalgsinsurance and reinsurance as
well as accident and health coverage on a worldwadss through the Lloyd's worldwide licenses. praperty and casualty business inclu
aviation, marine, property, professional lines, amtreinsurance and political risk. The 2488 syaigids a lead underwriter on a high
proportion of the business it transacts in the Hisynarket. A lead underwriter is involved in sejtthe terms and conditions of the policies
written. ACE Global Markets is an established laeaderwriter in the aviation and marine productdine

For the 2001 year of account, the Company's ppdtiiin in the underwriting capacity of the ACE mgea syndicate was approximately $
million out of the total $1.1 billion of capacity.

For the 2002 year of account, the Company increttmedapacity of the syndicate by 24 percent t8 $illion. In addition, for the 2002 year
of account ACE will provide 99.6 percent of the aaity of syndicate 2488 compared to 90 percenOii2

All syndicates at Lloyd's are managed by managgemeies that receive fees and profit commissiomespect of the underwriting and
administrative services they provide to the synigigaThe Company currently owns four managing agsnés the Company's participation
in the syndicates under management has grownntberat of third party fees and profit commissionseieed by the Company's managing
agencies has decreased substantially.

Marketing and Underwriting

ACE Global Markets differentiates itself in the itls market by developing and maintaining closegterm relationships with clients.
Lloyd's syndicates generally access business thrblayd's brokers. For certain
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lines of business, however, it is possible to zgila service company to access and service budmesdoth Lloyd's and nohloyd's brokers
The Company's service company, ACE Underwriting/i8es Limited ("AUS") continues to support and pgdevan underwriting platform to
both syndicate 2488 and ACE Europe.

Competition

Not withstanding the improvement in market condiigeen in 2001, there remains significant compatit all lines of business written |
the syndicates. Depending on the line of businr@sspetition comes from the London market, otheytls syndicates and Institute of
London Underwriters ("ILU") Companies, and majaieimational insurers and reinsurers. On internatioeks, competition also comes from
the domestic insurers in the country of origintod tnsured.

Claims Administration

With respect to claims arising in Lloyd's syndicata claims database is maintained into whichatltas of loss are entered. The Lloyd's
Claims Office ("LCQO"), through a daily electroniata interchange message, notifies the syndicatkiohs activity. When a syndicate is a
"leading"” syndicate on a Lloyd's policy, it actsahgh its underwriters and claims adjusters, onita behalf and in conjunction with the
LCO, in dealing with the broker and/or insured oy particular claim. This may involve the appoiatrhof attorneys and/or loss adjusters.
The LCO advises all syndicates participating onribleas to movements in case reserves.

All information received with respect to case rgest whether on "lead business” or on "followingibass", is monitored and recorded by
syndicates. The syndicates' claims department agntkie case reserves carried from those advisédeblyCO and can carry reserves for
claims not processed by the LCO. Any such adjustsnamnd entries are specifically identifiable witllie claims system.

ACE Global Reinsurance

The ACE Global Reinsurance segment includes batlptbperty catastrophe and casualty reinsurandadassand the life reinsurance
business. The life reinsurance business compl&tditst full year of operations in 2001.

Property and Casualty
Principal Business

The principal business of the ACE Global Reinsugasegment is the operations of ACE Tempest Re,hwdricnarily includes property
catastrophe reinsurance provided worldwide to msuof commercial and personal property. Propeatsistrophe reinsurance protects a
ceding company against an accumulation of lossesred by the insurance policies it has issuedrayiBiom a common event or
"occurrence." ACE Tempest Re underwrites reinswegmincipally on an excess of loss basis. Othepgnty reinsurance written by ACE
Tempest Re on a limited basis for select cliemsluides proportional property and per risk excédsss treaty reinsurance.

In early 2000, ACE Tempest Re initiated plans tpasd its operations to become a multiline globalserer. This expansion is expected to
reduce volatility and enable ACE Tempest Re todifgits business and offer a broad range of petglto satisfy client demand. An
expanded product offering is considered vital foteang an increasing share of the future reinsteanarket. In April 2000, ACE Tempest
Re U.S.A. Inc. ("ACE Tempest U.S".) was establisimethe U.S. ACE Tempest U.S. is wholly owned byEAMIA and acts as an
underwriting agency on behalf of two of the U.Smganies in the ACE Group. Its initial focus hasrbea writing property per risk and
casualty reinsurance.



Marketing and Underwriting

ACE Tempest Re markets its reinsurance productidwate through reinsurance brokers. The undervgiteams build relationships with
key brokers and clients by explaining their apphoaisd demonstrating responsiveness to customesneed

ACE Tempest Re will leverage the strengths oflient relationships, underwriting expertise, radbpricing and capital base in developing
its new lines of business which it expects to adddcordance with its strategy to offer risk prtitatacross all lines of reinsurance.

ACE Tempest Re receives business from approximatlyrokers. The following table sets forth theceetage of ACE Tempest Re's
business written through each broker and its afé that placed more than 10 percent of ACE Tenfpas business:

Years Ended
December 31

2 001 2000 1999

Marsh and McLennan Companies, Inc.(1)............ 36% 38% 37%
Benfield Group pIc(2)......cccovvveeernurenenn. 28% 26% 19%
Aon Corporation...........ceeeveeiencvenvennnnns 9% 8% 11%

(1) In 1999, Marsh and McLennan Companies Inc.uasied Sedgwick. The percentages shown in the tatfliect the business placed by the
combined entities and their affiliates.

(2) During the year, the Benfield Group acquired Bl&nch. The percentages shown in the table refifecbusiness placed by the combined
entities and their affiliates.

Rates, limits, retention and other reinsurance seand conditions are generally established in ddwatde competitive market that evaluates
exposure and balances demand for property catastropverage against the available supply. ACE Tstripe believes it is perceived by the
market as being a "lead" reinsurer and is typicalplved in the negotiation and quotation of theris and conditions of the majority of the
contracts in which it participates.

Because ACE Tempest Re underwrites property cafisrreinsurance and has large aggregate expdsuratural and man-made disasters,
ACE Tempest Re's claims experience generally milbive infrequent events of considerable seveA§E Tempest Re seeks to diversify its
property catastrophe reinsurance portfolio to matgethe impact of this severity. The principal neahdiversification are by geographic
coverage and by varying attachment points and imgaverage limits per program. ACE Tempest Re afgablishes zonal accumulation
limits to avoid concentrations of risk within paxtlar geographic areas.

ACE Tempest Re applies an underwriting procesgifoperty catastrophe risks based on models thagxmasure data submitted by
prospective reinsureds in accordance with requirgsnget by ACE Tempest Re's underwriters. The tctlata is then analyzed using a
selection from several available catastrophe aigtgsls, including externally developed event blasmdels licensed from leading vendor
well as proprietary models developed in house.

The output from the catastrophe analysis toolssis ased for portfolio risk management, enablinggAlzmpest Re to extensively simulate
possible combinations of events affecting the ptidf This analysis also supports the decision mgkvith regard to purchasing
retrocessional coverages.

Competition

ACE Tempest Re competes worldwide with major Url mon-U.S. reinsurers as well as reinsurance ttapats of numerous multi-line
insurance organizations. The Company also compéthther Bermuda based property catastropheussns. ACE Global Reinsurance
competes effectively because of the strong



capital position of the ACE Group; the quality efsce provided to customers; the leading roldayp in setting the terms, pricing and
conditions in negotiating contracts; and its custemh approach to risk selection.

Claims Administration

Claims arising under contracts written by ACE Tesif®e are maintained in a claims database intohwddimotices of loss are entered. Tt
claims are then reviewed and case reserves atdigistal for ACE Tempest Re's portion of the losss€reserves are adjusted based on
receipt of further notifications from brokers.

Claims handling activities for ACE Tempest Re USH e managed by the division where the contraatiitten. Loss notices are received
directly from brokers.

Life Reinsurance
Principal Business

The principal business of the ACE Global Life Reir@ce division ("ACE Life Re") is to provide reurance coverage to other life insurance
companies. These reinsurance transactions wilt&jipi help clients (ceding companies) to managetatity, morbidity, and/or lapse risks
embedded in their book of business. In additiom#maging these risks and as a by-product, clieaisatso benefit by locking in and
monetizing future profits, releasing capital andéxtuce earnings volatility. Calendar year 200tasgnts the first full year of operations for
ACE Life Re. The strategic focus of ACE Life Redsdifferentiate itself as a niche player in itegeted lines of business:

blocks of individual life insurance, annuities @tkand variable) and group long-term disabilityddes not intend to compete on a
"traditional” basis for pure mortality business,bostead, it will seek to assist clients as atedjgind strategic partner with customized
solutions for the management of their risks.

Marketing and Underwriting

ACE Life Re markets its reinsurance products diyect clients as well as through reinsurance inttiaries. The marketing plan seeks to
capitalize on the relationships developed by thamgany's executive officers and underwriters withmbers of the actuarial profession and
executives at client companies. ACE Life Re targetential ceding insurers that it believes woudddfit from its reinsurance products based
on analysis of publicly available information arttier industry data. In addition, reinsurance tratisas are often placed by reinsurance
intermediaries and consultants. The company willkwaith such third party marketers in an efforitaintain a high degree of visibility in t
reinsurance marketplace.

ACE Life Re's strategy and business does not deperadsingle client or a few clients. To date d$ fentered into reinsurance agreements
with over 20 clients. However, like most stag-operations, a single large transaction can axtdou a significant percentage of total rever

It is anticipated that as business continues tavgACE Life Re will have a reasonably diversifiealisce of revenue by number of clients, by
revenue and by lines of business.

ACE Life Re underwrites transactions on a qualiaand quantitative basis. Underwriting guidelihase been developed with the objective
of controlling the risks of the reinsurance polscigritten as well as to determine appropriate pgdevels. The guidelines may be amended
from time to time in response to changing industigditions, market developments, changes in tedgyahnd other factors.

In implementing the underwriting guidelines, an est@nced underwriting team is utilized to seleghanunities with acceptable risk/return
profiles. Reinsurance business is assumed only @tesidering many factors, including the typeisks to be covered, actuarial evaluations,
historical performance data for the client andititistry as a whole, the client's retention, thedpct to be reinsured, pricing assumptions,
underwriting



standards, reputation and financial strength ottieat, the likelihood of establishing a long terefationship with the client and the market
share of the client. Pricing of reinsurance prosli€based on ACE Life Re's sophisticated actuaridlinvestment models which incorporate
a number of factors including assumptions for nidytanorbidity, expenses, demographics, persisteard investment returns as well as
certain macroeconomic factors, such as inflatiowl, @ertain regulatory factors, such as taxationsamglus requirements.

Competition

The reinsurance industry is highly competitive. Mafsthe reinsurance companies are well establisheeke significant operating histories,
strong claims paying ability ratings, and have lgisghed long-standing client relationships throegsting treaties with ceding companies.
ACE Life Re's senior management believe primary metitors include major life reinsurers (e.g., SwWResand Hannover Re) and smaller
specialty companies (e.g., Annuity and Life Re,t8slo Annuity & Life, and Max Re). ACE Life Re corages effectively by leveraging the
strength of its client relationships, underwritiexpertise, capacity, and the brand name and caguisdtion of the ACE Group.

ACE USA
Principal Business

The principal business of ACE USA is the combinadibess of ACE US Holdings, which was acquiredigy@ompany January 2, 1998, i
the domestic operations of ACE INA acquired on Ryl§999. The operations of ACE USA include ongalognestic operations as well as
the run-off operations of Brandywine Holdings, I{i8randywine"), which does not write new policiwsd "other" operations. The "other"
operations include the run-off of Commercial Insu@ Services ("CIS"), residual market worker's cengation business, pools and
syndicates not attributable to a single businesgmrthe run-off of open market facilities and the-off results of other various exited lines
business.

During 2001 the ongoing insurance operations, whidvide specialty property and casualty produgtse organized into seven distinct
business groups. The Westchester Specialty Grocgmiprised of the Westchester specialty businedsdmg property, inland marine,
specialty casualty, excess casualty, and divedsieducts, which includes the agri-business aediafty programs. ACE USA's Specialty
Property and Casualty ("P&C") Group serves the glghoperty, energy, power products and commenas@ine markets, in addition to
offering international casualty products for U.8sbd companies. The ACE Risk Management Group ("ARNhich was formerly known ¢
Special Risk Facilities, provides coverage solgifor national accounts casualty and excess bissinesvell as group casualty and wrap up
programs which relate to general liability and watk compensation coverage for large single oriffmdation construction projects. The
Professional Risk Group provides insurance politias protect against management liability and gssional liability as well as surety,
aviation and satellite risks. The Financial Solatiégsroup develops non-traditional alternative gssducts, which protect clients from
financial, operational and enterprise risks. Sohaifor these difficult to insure risks might induproducts that serve to stabilize a client's
earnings, provide credit protection or resolve aotimg or regulatory issues. During 2001, ACE U3Ariched the Consumer Solutions
Group, which consolidated the existing consumeintasses including warranty, recreational marinediadster mortgage protection, with
national call center and the direct specialist grimutake better advantage of cross selling pradactd concentrate marketing and sales e
in the consumer marketplace. ACE USA will be logkat new opportunities to expand its product ofigsiin the consumer area. The
Accident and Health ("A&H") Group was launched B02 to develop opportunities and expand into tH& Ypecialty accident and health
area. This newly established U.S. group will cdjzitgeon the global accident and health market eigeedeveloped over many years by the
ACE International segment.

ACE USA's on-going insurance related operationkigdethose of ESIS Inc. ("ESIS"), the company'hause third party claims
administrator, which provides its clients with alamanagement and loss cost reduction
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services including comprehensive medical manageslarad pre-loss control and risk management sexvidgditional insurance related
services are offered by Recovery Services Intavnatj which sells salvage and subrogation and thealte recovery services. ACE USA also
holds a majority ownership interest in several waty administrators, who distribute warranty insweproducts. During 2001 the Consumer
Solutions Group acquired YouDecide.com, Inc., wipobvides client companies an Internet platform nghtbeir employees are offered a
broad selection of non-employer sponsored finammadlucts, including insurance.

Following the acquisition of the domestic operasiafi ACE USA on July 2, 1999, the Company made tsutigl structural and operational
changes to enhance profitability and operatingrodgin the segment. These changes included résting the operating divisions from three
large groups to the business groups discussed abbgse operational changes were made to enham€otnpany's ability to better focus on
profitable underwriting and cross-market its praguzetween domestic operating groups and other g€gfments. The Company also
consolidated locations and closed offices throughioeiU.S., outsourced the IT function, and redwstaff by approximately 2,000 people.
These cost reduction efforts had a positive impabbth 2001 and 2000 on both the expense ratidl@ntbss ratio, due to a reduction in
unallocated loss adjustment expenses.

As part of the restructuring of the operating divis, ACE USA critically evaluated all lines of liisss and has exited contracts and lines of
business that did not have a long-term strategid ffiis effort continued into 2001 with the saletlid Company's Financial Institution
Specialists Division to SAFECO Corporation. Durthg year ended December 31, 2000, the culling pfafitable and norstrategic busine:
amounted to a reduction of gross premiums writfespproximately $160 million. The focus on profiatbusiness together with a
commitment to continually promote cost reductioioe$ enabled ACE USA to operate for the years drdecember 31, 2001 and 2000 at a
combined ratio under 100 percent.

In addition to the exited business discussed ab®d@& USA sold the renewal rights for all of its Ab8siness in 1999 and planned to sell the
assets and liabilities pertaining to the historlmabk of business as well as the in-force bookusimeess which it still owned. As of December
31, 2001, the remaining business of CIS continaesn-off and has not been sold.

The Brandywine rurpff operation, was created in 1995, before the @iipn by ACE, by the restructuring of ACE INA'emhestic operatior
into two separate operations, ongoing and runBfindywine contains substantially all of ACE INA'sbestos and environmental exposures
as well as various run-off insurance and reinswednisinesses. The run-off operations do not agtsell insurance products, but are
responsible for the management of run-off polieied related claims including those for asbestast@dland environmental pollution
exposures. Certain competitors and policyholdeSIGNA have challenged the regulatory approvalsitis in the creation of Brandywine.
In July 1999, the Pennsylvania Supreme Court uptieldction of the Pennsylvania Insurance Commigsim granting such approvals. In
December 1999, competitors of ACE filed an actiothie Superior Court of California alleging that tlestructuring did not meet the
requirements of certain California statutes. Th&eda in the preliminary stages of litigation.

Marketing and Underwriting

ACE USA primarily distributes its insurance prodattirough a limited group of brokers and wholegatkers with whom long-term
relationships have been forged. ACE USA's managebwieves the match between its expertise andothitg brokers is one of the key
reasons brokers place business with it. Certaidyms are also distributed through alternativerittistion channels such as general agents,
independent agents and direct marketing operatiotesnet distribution channels have been estaddigbr certain product offerings. Through
its acquisition of YouDecide.com, Inc, the Consui@elutions Group is in the process of developindjtewhal e-commerce distribution
opportunities.
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The following table sets forth the percentage oBACSA's business written through brokers placingerban 10 percent of ACE USA's
business:

Years ended
December 31

Name 2 001 2000 1999

Rain & Hail Insurance Services(1)................ 16% 11% 14%
Marsh and McLennan Companies, Inc.(2)............ 14% 14% --
Aon Corporation...........ccocveeeeeniveeeenns 10% -- --

(1) Rain & Hail Insurance Services is a managingnayg that specializes in crop insurance, most ofkvis federally reinsured.
(2) In 1999, Marsh and McLennan Companies, Incuimed Sedgwick. The percentage shown in the tadjleats the business placed by the
combined entities and their affiliates.

Operating in a market in which capacity and pridecuacy for its products can change dramaticalGizAJSA's underwriting strategy is to
employ consistent, disciplined pricing and riskeséibn in order to maintain an attractive book v$iness. Management's priority is to ensure
that criteria for risk selection are closely adlgeiee by its underwriting professionals through naiming high levels of experience and
expertise in its underwriting staff. In additionCE USA has established a business review strutitatesnsures control of risk quality and
conservative use of policy limits, terms and caondi. Additionally, ACE USA employs sophisticateatastrophe loss and risk modeling
techniques to ensure that risks are well distrithatied that loss potentials are well within the camps financial capacity. In this regard, ACE
USA is also a sophisticated purchaser of reinswanbich provides the means for greater diverdificeof risk and serves to further limit the
net loss potential of catastrophes and large osuailly hazardous risks. Reinsurers utilized by ACEA must meet certain financial and
experience requirements and are put through aystmirfinancial review process in order to be prpraped by a Reinsurance Security
Committee, comprised of senior management. Asudtrekthese controls, reinsurance is placed wittatACE USA believes is a select
group of only the most financially secure and eigrered companies in the reinsurance industry.

ACE USA has the ability to write business on an gt basis using forms and rates as filed witkestasurance regulators and on a non-
admitted, or surplus lines basis using flexiblerferand rates not filed with state insurance regtdatHaving access to non-admitted carriers
provides the flexibility to write non-standard coage.

An integral part of the ACE USA operating stratégyo maximize the efficiency and effectivenesg®bperations while reducing operating
costs. As part of this strategy, ACE USA is in finecess of investing in technology, which will r@gé numerous existing policy issuance and
claims systems with an integrated product currelngiyng utilized by other ACE segments. This acttoexpected to further facilitate the
streamlining of ACE USA's underwriting and claimegessing operations.

Competition

ACE USA operates in a highly competitive industngldaces competition from both domestic and foréiguirers. The markets in which
ACE USA competes are subject to significant cyoleBuctuating capacity and wide disparities ingeradequacy. The domestic operations
pursue a specialist strategy and focus on marksrtymities where they can compete effectively daseservice levels and product design,
while still achieving an adequate level of profitiy. ACE USA offers experienced claims handlimgss control and risk management staff
with proven expertise in specialty fields, incluglilarge-risk property and casualty, recreationdl @aean marine, aviation, professional risk
and workers' compensation. A competitive advanisigéso achieved through ACE USA's innovative paidifferings such as Risk
Management Group bundled business, which combailesed coverage solutions for large insureds wipert claim management and loss
reduction functions provided by ESIS, a nationadigognized leader in the third party claims managerfield. An additional competitive
strength of all the domestic commercial units & alility to deliver global products and coveragesustomers in concert with other ACE
Group segments. ACE USA has only just startedverbgge cross marketing opportunities with other imens of the ACE Group and take
advantage of the ACE organization's global presence
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Claims Administration

ACE USA's claims organization supports both théonat accounts (Risk Management Group) and theiaipeisurance businesses with a
national network of claims and risk managementisesv The Brandywine claim professionals have tiique expertise and experience to
manage specialized coverage and coordination igkaearise in ashestos, environmental and othenti&xposure claims.

A team of risk control professionals supports daasiness line to effectively manage loss costshferisk exposures underwritten by the
businesses of ACE USA. Specialized loss cost comtant programs are in place for marine risk, aerospisk, global property risk, warrai
programs, excess risk, inland marine risk, divadiproducts and professional risk services.

The Risk Management Group is supported by ESIS, AGR's in-house third party claims administrato8I& markets loss control, risk and
loss data information management, claims settlemedtioss cost reduction services to large corpanastomers on a fee-for-service basis.

ACE International
Principal Business

ACE International is a global franchise with a @rese in nearly 50 countries. This franchise waatekin 1984 through the merger of the
Insurance Company of North America ("INA"), whidtared its international operations over 100 yaars, and the American Foreign
Insurance Association ("AFIA").

ACE International's operations provide insuranceecage on a worldwide basis excluding the UniteeSt The principal business operat
are focused on property and casualty, accidenhaatth, and consumer-oriented products. Operatagagement is carried out through four
regional teams:

Europe, Far East, Asia Pacific and Latin America.

The international property and casualty operatamesconducted through a specialist insurance argton offering capacity and technical
expertise in the underwriting and servicing of &aemnd unique risks for targeted commercial custagments, as well as individual
coverages in selected markets. Property insuramakipts include traditional commercial fire coveras well as energy industry-related and
other technical coverages. Principal casualty pctsdare commercial general liability and liabiltgverage for multinational organizations.
Marine cargo and hull coverages are written inLlibledon market as well as in marine markets througtize world. The operations also
design and implement risk-financing alternativesdastomers whose approach to risk managementdeslsome form of self-insurance.

The international accident and health insuranceatipms provide products that are designed to mireeinsurance needs of individuals and
groups outside of U.S. insurance markets. Thesgupts include accidental death, medical, hospi@¢mnity and income protection
coverages.

The consumer products segment provides speciatugts and services designed to meet the neeg@ecifis target markets, and is
distributed through non-traditional distributionacimels. These products include warranty, auto, b@mers, motor homes, real estate-related
services, personal umbrella, recreational marinkeadher coverages specific to personal risk expssur

For the year ended December 31, 2001, gross presnititten from accident and health and consumedymts accounted for 27 percent of
ACE International's premiums.

In conducting its non-U.S. business, ACE Internalaeduces the risks relating to currency fludgareg by maintaining investments in those
foreign currencies in which the operation transacasness, with
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characteristics of those investments similar torétated liabilities in those currencies. The rssted or liability exposure to the various foreign
currencies is regularly reviewed.

Marketing and Underwriting

ACE International maintains a sales or operatipnasence in major insurance markets around thedwibsl property and casualty business is
generally written, on both a direct and assumedsptsough major international, regional and Idmadkers. Accident and health and other
consumer lines products are distributed throughdmsy agents, financial institutions and variousdt marketing channels including e-
commerce.

ACE International's operations are diversified ibg lof business and geographic spread of risk.obalapproach to risk management allows
each local operation to underwrite and accept larg@rance accounts. Centrally coordinated reimm@anechanisms facilitate appropriate
risk transfer and efficient, cost-effective useerfernal reinsurance markets.

Competition

ACE International's primary competitors include b&sed companies with global operations, as wgealither, non-U.S. global carriers and
indigenous companies in regional and local marke&ds the accident and health lines of business|lppbased competitors include financial
institutions and bank-owned insurance subsidiaries.

The principal competitive factors that affect theernational operations are underwriting and pgcirelative operating efficiency, product
differentiation, producer relations and the quadityclaims and policyholder services. A competittiength of the international operations is
its global network and breadth of insurance programhich assist individuals and business orgamimatto meet their risk management
objectives.

Claims Administration

ACE International's claims service operations aeedtralized, with management of most aspectsaghchdministration occurring at an
individual country level. The claims organizatidrusture in each country is driven by the compositf the business portfolio. The
outsourcing of claims settlement, adjusting serjice other claims functions may occur if and whppropriate.

ACE Financial Services
Principal Business

The companies in the ACE Financial Services seguffert value-added insurance, reinsurance and éiahderivative products to the
insurance and capital markets, which provide ptmrdrom credit or financial risks. ACE Financiaérvices writes municipal and non-
municipal financial guaranty reinsurance, singlearand portfolio credit default swaps, mortgagergniy reinsurance, trade credit
reinsurance, title reinsurance and residual vadiresurance.

The ACE Financial Services segment primarily caraat its business through the following legal etds: ACE Guaranty Re Inc. ("AGR"),
ACE Capital Re International Ltd. ("ACRI"), ACE Gé&d Mortgage Reinsurance Company ("ACMR"), ACE GalpRe Overseas Ltd.
("ACROQO"), ACE Financial Overseas Ltd. ("AFOL") a€CE Capital Title Reinsurance Company ("ACTR").

ACE Financial Services' financial guaranty businesonducted primarily through AGR. AGR servesth8. domestic and international
financial guaranty reinsurance markets. It is dilegreinsurer (by market share)
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of financial guaranties of investment grade delligakions-principally of municipal and non-municlgbligors. ACRI and ACRO are
primarily focused on providing highly structuredwmns to problems of financial and risk managetibrough reinsurance and other forms
of credit enhancement. ACMR and ACTR are New Yeagulated monoline reinsurance companies providiaggage guaranty reinsurance
and title reinsurance respectively. AFOL is a conyparganized under the laws of the United Kingdamnd is registered as a "Category D"
company with the UK Financial Services Authorityaaging transactions in credit derivatives and iofimancial swaps.

Financial guaranty insurance is a type of crediiagircement, similar to a surety, which is regulateder the insurance laws of various
jurisdictions. Financial guaranty insurance proside unconditional and irrevocable guaranty thé¢innifies the insured against nonpayn
of principal and interest on an insured debt obiigawhen due. Additionally, ACE Financial Servicfsancial guaranty business provides
municipal and non-municipal credit risk protectimm a facultative basis to a wide variety of coypdgties through both single-name and
portfolio credit default swap transactions.

Mortgage guaranty insurance is a specialized dbssedit insurance, providing protection to moggdending institutions against the default
of borrowers on mortgage loans. Title insurancemsally provides the acquirer or the mortgagesesaf property with two forms of coveray
The first assures that the search and examinafitireaeal estate records, upon which the acquoirenortgagee is relying for good and clean
title, was properly performed. The second formmfarage assures that all previously existing mgegand liens will be paid off from the
proceeds of the sale or refinancing of the propéntside credit insurance protects sellers of g@wakservices from the risk of non-payment
of trade receivables and is a large, well-estabtistpecialty insurance product, particularly in ¥as Europe. Policyholders are generally
covered for short-term exposures (generally leas 80 days and averaging 60-90 days) to insolvenpayment defaults by domestic
and/or foreign buyers. Some export credit polieils® cover political events, which can disrupteitthe flow of goods and services or
payment for goods and services. Residual valusuedmce is generally provided to the captives dbomeehicle manufacturers or lessors,
whereby the coverage effectively guarantees thduakvalue of portfolios of leased vehicles at tinination of the lease term.

Marketing and Underwriting

ACE Financial Services has established and mamtaiationships with the major U.S. primary finaiguaranty insurers, mortgage guari
insurers and title insurers, major European tradditinsurers and primary mortgage guaranty insurethe U.K. and Australia. Major U.S.
and European investment banks act as counterpartiesedit default swaps.

A portion of ACE Financial Services' reinsurancsihass is developed through relationships with &eland reinsurance intermediaries. The
title reinsurance business has developed subdtartileof its business opportunities through direontacts with primary title insurers, while
the financial guaranty business has been develttwedgh direct contacts with U.S. primary comparied major investment banks in the
U.S. and Europe.

For the majority of ACE Financial Services' busg#®e underwriting process is premised on reingunmestment grade credit risks and risk

remote or finite financial risks. The underwritipgpcess is based on multiple levels of credit myictuarial analysis, stress-based modeling
and legal review. Underwriters minimize correlatamd aggregation through diversification of expesury geography, industry sector, credit
enhancement/attachment point and rating categompaérlying credits.

Competition

ACE Financial Services faces direct and indirechpetition from equivalently rated financial institns on all lines of business.
Differentiating factors include pricing, customengce, market perception and historical perfornganc
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In its financial guaranty business, ACE Financiah&ces faces competition indirectly from othertijgrated financial institutions that
provide capital substitutes to the primary finahgigaranty insurance companies. Competition is alemction of the ease with which
primary insurers can raise capital in the privatpublic equity markets. Increased primary capitateases the ability of insurers to retain
and the need for reinsurance in general is diméudsh

For mortgage reinsurance business, competition sérom some non-U.S. mortgage reinsurers andnimar way, from U.S. multiline
insurers. In the title business, the large titlsuirers have traditionally provided reinsurance cipa

In its trade credit business, the segment faceghadegree of competition from traditional partaiyts in these markets, including large
multiline insurers and reinsurers.

Claims Administration

ACE Financial Services operates an internal claimgagement, administration and payment functioe. ddexternal actuarial and legal
consultants is made where this is deemed prudemtamagement.

Unpaid Losses and Loss Expenses

The Company establishes reserves for unpaid l@sabkss expenses, which are estimates of futymagats of reported and unreported
claims for losses and related expenses, with réspéusured events that have occurred. The prazfesstablishing reserves for property and
casualty claims continues to be a complex and inigpegorocess, requiring the use of informed esemand judgments. The Company's
estimates and judgments may be revised as addigaparience and other data become available anceaiewed, as new or improved
methodologies are developed or as current lawsgehainy such revisions could result in future chemsin estimates of losses or reinsurance
recoverables, and would be reflected in the Comipamgults of operations in the period in whichdékmates are changed.

The Company has considered asbestos and enviroainctiins and claims expenses in establishingigidity for unpaid losses and loss
expenses. The Company has developed reserving dsetivhich incorporate new sources of data withohisal experience to estimate the
ultimate losses arising from asbestos and envirotehexposures. The reserves for asbestos ancbaemeéntal claims and claims expenses
represent management's best estimate of futuratabtoss expense payments and recoveries whiadxpezted to develop over the next
several decades. The Company continuously moretmlving case law and its effect on environmental &tent injury claims. While
reserving for these claims is inherently uncertdin, Company believes that the reserves carriethése claims are adequate based on knowr
facts and current law.

The Company continually evaluates its estimateesdrves in light of developing information andigit of discussions and negotiations
with its insureds. While the Company is unabléhé time to determine whether additional reser(@hjch could have a material adverse
effect upon the financial condition, results of gi®ns and cash flows of the Company) may be sacgsn the future, the Company belie
that its reserve for unpaid losses and loss exgeargeadequate as of December 31, 2001.

The Company engages independent actuarial firmsview the methods and assumptions used by the @uwyrip estimating the unpaid
losses and loss expenses. As stated in their @adttavriews, the firms believe that the methods asslimptions used by the Company are
reasonable and appropriate for use in settingressrves at December 31, 2001.

Losses and loss expenses are charged to incomeuaseid. The reserve for unpaid losses and lossnsgs represents the estimated ultimate
losses and loss expenses less paid losses arekfpssses and is comprised of case reserves, Ipsagxreserves and IBNR loss reserves.
During the loss settlement period, which can be
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many years in duration, additional facts regarditividual claims and trends often will become kmows these become apparent, case
reserves may be adjusted by allocation from theRBd&s reserve without any change in the overa#tmee. In addition, application of
statistical and actuarial methods may require thestment of the overall reserves upward or dowaviiaam time to time. The final liability,
nonetheless, may be significantly greater thaess than the prior estimates.

The terrorist attacks on September 11, 2001 ("#e3nber 11th tragedy") resulted in the largestrieds loss in history and had a substantial
impact on the results of the Company. The Compangrded losses of $650 million relating to the Sefiter 11th tragedy. The Company
believes that its current estimate for Septembef@@1 claims are reasonable and accurate basefbomation currently available. The
Company continues to evaluate its total potentdility based upon individual insurance and rerasge policy language, legal and factual
developments in underlying matters involving itsureds as well as legislative developments in ti& ldvolving the terrorist attack. If the
Company's current assessments of future develognaemproved wrong, the financial impact of anyhefm, singularly or in the aggregate,
could be material. For example, business interomgtisurance claims could materialize in the futuith greater frequency than the Comp
anticipated or provided for in its estimates; osureds that the Company expects will not be hedgansible for injuries resulting from the
attack, are ultimately found to be responsible ft@ncial level that impacts its insurance or seirance policies.

The "Analysis of Losses and Loss Expenses Develagnsbown below presents the subsequent developoid¢iné estimated year-end
liability for net unpaid losses and loss expensdéseaend of each of the years in the eight yedogdended September 30, 1998 as well as for
the fifteen month period ended December 31, 199laam two years ended December 31, 2001 and 20i20.t® December 31, 1999, the net
unpaid losses and loss expenses are in respechoilbperiods ending on September 30 of each yéartable also presents as of December
31, 2001, the cumulative development of the estchgear-end liability for gross unpaid losses ass lexpenses for the years 1994 through
2000. The top lines of the table shows the estichkaility for gross and net unpaid losses and lespenses recorded at the balance sheet
date for each of the indicated periods. This ligbilepresents the estimated amount of lossesassdexpenses for claims arising from all ¢
years' policies and agreements that were unpdftbdialance sheet date, including IBNR loss reseivee upper (paid) portion of the ta
presents the net amounts paid as of subsequentipem those claims for which reserves were caaedf each balance sheet date. The |
portion of the table shows the re-estimated amotitite previously recorded net liability as of #red of each succeeding period. The bottom
lines of the table show the re-estimated amouptefiously recorded gross liability at December&101 together with the change in
reinsurance recoverable. Several aspects of thep@ayts operations, including the low frequency higth severity of losses in the high
excess layers in which the Company provides inssracomplicate the actuarial reserving techniquiigad by the Company. Accordingly,
the Company expects that ultimate losses and lgenses attributable to any single underwriting yeill be either more or less than the
incremental changes in the lower portion of théofeing table. The "cumulative redundancy/deficiehsliown in the table below represents
the aggregate change in the reserve estimateathweibsequent years. The amounts noted are cuwaiiatnature; that is, an increase in loss
estimate for prior year losses generates a defigisneach intermediate year.
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Analysis of Losses and Loss Expenses Development

Years ended September 30th

1991 19 92 1993 1994 1995 1996 1997 1998
(in thousands of U.S. dollars)

Gross unpaid $1,176,215 $1,492,336 $1,977, 620 $2,111,670 $3,737,869
Net unpaid.... $ 470,832 $ 8 13,849 $ 766,402 $1,176,215 $1,489,293 $1,892, 302 $2,006,873 $2,678,341
Net paid (Cumulative) As Of:
1 year later........cc.co...... 149,493 3 40,836 126,566 66,888 80,080 358, 713 337,422 1,017,822
2 years later .. 490,116 4 65,074 183,439 121,628 414,419 663, 087 925,361 1,480,173
3years later...........c...... 590,847 5 17,366 228,638 451,746 696,470 1,247, 652 1,066,253 1,655,945
4 years later.................. 611,133 5 51,887 558,625 725,799 1,259,344 1,372, 345 1,171,247
5 years later... 627,691 8 81,198 837,515 1,285,599 1,379,586 1,465, 149
6 years later... 764,607 1,1 50,628 1,398,270 1,368,664 1,467,519
7 years later... 843,283 1,6 72,772 1,481,328 1,449,762
8 years later... .. 988,087 1,7 55,791 1,562,344
9 years later... . 1,067,055 1,8 36,807
10 years later 1,140,570

Fifteen Month

Period ended

December 31st ---
1999

Gross unpaid $16,460,247 $17

Years ended
December 31st

,388,394 $20,728,122
,330,950 $10,339,014

Net unpaid.... .. $8,908,817 $9

Net paid (Cumulative) As Of:

1yearlater.......cccccuvvenes 2,445,490 2 ,430,655
2 years later 3,810,768

3 years later.
4 years later.
5 years later.
6 years later

7 years later...................

8 years later.
9 years later.
10 years later

Net Liability Re-estimated As Of:

End of year $ 470,832 $ 8
1 year later... 706,960 8

2 years later. 706,960 1,0
3 years later.... 874,368 1,2
4 years later.... 888,387 1,4
5 years later. 940,513 1,6

6 years later.
7 years later.
8 years later.
9 years later.
10 years later..
Cumulative redundancy/
(deficiency)......ccocueeeunene (803,321) (11

. 1,113,662 1,7
. 1,099,102 1,8
. 1,142,511 1,9
. 1,207,260 1,9
1,274,153

13,849 $ 766,402 $1,176,215 $1,489,293 $1,892,
13,849 966,402 1,177,292 1,489,293 1,892,

85,012 1,067,987 1,227,538 1,489,293 1,881,

34,462 1,211,424 1,386,571 1,480,426 1,824,

12,495 1,429,990 1,401,329 1,495,443 1,852,

66,770 1,442,523 1,472,394 1,588,975 1,931,

03,103 1,580,022 1,530,195 1,678,535

52,125 1,642,465 1,606,416

16,405 1,712,654

86,594

72,745) (946,252) (430,201) (189,242) (39,

Net Liability Re-estimated As Of:

End of year..
1 year later...
2 years later........cccc.......
3years later..........coee.....
4 years later.
5 years later.
6 years later.
7 years later...................
8 years later...................
9 years later....
10 years later..................
Cumulative redundancy/
(deficiency).........cceeneeee

Gross unpaid losses and loss expenses end of year..
Reinsurance recoverable on unpaid losses

Net unpaid losses and loss expenses

Gross liability re-estimated.................c.c...
Reinsurance recoverable on unpaid losses...........

Net liability re-estimated.............cccccceveee

Cumulative redundancy/(deficiency) on gross unpaid.

. $8,908,817 $9

8,848,453 9 425,420
8,850,879
57,938 (94,470)

1,176,215 1,492,336 1,977,
- 3,043 85,

1,606,416 1,681,578 2,029,
- 3,043 97,

,330,950 10,339,014

302 $2,006,873 $2,678,341
302 1,989,744 2,753,017
403 1,914,936 2,746,608
449 1,853,078 2,721,731
466 1,833,312

845

543) 173,561 (43,390)

620 2,111,670 3,737,869
318 104,797 1,059,528

465 1,937,100 3,897,590
620 103,788 1,175,860

845) 174,570 (159,721)



Gross unpaid losses and loss expenses end of year.. e 16,460,247 17,388,394 20, 728,122

Reinsurance recoverable on unpaid losses........... 7,551,430 8,057,444 10, 389,108
Net unpaid losses and 10 eXpenses.... ... 8 908817£-9330-950 10, 339014
Gross liability re-estimated.............. 17596917:18018-757 -------
Reinsurance recoverable on unpaid losses........... 8,746,039 8,593,337

Net liability re-estimated......ooe 8 850879‘.;425420

Cumulative redundancy/(deficiency) on gross unpaid. oo (1136670)-(630363)

Notes to Analysis of Losses and Loss Expenses

(1) On July 2, 1999, the Company changed its figeal-end from September 30 to December 31. Asudtreéhe information provided above
for the 1999 year is actually for the 15-month périrom October 1, 1998, through December 31, 188%rior periods represent years
ending on September 30.

(2) The Company does not consider it appropriaexttapolate future deficiencies or redundanciegtdaipon the above tables, as conditions
and trends that have affected development of #iglily in the past may not necessarily occur i filture.

(3) In 1992, the Company began applying actuaridlstatistical methods to estimate ultimate expeltsses and loss expenses for all of the
Company's business since inception. This methogolas applied retroactively to all prior years.

(4) On November 1, 1993, the Company acquired CO@AJuly 1, 1996, the Company acquired ACE TemiResind on July 9, 1998, the
Company acquired Tarquin. The table has been egktatinclude CODA, ACE Tempest Re and Tarquirss kxperience as if each of these
companies had been wholly owned subsidiaries o€timapany from their inception. On January 2, 1988,Company acquired ACE US
Holdings, on April 1, 1998, the Company acquiredTAmited and on July 2, 1999, the Company acquk&E INA. The unpaid loss
information for ACE US Holdings, CAT Limited and AZJNA has been included in the table commencingdpéyear of acquisition. As a
result, 1999 includes net reserves of $6.8 biltielated to ACE INA at the date of acquisition andsequent development thereon.
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The cumulative gross redundancy (deficiency) isdifference between the gross loss reserves oligirezorded and the re-estimated
liability at December 31, 2001. The Company utilizétle or no reinsurance for the 1997 and prieass. In 1999, ACE INA acquired the
CIGNA property and casualty insurance operationstha acquired loss reserves for 1999 and priarsyware included in the table
commencing in 1999. As of December 31, 2001, tmeutative deficiency for 1999 is $1.13 billion. Thiates primarily to U.S. liabilities
including asbestos and environmental liabilities®95 and prior that are included in the run-afision of ACE INA. A significant portion

of this business had been reinsured on a facudtatasis prior to the acquisition by ACE INA ancheeirance coverage on the net reserves for
the run-off division as of the acquisition date ypaschased from National Indemnity Company ("NICOfese reinsurance coverages have
the effect of substantially reducing the net los$alows. Of the total $1.13 billion of cumulatigeficiency for the 1999 and prior years,
approximately $500 million was covered by reinsgeplaced when the risks were originally writted #ime remaining liability of $600
million has been ceded to NICO. Of the cumulatieéidency of $1.13 billion noted for 1999, approxitaly $500 million was identified and
recorded in fiscal 2000 and the remaining $630iomilivas identified and recorded in fiscal 2001.

Net loss and loss expenses for the year ended eredt, 2001 were impacted by $94 million of pgiear development principally in tl
ACE International segment. This development wagctfd during the fourth quarter of 2001 when tleenPany recorded additional reserves
to strengthen its casualty loss reserves.

Reconciliation of Unpaid Losses and Loss Expenses

Year Ended Year Ended Year En ded
December 31 December 31 Decembe r31
2001 2000 1999

(in thousands of U.S. dollars

Gross unpaid losses and loss expenses at beginning of period........ $17,388,394 $16,460,247 $ 3,678 ,269
Reinsurance recoverable on unpaid losses........... . (8,057,444) (7,551,430) (1,100 ,464)
Net unpaid losses and loss expenses at beginning of period.......... 9,330,950 8,908,817 2,577 ,805
Unpaid losses and loss expenses assumed in respect of reinsurance
business acquired.........cooevvvvivineeeee. 300,204 169,537 183 774
Unpaid losses and loss expenses in respect of forme rly discontinued
OPEratioNS.....ccvvveeiiiiiie e e - 1,269,914 -
Unpaid losses and loss expenses assumed in respect of acquired
companies (net of reinsurance recoverable of $6,3 45,679 in 1999).. - 6,940 ,593
Total oo e, 9,631,154 10,348,268 9,702 172
Net losses and loss expenses incurred in respect of losses occurring in:
Current Period......eueeeeeeeveeeeeeeiiieieeeeee e, 4,457,986 2,996,429 1,601 278
Prior periods......ccccoovviiiiiiiieeeeeee e 94,470  (60,364) 38 ,265
Total oo 4,552,456 2,936,065 1,639 ,543
Net losses and loss expenses paid in respect of los ses occurring in:
Current Period.......ueeeeeeeveeeeeeiieiieeeeeee e, 1,345,699 1,205,110 916 ,848
Prior periods.....cccocvvviiieiiiiiiiiieeeee s 2,430,655 2,631,171 1,509 ,638
TOtal e e 3,776,354 3,836,281 2,426 ,486
Foreign currency revaluation.........ccccceceeeee. s (68,242) (117,102) (6 A412)
Net unpaid losses and loss expenses at end of perio [o FEUTT 10,339,014 9,330,950 8,908 ,817
Reinsurance recoverable on unpaid losses........... . 10,389,108 8,057,444 7,551 430
Gross unpaid losses and loss expenses at end of per iod.............. $20,728,122 $17,388,394 $16,460 247




As discussed above, net loss and loss expenst®efgear ended December 31, 2001 were impacte@4byrfilion of prior year development
principally in the ACE International segment. Durithe fourth quarter of 2001, the Company recomtigtitional reserves to strengthen its
casualty loss reserves.

Net loss and loss expenses for the year ended ecedt, 2000, were impacted by favorable developrokreserves from prior periot
primarily from ACE Tempest Re, ACE USA and ACE Beiga partially offset by unfavorable developmenA®E Financial Services.

Net losses and loss expenses for the year endeshibec 31, 1999 include incurred losses for ACE Iikoin July 2, 1999, the date
acquisition. With respect to the analysis of inedrand paid losses for the 1999 period, all lossasred and paid, on losses occurring in the
period January 1, 1999, through December 31, 1898 been included as current year activity in 1999

Investments

The Company's principal investment objective isrisure that funds will be available to meet itsnaly insurance and reinsurance
obligations. Within this broad liquidity constraitiie investment portfolio's structure seeks toimée return subject to specifically appro\
guidelines of overall asset classes, credit qudlgyidity, and volatility of expected returns. Aach, the Company's investment portfolio is
invested primarily in fixed income securities oéthighest credit quality.

In June of 2000, the Company formed ACE Asset Manaant Inc., an operating group replacing the nmmadittonal role of Chief Investme
Officer. The formation of this group underscores inportance the Company places on the growth antplexity of ACE's international
investment activity. ACE Asset Management operpteaxipally to guide and direct the investment g of the ACE Group of Companies.
In this regard, the Asset Management Group:

. Conducts formal asset allocation modeling forheafcthe ACE subsidiaries, providing formal reconmuations for the portfolio's structure
. Establishes recommended investment guidelingsthaappropriate to the prescribed asset allat#tigets

. Provides the analysis, evaluation, and seledfaxternal investment advisors to the ACE Group

. Establishes and develops investment related tcetp enhance portfolio engineering and risk omint

. Monitors and aggregates the correlated risk @fotverall investment portfolio

. Provides governance over the investment processaich of the ACE operating companies to ensunsistency of approach and adherence
to investment guidelines

For the investment portfolio, the Company determiaklowable targeted asset allocation and rangesafth of the operating segments. These
asset allocation targets are derived from sophigécasset and liability modeling that measuresetaied histories of returns and volatility's

of returns. Allowable investment classes are furthéned through analysis of the Company's opegatinvironment, including expected
volatility of cash flows, overall capital positioregulatory and rating agency considerations.

The Finance Committee of the Board of Directorsrapps asset allocation targets and reviews the @ogip investment policy to ensure t
it is consistent with the Company's overall gosisategies and objectives. Overall investment dunide are approved by the Finance
Committee to ensure appropriate levels of portftijaidity, credit quality, diversification, and iatility are maintained. In addition, the
Finance Committee systematically reviews the pbotfoexposures to capture any potential violatiohsvestment guidelines.
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Within the guidelines and asset allocation paramsetstablished by the Company, individual investntemmittees of the operating segme
determine tactical asset allocation. Additionathese committees review all investment related/éigtihat effects their operating company,
including the selection of outside investment agdrdsproposed asset allocations changes, and skensgtic review of investment guidelines.

For additional information regarding the investmeattfolio, including breakdowns of the sector andturity distributions, see Note 4 of the
Consolidated Financial Statements included in B@l2Annual Report to Shareholders.

Regulation

ACE Limited's insurance and reinsurance subsidiaaie subject to regulation and supervision bydbal authority in the countries or states
in which they do business. The extent of such g most commonly has its source in statuteschvbielegate regulatory, supervisory and
administrative power to a department of insurance.

Bermuda Operations

In Bermuda, the Company's insurance subsidiareeseggulated by the Insurance Act 1978 (as amengdidebinsurance Amendment Act
1995) and related regulations (the "Act"). The faposes on Bermuda insurance companies solvenclicandity standards; auditing and
reporting requirements; and grants the Ministdfiaince powers to supervise, investigate and iatenin the affairs of insurance companies.
Significant requirements include the appointmeramindependent auditor and the appointment o$sileserve specialist.

United Kingdom and Lloyd's Regulation

The Company, certain of its UK subsidiaries and sstaff employed within the Lloyd's operations ewerently subject to the regulatory
jurisdiction of the Council of Lloyd's (the "Coufigiand the Financial Services Authority ("FSA"I§ jurisdiction arises by virtue of tt
Company being a controller of each of the Lloyd&naging agencies and the Corporate Members in vithas an interest and these entities
themselves being subject to the UK regulatory regi@ertain other subsidiaries have also been apgdras controllers, and are similarly
subject to Lloyd's jurisdiction. On December 1, 20fursuant to the implementation of the FinanSeavices and Markets Act 2000, the FSA
became the single UK statutory regulator to sugersicurities, banking and insurance businessF$Aehas wide powers to make rules, and
these have largely replaced the existing statwtod/self-regulatory arrangements relevant to thesas and certain changes to the financial
reporting and solvency regime have already beeodnted. Lloyd's (which has itself become a regalantity under the FSA regime) has
also been delegated certain self-regulatory respititiss by the FSA under the terms of certain awsion and enforcement arrangements
made between Lloyd's and the FSA. The Companytarsiibsidiaries will benefit from grandfatheringyisions under transitional
arrangements.

Under English law, pursuant to the Lloyd's Act 1882 certain bylaws promulgated by Lloyd's itséslére are restrictions on the ownership
of or the holding of an interest in Lloyd's brokersparties connected to Lloyd's brokers by Lloyd&naging Agencies or certain of their
related entities and vice versa. However, depastiroen this general principle may apply and catntygdemented subject to their disclosur
Lloyd's and to Lloyd's non-objection to the struetiproposed.

Furthermore, in July 2000, responsibility for tlegulatory oversight of Lloyd's brokers passed o@eneral Insurance Standards Council
("GISC"). In December 2001, the UK Government amuaadl that the FSA will be the authority to carry statutory regulation of insurance
intermediaries. There will thus be a transitioniget(two years anticipated) whereby registeredtiestiwill be regulated by the GISC. This
includes certain subsidiaries of ACE Limited aduliglly operating within the Lloyd's regulatory framork. Lloyd's has introduced an
accreditation scheme for brokers with effect franuhry 1, 2001, which effectively opens up the
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Lloyd's broker franchise. Lloyd's will continuetmaintain a register of Lloyd's brokers and therret#ns outlined above will pertain for the
foreseeable future. However, the requirement taLised's brokers to place substantially all classElusiness has been relaxed such that,
subject to certain criteria, the need to use Lipydokers for the placement of outwards reinsurama be eliminated.

Regulation of Lloyd's Entities in the United States

Generally direct insurance business can be wrdteaither a licensed or a nadmitted (which includes surplus lines) basis. gzt insurer
are subject to regulation of both solvency margid business practices such as premium rate ancygolim control. Non-admitted insurers
are not subject to rate and form control in moastest, but regulators still manage the entry tosthelus lines market by imposing minimum
solvency and trust requirements for insurers wighinbe deemed "eligible” surplus lines insuresstéin states also impose additional
qualification criteria.

In most states, surplus lines insurers undergdtmgeprocedure and with respect to Lloyd's undéess this is being made increasingly on a
syndicate by syndicate basis.

Insurer licensing requirements do not apply togeiars and as a result both licensed and non-adhmigtnsurers may write reinsurance in the
u.s.

The trading status of underwriters at Lloyd's ia thS. is supported by a unique trust fund strectihe trust funds were reviewed and
restructured in August 1995 in consultation witl tew York Insurance Department, which acts asltmiciliary commissioner for Lloyd's
U.S. trust funds held in the state of New York.

Prior to August 1995, all U.S. dollar premiums wdeposited and held in the Lloyd's American Trustd=("LATF"), regardless of the actual
situs of the risk. The LATF continues to supposksi for U.S. business incepting prior to August5,98ut the trust fund and accounting
arrangements have changed for U.S. dollar businespting after August 1, 1995. These include tteation of a Lloyd's Dollar Trust Fund
in the UK and a series of deposit trust funds e thS. to support U.S. surplus lines and U.S. tearsce business. There are additional
deposit trust fund arrangements in certain U.Sestd loyd's and the U.S. regulators continue Were the basis of Lloyd's syndicate U.S.
trading arrangements.

ACE International

The extent of insurance regulation varies signiftggamong the countries in which ACE Internatiocahducts its operations. While all such
countries impose requirements for licensing, satyeauditing and financial reporting, such requiesits in these and other areas can differ
substantially. For example:

. In some jurisdictions insurers are required &pgre and file quarterly financial reports, andtimers only annual reports;
. Some jurisdictions require broker or agent ineoient in the sales of insurance products, whereahers such involvement is optional;
. Restrictions on use of foreign reinsurers vary;

. In some jurisdictions policy forms and rates rmgulated and must be filed for certain lines cdibass, whereas in others they are
unregulated;

. Some jurisdictions require periodic on-site exaatibns by insurance authorities, whereas othersmticand
. The ability to remit dividends is restricted mamesome jurisdictions than in others.
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Significant variations can also be found in thesi&ructure and resources of the local regulalepartments that oversee insurance activi
There can also be notable differences among sinpartments in the rigor of regulatory enforcement

ACE International operates through both subsidsasied branches, the latter of which generally adeced local capital requirements, and
certain ACE International companies are jointly @edrue to legal requirements for local ownershgggddless of the corporate structure,
ACE International companies can face greater ctftnis than their domestic competitors, due to imattonal application of U.S. laws and
otherwise. Operational challenges can include digmrary licensing procedures, compulsory cessiémsinsurance, local retention of funds
and records, and foreign exchange controls.

The complex regulatory environments in which ACEetnational operates are subject to change anckgutarly monitored.

The largest insurance operations within ACE IntBamal are ACE Insurance S.AN-V. ("ACE Europe") and ACE Insurance in JapanQE
Japan"). ACE Europe conducts its insurance busings& European Economic Area ("EEA") under thedand regulations of the EEA, in
particular the local laws passed by EEA membeesthtilowing the European Third (or "Framework")mNbife Directive of 1992. The
Framework Directive is the basis of the Europeaglsimarket in non-life insurance. It provides ttoe harmonization of technical reserves,
matching and localization of assets, solvency nmargnd regulation and control of management. UtideDirective, ACE Europe has
established operations in 14 EEA jurisdictions, alsth conducts cross-border business on a freedflssrvce basis. ACE Europe's home
member state regulatory authority is Belgium.

ACE Japan is regulated by the Financial Servicesngyg ("FSA"). In accordance with the Insurance Bess Law in Japan, the FSA focuses
on protecting policyholders' interests by ensuthgsound management of insurance companies aima figzations, including licensing,
product filings and approval, distribution of inance products, investment of insurance premiums#rer assets, etc. FSA staff conduct on-
site inspections when deemed necessary. Insurangeanies must submit an annual business repontdiegats operations and assets.
Deregulation and liberalization of the Japaneselifierinsurance market has placed more emphasissurérs' independence of operation
compliance requirements.

Operations in the United States of America

Although at the present time there is limited fedieegulation of the insurance business in the,Wh®.U.S. insurance subsidiaries are subject
to extensive regulation in the states in which teyusiness. The laws of the various states ésttadlipervisory agencies with broad
authority to regulate, among other things: licertsesansact business, soliciting business, adiagj rates for certain business, policy
language, underwriting and claims practices, tretisas with affiliates, reserve adequacy, divideridgestments and insurer solvency. In
addition, the U.S. insurance subsidiaries are stibjgudicial decisions that define the risks &edefits for which insurance is sought and
provided. These include judicial interpretationghe nature of the insured risk in such areas @gyat liability and environmental coverages.

Regulation varies from state to state but generafiyires that each primary insurance company olatakertificate of authority from the
department of insurance of a state to conduct basiin that state. Regulations generally requserance and reinsurance companies to
furnish information concerning activities, which ynaaterially affect the operations, managementrarfcial condition and solvency of the
company. For a U.S. ceding company to obtain firdrstatement credit for reinsurance ceded, thesteer must obtain an insurance license
or accredited status from the cedent's state ofdienor must post collateral to support the lidglgk ceded. In addition, regulations for
reinsurers vary somewhat from primary insurerdat teinsurers are typically not subject to regurlapproval of insurance policy forms or
the rates agreed to between ceding insurers aird¢hgsurers.
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The U.S. insurance subsidiaries are required éadétailed annual and quarterly reports with stegerance regulators in each of the states in
which they do business. Such annual and quarteplgrts are required to be prepared on a calendambgsis. In addition, the U.S. insurance
subsidiaries' operations and accounts are sulgj@otamination at regular intervals by state regutatThe respective reports filed in
accordance with applicable insurance regulations mispect to the most recent periodic examinatidnise U.S. insurance subsidiaries
contained no material adverse findings.

Statutory surplus is an important measure utilizgdhe regulators and rating agencies to assesSahmany's U.S. insurance subsidiaries'
ability to support business operations and prodig&lend capacity. The Company's U.S. insuranceididries are subject to various state
statutory and regulatory restrictions that limi¢ gimount of dividends that may be paid withoutmpaigproval from regulatory authorities.
These restrictions differ by state, but are gehehbased on calculations incorporating statutompkis, statutory net income, and/or
investment income.

State insurance regulators have also adopted RiskdCapital ("RBC") requirements that are appletdthe U.S. insurance subsidiaries.
These RBC requirements are designed to monitotatamequacy and to raise the level of protectiat $tatutory surplus provides for
policyholders. The RBC formula provides a mecharfisithe calculation of an insurance company's Arited Control Level ("ACL") RBC
amount. The initial RBC level which triggers regoly action is known as the Company Action Levelillire to achieve this level of RBC,
which occurs if policyholders' surplus falls bel@@0 percent of the ACL, requires the insurance @mggo submit a plan of corrective act
to the relevant insurance commissioner. Based @ RBC formula, at December 31, 2000, the policyliddsurplus of each of the ongoing
U.S. insurance subsidiaries was higher than thegaomAction Level.

There are additional progressive RBC failure lewelsich trigger more stringent regulatory actiom iAsurance commissioner may allow a
property and casualty company at or below the mangaontrol level that is writing no business asdunning off its existing business to
continue its run-off. The Company's Brandywine &dibsy is running off its liabilities consistent thithe terms of an Order by the
Commissioner of Pennsylvania which includes pedaedporting obligations to the Pennsylvania InsaeaDepartment, as the Commission
has determined that these subsidiaries have siffieissets to meet their obligations.

In November 1999, the U.S. Congress passed the i@iagach-Bliley Act ("GLBA"), financial modernizatiolegislation that reshapes the
regulation of the financial services industry ie tbnited States. GLBA repeals provisions of thes&l&teagall Act and Bank Holding
Company Act that had prevented affiliation betwbanks, broker-dealers and insurers. This legisiadifines regulatory supervisory
responsibility for newly created Financial Holdi@@mpanies. The law purports largely to preservetianal regulation of insurance
companies and agents by state insurance departrint®ver, until a number of Federal agenciesliimgsuing regulations implementing
their new regulatory authority over Financial HolgiCompanies, it is not possible to predict thecersagnitude of the impact of GLBA on
ACE. Further, until the full extent of the integaat of banking, securities and insurance busineissasown, it is impossible to predict the
impact of this law on competition in the marketsvhich ACE operates.

Regulations regarding Non-U.S. Operations in théddnStates

Each state in the U.S. licenses insurers and ptshilith some exceptions, the sale of insurancadsyadmitted, non-U.S. insurers within its
jurisdictions. The Company and its I1-U.S. insurance subsidiaries, excluding its Lloygerations, are not licensed to do business as
admitted insurers in any jurisdiction in the U.S.

Many states impose a premium tax (typically 2 petrte 4 percent of gross premiums) on insureds @ldtain insurance from non-admitted
foreign insurers, such as ACE Bermuda. The premictmasged by the non-U.S. insurer do not includeldr8;. state premium tax. Each
insured is responsible for determining whethes gubject to any such tax and for paying such saxay be due.
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The U.S. Internal Revenue Code also imposes onytallders an excise tax on insurance and reinsergresmiums paid to foreign insurer:
reinsurers with respect to risks located in thetéthStates. The rates of tax applicable to premijomics to Bermuda domiciled companies are
4 percent for insurance premiums and 1 percenefosurance premiums.

There can be no assurance that new or additiogald¢ion in the U.S. will not be proposed and ¢edd¢hat has the effect of subjecting the
Company's non-U.S. insurance subsidiaries, inctudslLloyd's operations, to regulation in the U.S.

Tax Matters
Corporate Income Tax

ACE Limited is a Cayman Islands corporation thatrages as a holding company with offices only innB&da and does not pay U.S.
corporate income taxes (except certain withholdings) on the basis that it is not engaged indetos business in the U.S. However, there
can be no assurance that the Internal RevenuecB4RS") will not contend to the contrary. ICE Limited were subject to U.S. income
tax, there could be a material adverse effect erCibmpany's shareholders' equity and earnings. lAi@Eed and its Bermuda-based
insurance and reinsurance subsidiaries do not)fiie income tax returns reporting income subjetd .. income tax since they do not
conduct business within the U.S. However, ACE L&diaind its Bermuda-based insurance and reinsusasidiaries have filed protective
tax returns reporting no U.S. income to presered thbility to deduct their ordinary and necesdauginess expenses should the IRS
successfully challenge their contention that ndrth@ir income is subject to a net income tax i thS.

Under current Cayman Islands law, ACE Limited i$ reguired to pay any taxes on its income or chpams. ACE Limited has received an
undertaking that, in the event of any taxes beimmgased, ACE Limited will be exempted from taxatinrihe Cayman Islands until the year
2013.

Under current Bermuda law, ACE Limited and its Bada subsidiaries are not required to pay any taréts income or capital gains. ACE
Limited and the Bermuda subsidiaries have receredndertaking from the Minister of Finance in Bada that, in the event of any taxes
being imposed, the Company will be exempt from tiaxain Bermuda until March 2016.

Income from the Company's operations at Lloyd&ulgiect to United Kingdom corporation taxes. Ligyid' required to pay U.S. income tax
on U.S. connected income ("U.S. income") writterLhyyd's syndicates. Lloyd's has a closing agreemith the IRS whereby the amount of
tax due on this business is calculated by Lloydtsr@mitted directly to the IRS. These amountgdlaea charged to the personal accounts of
the Names/Corporate Members in proportion to thaiticipation in the relevant syndicates. The ComyfsaCorporate Members are subjec
this arrangement but, as U.K. domiciled companiéis receive U.K. corporation tax credits for any3J income tax incurred up to the value
of the equivalent U.K. corporation income tax cleaog the U.S. income.

ACE INA, ACE US Holdings and ACE Financial Serviaee subject to income taxes imposed by U.S. atig®and file U.S. tax returns.
Certain international operations of the Companyadge subject to income taxes imposed by the jistisths in which they operate.

Related Person Insurance Income

Each U.S. person who beneficially owns Ordinaryr8baf the Company (directly or through foreignitéeg) on the last day of a non-U.S.
insurance company subsidiary's fiscal year willhtvinclude in such person's gross income for tduSpurposes a proportionate share
(determined as described herein) of the relatesiopeinsurance income ("RPII") of such insurance gamy subsidiary if the RPII of such
insurance company
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subsidiary, determined on a gross basis, is 26pear more of that insurance company subsidigngss insurance income in such fiscal
year. RPIl is income attributable to insurance get where the direct or indirect insureds are Bh@&reholders or are related to L
shareholders of the Company. RPII may be includibke U.S. shareholder's gross income for U.Sptaposes regardless of whether or not
such shareholder is an insured.

For the calendar year ended December 31, 200Cdhgany believes that gross RPII of each of itarmsce company subsidiaries was
below 20 percent for the year. Although no asswaman be given, the Company anticipates that gtB#isof each of its non-U.S. insurance
company subsidiaries will be less than 20 percéatioh such subsidiary's gross insurance incomsutasequent years and the Company will
endeavor to take such steps as it determines tedsenable to cause its gross RPII to remain bsimhl level.

The RPII provisions of the Internal Revenue Cod&386, as amended (the "Code"), have never beerpieted by the courts. Regulations
interpreting the RPII provisions of the Code exisly in proposed form, having been proposed onlA 1991. It is not certain whether
these regulations will be adopted in their propdeech or what changes or clarifications might ubitely be made thereto or whether any :
changes, as well as any interpretation or apptinadf RPII by the IRS, the courts, or otherwiseglmihave retroactive effect.

Employees

At December 31, 2001, the Company employed a t6ta)676 persons. Approximately 1,100 of the Conyfmemployees are represented by
various collective bargaining agreements, all ofoltare outside the U.S., United Kingdom and Beran@f these employees 385 are
employed in Asia Pacific and 560 in Europe. Theaiging employees are in various countries in LAfnerica.

Australia
North & New Asia Latin
Bermuda America Europe Zealand Pacific America To tal
244 4,299 1,418 193 1,084 438 7, 676

Item 2. Properties

The Company operates in the United States andrinst|50 countries around the world. During 2001 EAGmited and ACE Bermuda
moved into the new ACE Global Headquarters buildinglamilton, Bermuda. The Company continues tgdeaffices in Bermuda from a
joint venture company in which the Company has ael@ent interest. As part of the Company's actjpisof ACE INA, ACE assumed tf
lease of Two Liberty Place, in Philadelphia, whidmsists of approximately 1.25 million total squBeet, and various other leases and
properties in the U.S. and other countries. Ihes€ompany's intention during 2002 to bring toge#tieof the London-based staff of ACE
Global Markets and ACE Europe in a new headquaitetsndon. The majority of all office facilitiebitoughout the world that are occupied
by the Company and its subsidiaries are leasedCbingpany is not dependent on its facilities to eatdbusiness.

Item 3. Legal Proceedings

The Company's insurance subsidiaries are subjataitos litigation involving disputed interpretati® of policy coverages and in some
jurisdictions, direct actions by allegedly injunedrsons seeking damages from policyholders. Ttaegsuits involving claims on policie
issued by the Company's subsidiaries which are&ypo the insurance industry in general and innihienal course of business, are consid
in the Company's loss and loss expense reservehate discussed in the unpaid losses and lossgapeliscussion. In addition to claims
litigation, the Company and its subsidiaries afgjestt to lawsuits and regulatory actions in thenmalrcourse of business that do not arise
from or directly relate to claims on insurance pels. This
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category of business litigation typically involvéster alia, allegations of underwriting errorsmisconduct, employment claims, regulatory
activity or disputes arising from the Company'sibess ventures. While the outcomes of the busilitegation involving ACE cannot be
predicted with certainty at this point, ACE is diipg and will continue to dispute allegations agait that are without merit and believes
the ultimate outcomes of matters in this categdiyusiness litigation will not have a material acheeeffect on its financial condition, future
operating results or liquidity.

Item 4. Submission Of Matters To A Vote Of SecurityHolders

No matters were submitted to a vote of stockholdaring the fourth quarter of the fiscal year cackby this report. A proxy statement v
mailed to stockholders in December 2001 with resfmean Extraordinary Meeting of Shareholders ("EgaMhe EGM was held on January
22, 2002 at which time the stockholders voted enftilowing matters:

a) Proposal to increase the number of authorizelin@ry Shares of the Company from 300 million skaoe500 million shares.
The holders of 213,465,370 shares voted in favhB8£8,531 voted against and 87,957 abstained.
b) Proposal to increase the number of authorizéiCBhares of the Company from 10 million shareZ0taillion shares.
The holders of 156,032,346 shares voted in fav@®i547,831 voted against and 94,659 abstained.
EXECUTIVE OFFICERS OF THE COMPANY

The table below sets forth the names, ages, posidad business experience of the executive dfficethe Company.

Name Age Position

Brian Duperreault............ 54 Chairman, Chief E xecutive Officer & Director

Donald Kramer................ 64 Vice Chairman and Director

Dominic J. Frederico......... 48 President, Chief Operating Officer & Director, ACE Limited, Chairman
ACE INA

Evan G. Greenberg............ 47 Vice Chairman, AC E Limited and Chief Executive Officer, ACE Tempest
Reinsurance Compa ny Limited

Philip V. Bancroft........... 41 Chief Financial O fficer

Peter N. Mear................ 57 General Counsel & Secretary

Robert A. Blee............... 39 Chief Accounting Officer

Brian Duperreault has been a director of ACE sidctober 1994. Mr. Duperreault has served as Chairend Chief Executive Officer of
ACE since November 1999 and as Chairman, PresaehChief Executive Officer of ACE from October #98rough November 1999.

Prior to joining ACE, Mr. Duperreault had been eaygd with American International Group ("AlG") sn¢973 and served in various senior
executive positions with AIG and its affiliates final978 until September 1994, most recently as BikexWice President, Foreign General
Insurance and, concurrently, as Chairman and Ehie€utive Officer of American International Undeiters Inc., a subsidiary of AlG, from
April 1994 to September 1994. Mr. Duperreault wessRlent of American International Underwriters.lftom 1991 to April 1994, and Chi
Executive Officer of AIG affiliates in Japan andi€a from 1989 until 1991.
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Donald Kramer has been a director and Vice ChairaigkCE since July 1996, following the acquisitiohACE Tempest Re. Mr. Kramer
served as Chairman or Co-Chairman of the Boardeafijest from its formation in September 1993 uniiy 1996 and was President of ACE
Tempest Re from July 1996 until 1999. ACE TempestRs acquired by the Company on July 1, 1996r Ryithe formation of ACE
Tempest Re, he was President of Kramer Capital @@ation (venture capital investments) from Marclsaptember 1993, President of
Carteret Federal Savings Bank (banking) from Aug@$tl to March 1993, Chairman of the Board of NA€®brporation (reinsurance) frc
June 1985 to June 1993, Chairman of the Board &ief Executive Officer of KCP Holding Company (imance) from July 1986 to August
1991 and of its affiliates, KCC Capital Managers(irance investments) and Kramer Capital Conssltémt. (insurance investments), as
well as Chairman of the Board of its subsidiarytidtzal American Insurance Company of Californiss(irance) from September 1988 to
August 1991.

Dominic J. Frederico has served as President araf Operating Officer of ACE and Chairman of ACEANInce November 1999. On
November 16, 2001, Mr. Frederico was appointethéoBoard of Directors. Mr. Frederico has also sg¢ia& Chairman, President and Ci
Executive Officer of ACE INA from May 1999 throudtovember 1999. Mr. Frederico previously servedrasident of ACE Bermuda since
July 1997, Executive Vice President, Underwritiimice December 1996, and as Executive Vice Presié@mncial Lines from January 1995
to December 1996. Mr. Frederico served in vari@acities at AIG in Europe and the U.S. from 1982&nuary 1995, most recently as
Senior Vice President and Chief Financial Offickan AIG subsidiary, with multi-regional general magement responsibilities.

Evan G. Greenberg joined the ACE Group of Compaasegice Chairman, ACE Limited, and Chief Execui®iicer, ACE Tempest Re in
November 2001. Mr. Greenberg was most recentlyidRresand Chief Operating Officer of AlG, a positibe held from 1997 until 200
From 1975 until 1997, Mr. Greenberg held a var@tgenior management positions at AlG includingeCl@perating Officer of AlU, AIG's
Foreign General Insurance Organization, and Presated Chief Executive Officer of AlU.

Philip V. Bancroft was appointed to the positionGifief Financial Officer of ACE Limited in Janua?@02. For nearly 20 years, Mr. Bancroft
worked for PricewaterhouseCoopers LLP. Most regdrgl served as partner-in-charge of the New Yoriéteal Insurance Practice. Mr.
Bancroft has been a Partner with Pricewaterhouse€ed LP for 10 years.

Peter N. Mear has served as General Counsel amdt&gcof ACE since April 1996. Mr. Mear serveddse President and Claims Counsel
of Aetna Casualty and Surety Company from Febra8841 to April 1996 and Counsel and Litigation
Section Head of Aetna Life & Casualty from Septent77 to February 1991.

Robert A. Blee has served as Chief Accounting @ffif ACE since October 1998. Mr. Blee served asu@iController of ACE from Janua
1997 to October 1998, Vice President, Finance oEA®Gm July 1996 to January 1997, Assistant ViceskRient and Assistant Controller fr
October 1994 to July 1996 and Chief Accountant fAaungust 1993 to October 1994.
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PART Il
Item 5. Market for the Registrant's Ordinary Sharesand Related Stockholder Matters

(a) The Company's Ordinary Shares, par value $6®88867 per share, have been listed on the New Stwgk Exchange since March 25,
1993. The ticker symbol was changed to ACE from A®@LMarch 30, 2001. On January 22, 2002, the Cosgnpatd an Extraordinary

General Meeting whereby the shareholders of ACEtkinapproved a proposal to increase the numbautbiorized Ordinary Shares from
300 million shares to 500 million shares. At theetimgy, the shareholders also approved a proposadasing the number of authorized Other
Shares from 10 million shares to 20 million shaiid®e Other Shares may be issued in one or morsedas series with the terms, such as the
dividend rates, voting rights, conversion rateghts and terms of redemption and other rights epesices and restrictions, established by the
Board of Directors of the Company.

The following table sets forth the high and lowsiimy sales prices of the Company's Ordinary Shaeefiscal quarters, as reported on the
New York Stock Exchange Composite Tape for thegolsrindicated

2001 2000
High Low High Low
Quarter ending March 31................ $41.25 $33. 10 $22.88 $14.69
Quarter ending June 30................. $39.89 $31. 72 $30.44 $20.50
Quarter ending September 30............ $38.71 $20. 50 $39.75 $27.56
Quarter ending December 31............. $40.27 $28. 90 $43.56 $33.56

The last reported sale price of the Ordinary Sharethe New York Stock Exchange Composite Tapeahriary 28, 2002 was $43.90.
(b) The approximate number of record holders ofin Shares as of February 28, 2002 was 1,886.

(c) The following table represents dividends paéd ghare to shareholders of record on each obllening dates:

Shareholders of Record as of: Shareholders of Record as of:
March 30, 2001.......... $0.13  March 31, 2000.......... $0.11
June 29, 2001........... $0.15  June 30, 2 000........... $0.13
September 28, 2001...... $0.15  September 30, 2000...... $0.13
December 31, 2001....... $0.15 December 2 9, 2000....... $0.13

On September 12, 2000, the Company completed tee@&42.25 million Ordinary Shares for net proceeflapproximately $400 million. C
October 25, 2001, the Company completed the s&82.80 million Ordinary Shares for net proceedamgroximately $1.1 billion.

ACE is a holding company whose principal sourcaoéme is investment income and dividends fronofisrating subsidiaries. The ability
the operating subsidiaries to pay dividends to A@H the Company's ability to pay dividends to litareholders are each subject to legal and
regulatory restrictions. The declaration and paymneéfuture dividends will be at the discretiontb& Board of Directors and will be
dependent upon the profits and financial requirasmiefithe Company and other factors, including llegstrictions on the payment of
dividends and such other factors as the Board #dinrs deems relevant. See "Management's Discuasih Analysis of Results of
Operations and Financial Condition Liquidity andp@al Resources" in the 2001 Annual Report to Stalders filed with this Form 10-K.
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Item 6. Selected Financial Data

Selected financial data for the three years endsge®ber 31, 2001, 2000 and 1999, the three monithdpended December 31, 1998, and
two years ended September 30, 1998 and 1997,aspio@ated by reference to page 1 of the 2001 AnReabrt to Shareholders filed in
Exhibit 13.1 filed with this Form 10-K.

Item 7. Management's Discussion and Analysis of Rels of Operations and Financial Condition

This item is incorporated by reference to pageth8fugh 51 of the 2001 Annual Report to Sharehsldierd in Exhibit 13.1 filed with this
Form 10-K.

ltem 7a. Quantitative and Qualitative Disclosures hout Market Risk
This item is incorporated by reference to pagef3d@2001 Annual Report to Shareholders filed xhikit 13.1 filed with this Form 10-K.
Item 8. Financial Statements and Supplementary Data

This item is incorporated by reference to pagethBugh 100 of the 2001 Annual Report to Sharehsléiked in Exhibit 13.1 filed with this
Form 10-K.

Item 9. Changes in and Disagreements with Accountémon Accounting and Financial Disclosure

There have been no changes in nor any disagreemihtaccountants on accounting and financial dsate within the two years ended
December 31, 2001.
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PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

This item is incorporated by reference to the sastientitied "Election of Directors-Nominees foeé&ion to Terms Expiring in 2005" and
"Election of Directors-Directors Whose Terms of io&f Will Continue After This Meeting" of the deftive proxy statement for the Annual
General Meeting of Shareholders to be held on May2002, which involves the election of directonsl avill be filed with the Securities and
Exchange Commission not later than 120 days dfteclose of the fiscal year pursuant to regulatiéA.

Item 11. Executive Compensation

This item is incorporated by reference to the sectintitied "Executive Compensation” of the defugitproxy statement for the Annual
General Meeting of Shareholders to be held on May2002, which will be filed with the SecuritiescaBxchange Commission not later than
120 days after the close of the fiscal year purstaaregulation 14A.

Item 12. Security Ownership and Certain BeneficiaDwners and Management

This item is incorporated by reference to the sac#intitled "Beneficial Ownership of Ordinary Stslref the definitive proxy statement for
the Annual General Meeting of Shareholders to heé tie May 16, 2002, which will be filed with the Geities and Exchange Commission
not later than 120 days after the close of theafigear pursuant to regulation 14A.

Item 13. Certain Relationships and Related Transadns

This item is incorporated by reference to the sectintitled "Election of Directors-Certain Busin€sationships” of the definitive proxy
statement for the Annual General Meeting of Shddshe to be held on May 16, 2002, which will bedilwith the Securities and Exchange
Commission not later than 120 days after the cbdske fiscal year pursuant to regulation 14A.
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PART IV

Item 14. Exhibits, Financial Statements, Scheduleand Reports on Form 8

(a) Financial Statements, Schedules and Exhibits

1. Financial Statements

The following is a list of financial statementfil as part of this Report, all of which have be®wiporated by reference to the material in
2001 Annual Report to Shareholders as describedrutem 8 of this Report

-- Report of Independent Accountants -- Consolid&ealance Sheets at December 31, 2001 and 200ihsoidated Statements of

Operations for the years ended December 31, 2@00 &nd 1999

-- Consolidated Statements of Shareholders' Edoitthe years ended December 31, 2001, 2000 an@ 199
-- Consolidated Statements of Comprehensive Indomihe years ended December 31, 2001, 2000 an@ 199
-- Consolidated Statements of Cash Flows for ttegsyended December 31, 2001, 2000 and 1999

-- Notes to Consolidated Financial Statements.
2. Financial Statement Schedules

Included in Part IV of this report.

Report of Independent Accountants on financial

Summary of Investments.............cccceeeeees
Condensed financial information of the Registra
and for the years ended December 31,
Supplemental information concerning Reinsurance
Supplemental information concerning Property/Ca

Schedule
Number Page

.................................... 37
.................................... 1 38

nt as of December 31, 2001 and 2000,
2001, 2000 and 1999................. I 39

Other schedules have been omitted as they areppbitable to the Company, or the required informatias been included in the financial

statements and related notes.

3. Exhibits

2.1 Amended and Restated Agreement and Plan of Merg
Limited and CapRe Acquisition Corp. (Incorporat
(No. 333-90927))

2.2 First Amendment to Amended and Restated Agreeme
Re Corporation, ACE Limited and CapRe Acquisiti
Statement on Form S-4 (No. 33-90927))

2.3 Acquisition Agreement, dated as of January 11,
(Incorporated by reference to Exhibit 2.1 of th

2.4 Amendment No. 1 to Acquisition Agreement, dated
Limited (Incorporated by reference to Exhibit 2
1999))

2.5 Amendment No. 2 to Acquisition Agreement, dated
Limited (Incorporated by reference to Exhibit 2
1999))

3.1 Memorandum of Association of the Company (Incor
September 30, 1998)

er, dated as of October 26, 1999, among Capital Re
ed by reference to Exhibit 2.1 to Registration Stat

nt and Plan of Merger, dated as of November 29, 199
on Corp. (Incorporated by reference to Exhibit 2.5

1999, among CIGNA Corporation, CIGNA Holdings, Inc.
e Form 8-K current report (Date of earliest event r

as of July 2, 1999, CIGNA Corporation, CIGNA Holdi

.2 of the Form 8-K current report (Date of earliest

as of July 2, 1999, CIGNA Corporation, CIGNA Holdi
.3 of the Form 8-K current report (Date of earliest

porated by reference to Exhibit 3.1 to Form 10-K fo
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Corporation, ACE
ement on Form S-4

9, among Capital
to Registration

and ACE Limited
eported: July 2, 1999))
ngs, Inc. and ACE
event reported: July 2,

ngs, Inc. and ACE
event reported: July 2,

r the year ended



3.2 Articles of Association of the Company (Inco
September 30, 1998)
3.3 Special Resolutions adopted January 22, 2002
4.1 Memorandum of Association of the Company (se
4.2 Articles of Association of the Company (see
4.3 Specimen certificate representing Ordinary S
4.4 Form of the Declaration of Terms of Capital
January 24, 1994 (Incorporated by reference
No. 33-72090))
4.5 Form of Liability Assumption Agreement dated
(Incorporated by reference to Exhibit 99.2 t
4.6 Form of Loan Agreement dated as of January 2
by reference to Exhibit 99.1 to Capital Re's
4.7 Form of Payment and Guarantee Agreement date
(Incorporated by reference to Exhibit 4.1 to
10.1* ACE Limited Annual Performance Incentive Pla
on Form S-1 of the Company (No. 33-57206))
10.2* ACE Limited Equity Linked Incentive Plan (In
Form S-1 of the Company (No. 33-57206))
10.3* Amendment to ACE Limited Equity Linked Incen
Statement on Form S-1 of the Company (No. 33
10.4* Form of restricted stock award dated August
to Form 10-K of the Company for the year end
10.5* Employment Agreement, dated October 1, 1994,
Exhibit 10.42 to Form 10-K of the Company fo
10.6* Employment Agreement, dated January 9, 1995,
to Exhibit 10.45 to Form 10-K of the Company
10.7* Second amendment to ACE Limited Equity Linke
of the Company for the year ended September
10.8* Employee Stock Purchase Plan (Incorporated b
ended March 31, 1996)
10.9* ACE Limited 1996 Tempest Replacement Option
Company for the year ended September 30, 199
10.10* Third Amendment to Equity Linked Incentive P
Exhibit 10.28 to Form 10-Q of the Company fo
10.11* ACE Limited Elective Deferred Compensation P
for the quarter ended December 31, 1997)
10.12* ACE Limited Rules of the Approved U.K. Stock
the Company for the quarter ended December 3
10.13 ACE US Holdings, Inc. Credit Sensitive Senio
reference to Exhibit 10.37 of Form 10-K of t
10.14* ACE Limited Rules of the Approved U.K. Stock
the Company for the quarter ended December 3
10.15 Information Technology Services Agreement, d
Business Machines Corporation (Incorporated
event reported: July 2, 1999))

rporated by reference to Exhibit 3.2 to Form 10-K f

increasing the number of authorized Ordinary Share

e Exhibit 3.1)

Exhibit 3.2)

hares

Re LLC 7.65% Cumulative Monthly Income Preferred Sh
to Exhibit 4.2 to Capital Re's Registration Stateme

as of January 24, 1994, between Capital Re Corpora
o Capital Re's Registration Statement on Form S-3 (
4, 1994, between Capital Re Corporation and Capital
Registration Statement on Form S-3 (Reg. No. 33-72
d as of January 24, 1999, by Capital Re Corporation
Capital Re's Registration Statement on Form S-3 (R
n (Incorporated by reference to Exhibit 10.13 to th

corporated by reference to Exhibit 10.14 to the Reg

tive Plan (Incorporated by reference to Exhibit 10.
-57206))

24,1993, to ACE Limited Directors (Incorporated by
ed September 30, 1993)

between ACE Limited and Brian Duperreault (Incorpo
r the year ended September 30, 1994)

between ACE Limited and Dominic J. Frederico (Inco
for the year ended September 30, 1995)

d Incentive Plan (Incorporated by reference to Exhi
30, 1995)

y reference to Exhibit 10.36 to Form 10-Q of the Co

Plan (Incorporated by reference to Exhibit 10.24 to
6)

lan-Stock Appreciation Right Plan (Incorporated by
r the quarter ended March 31, 1997)

lan (Incorporated by reference to Exhibit 10.1 to F

Option Program (Incorporated by reference to Exhib
1, 1997)

r Notes due 2008 Indenture dated as of October 27,
he Company for the year ended September 30, 1998)
Option Program (Incorporated by reference to Exhib
1, 1997)

ated as of June 29, 1999, among ACE INA Holdings In
by reference to Exhibit 99.1 of the Form 8-K curren
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Reg. No. 33-72090))

Re LLC (Incorporated
090))
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eg. No. 33-72090))

e Registration Statement
istration Statement on

15 to the Registration
reference to Exhibit 10.39
rated by reference to
rporated by reference

bit 10.45 to Form 10-K
mpany for the quarter
Form 10-K of the
reference to

orm 10-Q of the Company
it 10.1 to Form 10-Q of
1998 (Incorporated by

it 10.1 to Form 10-Q of
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t report (Date of earliest



10.16 Remarketing and Contingent Purchase Agreemen
Trust and Banc of America Securities LLC (In
of earliest event reported: July 2, 1999))

10.17 Indenture, dated as of June 15, 1999, betwee
Trustee (Incorporated by reference to Exhibi
2, 1999))

10.18 Supplemental Indenture, dated as of June 30,
Chicago, as Trustee (Incorporated by referen
reported: July 2, 1999))

10.19 Senior Indenture, dated as of August 1, 1999
First National Bank of Chicago), as trustee
Form S-1 of the Company (No. 333-78841))

10.20* ACE Limited 1999 Replacement Long Term Incen
Company for the quarter ended September 30,

10.21 Indenture, dated as of November 30, 1999, am
(Incorporated by reference to Exhibit 10.38

10.22 Supplemental Indenture No. 1, dated as of De
N.A., as trustee (Incorporated by reference
1999)

10.23 Amended and Restated Trust Agreement, dated
National Association, as property trustee, B
named therein (Incorporated by reference to
1999)

10.24 Indenture, dated as of December 1, 1999, amo
Association (Incorporated by reference to Ex

10.25 Common Securities Guarantee Agreement, dated
10-K of the Company for the year ended Decem

10.26 Preferred Securities Guarantee Agreement, da
Form 10-K of the Company for the year ended

10.27* Consulting Agreement dated as of January 1,
to Exhibit 10.46 to Form 10-K of the Company

10.28* Promissory note from Dominic Frederico (Inco
year ended December 31, 1999)

10.29 $75 million Credit Facility (subsequently am
Bank AG, as Agent (Incorporated by reference
for the fiscal year ended December 31, 1994

10.30 Reimbursement Agreement dated as of Septembe
Reinsurance Ltd., (formerly known as Tempest
institutions and other institutional lenders
Cayman Islands Branches and Fleet National B
(Incorporated by reference to Exhibit 10.52

10.31* ACE Limited 1999 Replacement Stock Plan (Inc
year ended December 31, 1999)

10.32 Amendment dated as of January 27, 1998, to $
Banks and Deutsche Bank AG, as Agent (Incorp
31, 1997 for Capital Re Corporation (Comm. F

10.33 Amendment dated as of March 22, 1999, to $10
and Deutsche Bank AG, as Agent (Incorporated
1998 for Capital Re Corporation (Comm. File

t, dated June 30, 1999, among ACE Limited, ACE INA
corporated by reference to Exhibit 99.2 of the Form

n ACE RHINOS Trust, Holdings and The First National
1 99.4 of the Form 8-K current report (Date of earl

1999, between ACE RHINOS Trust, Holdings and The F
ce to Exhibit 99.5 of the Form 8-K current report (

, among ACE INA Holdings, Inc., ACE Limited and Ban
(Incorporated by reference to Exhibit 4.5 to regist

tive Plan (Incorporated by reference to Exhibit 10.

1999)

ong ACE INA Holdings, Inc. and Bank One Trust Compa
to Form 10-K of the Company for the year ended Dece
cember 6, 1999, among ACE INA Holdings, Inc. and Ba
to Exhibit 10.39 to Form 10-K of the Company for th

December 20, 1999, among ACE INA Holdings, Inc., Ba
ank One Delaware Inc., as Delaware trustee and the
Exhibit 10.40 to Form 10-K of the Company for the y

ng ACE INA Holdings, Inc., ACE Limited and Bank One
hibit 10.41 to Form 10-K of the Company for the yea
as of December 20, 1999 (Incorporated by reference
ber 31, 1999)

ted as of December 20, 1999 (Incorporated by refere
December 31, 1999)

2000, between Kramer Capital Corp. and the Company
for the year ended December 31, 1999)

rporated by reference to Exhibit 10.47 to Form 10-K

ended to $100 million) between Capital Re Company,

to Exhibit 4.09 to the Annual Report on Form 10-K
(Comm. File No. 1-10995))

r 8, 1999, among ACE Limited, ACE Bermuda Insurance
Reinsurance Company Limited), as account parties,

, Mellon Bank, N.A., as issuing bank, Deutsche Bank
ank as documentation agents, and Mellon Bank, N.A.

to Form 10-K of the Company for the year ended Dece
orporated by reference to Exhibit 10.54 to Form 10-

100 Million Credit Facility between Capital Reinsur
orated by reference to Exhibit 4.11 to Form 10-K fo
ile No. 1-10995))

0 Million Credit Facility between Capital Reinsuran
by reference to Exhibit 4.11 to Form 10-K for the
No. 1-10995))
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10.34 Purchase Contract Agreement, dated as of Apr
purchase contract agent for the Holders of S
Company for the quarter ended March 31, 2000

10.35 Remarketing Agreement, dated as of April 12,
Merrill Lynch, Pierce, Fenner & Smith Incorp
for the quarter ended March 31, 2000)

10.36 Pledge Agreement, dated as of April 12, 2000
Agent and Securities Intermediary; and The B
Exhibit 10.4 to Form 10-Q of the Company for

10.37* ACE USA Officer Deferred Compensation Plan (
Exhibit 10.5 to Form 10-Q of the Company for

10.38* ACE USA Supplemental Employee Retirement Sav
Company for the quarter ended March 31, 2000

10.39 Amendment to Reimbursement Agreement dated a
ACE Tempest Reinsurance Ltd. (formerly known
York and/or Cayman Islands Branches and Flee
and Administrative Agent. (Incorporated by r
March 31, 2000)

10.40 Amended and Restated Five Year Credit Agreem
INA Holdings, Inc. and ACE Financial Service
Bank, dated May 8, 2000 (Incorporated by ref
June 30, 2000)

10.41 Amended and Restated 364 Day Credit Agreemen
Reinsurance Ltd. (formerly known as Tempest
Inc., Bank of America, N.A., The Chase Manha
2000 (Incorporated by reference to Exhibit 1

10.42 Third Amendment to Reimbursement Agreement a
amended as of November 30, 1999 and as of Ma
Tempest Reinsurance Ltd. (formerly known as
or Cayman Islands Branches and Fleet Nationa
2000 (Incorporated by reference to Exhibit 1

10.43 Fourth Amendment to Reimbursement Agreement
1999, and amended as of November 30, 1999, a
Bermuda Insurance Ltd., ACE Tempest Reinsura
Deutsche Bank AG, New York and/or Cayman Isl
Mellon Bank, N.A., as Issuing Bank and Admin
Exhibit 10.3 to Form 10-Q of the Company for

10.44 The first amendment which amends the Amended
ACE Limited, ACE Bermuda Insurance Ltd., ACE
Company Limited), ACE INA Holdings Inc. and
Guaranty Trust Company of New York, as admin
Exhibit 10.4 to Form 10-Q of the Company for

10.45 The first amendment which amends the Amended
ACE Limited, ACE Bermuda Insurance Ltd., ACE
Company Limited), ACE INA Holdings Inc. and
Trust Company of New York ("MGT"), as admini
Exhibit 10.5 to Form 10-Q of the Company for

10.46* First Amendment to ACE Limited Employee Stoc
of the Company for the year ended December 3

10.47 Amendment and Restatement Agreement relating
ACE Limited, ACE Bermuda Insurance Ltd., Cit
co-arrangers and Citibank International plc,
Company for the year ended December 31, 2000

il 12, 2000, between ACE Limited and The Bank of Ne
ecurities (Incorporated by reference to Exhibit 10.

)
2000, among ACE Limited, The Bank of New York and
orated (Incorporated by reference to Exhibit 10.3 t

, among ACE Limited; The Bank of New York, as Colla
ank of New York, as Purchase Contract Agent (Incorp

the quarter ended March 31, 2000)

as amended through January 1, 2000) (Incorporated b
the quarter ended March 31, 2000)

ings Plan (Incorporated by reference to Exhibit 10.

)

s of March 15, 2000, among ACE Limited, ACE Bermuda
as Tempest Reinsurance Company Limited), Deutsche

t National Bank as Documentation Agents, and Mellon
eference to Exhibit 10.9 to Form 10-Q of the Compan

ent among ACE Limited, ACE Bermuda Insurance Compan
s, Inc., Mellon Bank, N.A., Bank of America, N.A. a
erence to Exhibit 10.1 to Form 10-Q of the Company

t among ACE Limited, ACE Bermuda Insurance Ltd., AC
Reinsurance Company Limited). ACE INA Holdings Inc.
ttan Bank and Morgan Guaranty Trust Company of New
0.2 to Form 10-Q of the Company for the quarter end
mends the Reimbursement Agreement, dated as of Sept
rch 15, 2000, among ACE Limited, ACE Bermuda Insura
Tempest Reinsurance Company Limited), Deutsche Bank
| Bank, as Documentation Agents, and Mellon Bank, N
0.2 to Form 10-Q of the Company for the quarter end
which amends the Reimbursement Agreement, dated as
s of March 15, 2000 and as of September 1, 2000, am
nce Ltd. (formerly known as Tempest Reinsurance Com
ands Branches and Fleet National Bank, as Documenta
istrative Agent dated as of October 5, 2000 (Incorp

the quarter ended September 30, 2000)

and Restated Five Year Credit Agreement dated as o
Tempest Reinsurance Ltd. (formerly known as Tempes
ACE Financial Services, Inc., various financial ins
istrative agent dated as of October 23, 2000 (Incor

the quarter ended September 30, 2000)

and Restated 364-Day Credit Agreement dated as of
Tempest Reinsurance Ltd. (formerly known as Tempes
ACE Guaranty Re Inc., various financial institution
strative agent dated as of October 23, 2000 (Incorp

the quarter ended September 30, 2000)

k Purchase Plan (Incorporated by reference to Exhib

1, 2000)

to a Letter of Credit Facility Agreement dated Nov
ibank, N.A., as arranger, Barclays Bank plc and ING

as agent (Incorporated by reference to Exhibit 10.

)
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10.48* Promissory Note dated January 9, 2001 from D
the Company for the quarter ended March 31,

10.49 Amended and Restated Credit Agreement dated
Reinsurance Ltd., ACE INA Holdings, Inc. and
Securities, Inc., as Lead Arranger and Bookr
Co-Syndication Agents and Morgan Guaranty Co
Exhibit 10.2 to Form 10-Q of the Company for

10.50* ACE Limited 1998 Long-Term Incentive Plan (a
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10.51* The Compromise Agreement dated May 16, 2001
Form 10-Q of the Company for the quarter end

10.52* The ACE Limited 1995 Outside Directors Plan
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10.53* The ACE Limited 1995 Long Term Incentive Pla
Exhibit 10.3 to Form 10-Q of the Company for

10.54* ACE Limited Supplemental Retirement Plan (as
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(b) Reports on Form 8-K

The Company filed a Form 8-K current report (ddtearliest event reported: December 20, 2001) pento ACE Limited's announcement
that it will change its transfer agent for Ordin&fyares from The Bank of New York to Mellon Invess@rvices LLC, effective as of the
close of business on December 31, 2001.

The Company filed a Form 8-K current report (ddtearliest event reported: January 8, 2002) pdrtgito the announcement of an earnings
advisory on fourth quarter results and the appaoéntnof Philip V. Bancroft as Chief Financial Offroef ACE Limited.
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REPORT OF INDEPENDENT ACCOUNTANTS ON FINANCIAL STAT EMENT
SCHEDULES INCLUDED IN FORM 10-K

Our report on the consolidated financial statemeh&CE LIMITED AND SUBSIDIARIES has been incorpaeal by reference in this Form
10-K from page 53 of the 2001 Annual Report to 8halders of ACE Limited. In connection with our &saf such financial statements, we
have also audited the related financial statemargdules listed in item 14 of this Form 10-K.

In our opinion, the financial statement schedudgsrred to above, when considered in relation édbthsic financial statements taken as wil
present fairly, in all material respects, the infation required to be included therein.

PRICEWATERHOUSECOOPERS LLP

New York, New York
February 13, 2002
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SCHEDULE |

SUMMARY OF INVESTMENTS--OTHER THAN INVESTMENTS IN R ELATED PARTIES

ACE LIMITED AND SUBSIDIARIES

Fixed maturities:

Bonds:
U.S. Treasury and agency.........ccccccveeenn...
Non-U.S. governments............ccoccuvvvrennns
Corporate securities.............
Mortgage-backed securities
States, municipalities and political subdivision

Total fixed maturities............c.cocue.
Equity securities:
Common stock:
Public utilities........cccccooviiiiierinnn.
Banks, trust and insurance companies............
Industrial, miscellaneous and all other.........
Non redeemable preferred stock.....................
Total equity securities.....................
Other investments...........cccccvveeieiineeenne

Short-term investments and cash....................

Total investments and cash..................

December 31, 2001

Cost or
Amortized

Amount at
which shown
in the balance
Cost  Fair Value

sheet

(in thousands of U.S. dollars)

.$1,314,524 $ 1,344,076 $ 1,344,076

1,403,053
6,687,887
2,272,111
1,116,869

1,428,977
6,743,090
2,322,951
1,161,071

1,428,977
6,743,090
2,322,951
1,161,071

. 12,794,444

13,000,165 13,000,165

164,108
50,698
298,470
2,752

163,931
48,094
253,396
2,145

163,931

48,094

253,396

2,145

516,028

467,566

467,566

569,045

591,006

591,006

1,877,176

1,877,176 1,877,176

. $15,756,693 $15,935,913 $15,935,913
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SCHEDULE I

CONDENSED FINANCIAL INFORMATION OF REGISTRANT

ACE LIMITED AND SUBSIDIARIES

BALANCE SHEETS (Parent Company Only)
December 31, 2001 and 2000

Assets

Investments and cash
Investments in subsidiaries and affiliate on equ
Fixed maturitieS........cccccceeveeeeeneninnne
Short-term investments.........cccccceeeevene
Other investments, at cost.

Total investments and cash..................
Due from subsidiaries and affiliates, net..........
Other assets......ccccvvvveieiiiieeeeeeeeeeeeees

Total assets.......ceeevvveveicvvivnnennns

Liabilities
Accounts payable and accrued liabilities...........
Dividends payable...........cccccovevereennnnnn.

Total liabilities............ccccueeeenes
Mezzanine equity........cccccceveeeeeeeeerinnnnns

Shareholders' equity

Ordinary Shares..........cccoeevviieeeeiiinnenn.
Additional paid-in capital
Unearned stock grant compensation..................
Deferred compensation obligation...................
Retained earnings.........cccocveeeeiiiereeninns
Accumulated other comprehensive income.............
Ordinary shares issued to employee trust...........

Total shareholders' equity..................

Total liabilities, mezzanine equity and shareholder

39

2001

2000

(in thousands of U.S. dollars)

ity basis. $5,621,604 $4,975,663
.......... 335,909 402,491
.......... 120,892 3,247
270 27,715
32,525 46,516
.......... 6,111,200 5,455,632
e 348,372 318,806
64,570 27,404
.......... $6,524,142 $5,801,842
.......... $ 64,341 $ 37,454
.......... 42,044 33,127
.......... 106,385 70,581
.......... 311,050 311,050
10,828 9,681
3,710,698 2,637,085
(37,994) (29,642)
... 16,497 14,597
. 2,321,576 2,733,633
101,599 69,454
(16,497) (14,597)
.......... 6,106,707 5,420,211
s' equity. $6,524,142 $5,801,842




SCHEDULE Il (Contd.)
CONDENSED FINANCIAL INFORMATION OF REGISTRANT
ACE LIMITED AND SUBSIDIARIES
STATEMENTS OF OPERATIONS (Parent Company Only) faryears ended December 31, 2001, 2000 and 1999

2001 2000 1999

(in thousands of U.S. dollars)

Revenues
Investment income, including intercompany intere stincome. $ 70,075 $ 36,841 $ 33,877
Equity in net income of subsidiaries and affilia te........ (136,456) 575,032 400,623
Net realized loss on investments................ ... (13,524) (1,623) (9,354)
(79,905) 610,250 425,146
Expenses
Administrative and other expenses......ccccoe... . ... (66,509) (67,268) (60,183)
Netincome (I0SS).....ccoovevvveevceeeeees $(146,414) $542,982 $364,963
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SCHEDULE Il (Cont'd.)
CONDENSED FINANCIAL INFORMATION OF REGISTRANT
ACE LIMITED AND SUBSIDIARIES

STATEMENTS OF CASH FLOWS (Parent Company Only) & years ended December 31, 2001, 2000 and 1999

Cash flows from operating activities
Net income (l0SS)......ccovcvveeeiiiiieeeanas

Adjustments to reconcile net income to net cash

operating activities
Equity in net income of subsidiaries and aff
Net realized gains (losses) on investments..

Amortization of premium/discounts on fixed m

Amounts due to subsidiaries and affiliate, n
Accounts payable and accrued liabilities....
Accrued interest on advances from affiliate.

Net cash flows from (used for) operating

Cash flow from investing activities
Purchases of fixed maturities...............
Sales of fixed maturities............
Other investments............cccveveeeeee...
Dividends received from subsidiaries........
Capitalization of subsidiaries..............
Advances to affiliate.......................
Repayment of advances to (from) affiliate...
Intercompany sale of subsidiaries...........

Net cash from (used for) investing activi

Cash flows from financing activities
Dividends paid on Ordinary Shares...........
Dividends paid on FELINE PRIDES.............
Proceeds from bank debt....................

Proceeds from exercise of options for shares

Repayment of bank debt......................

Proceeds from shares issued under ESPP......

Advances from affiliates....................
Proceeds from issuance of FELINE PRIDES

Net proceeds from issuance of Ordinary Share

Loan repayments.........cccuveveenieenens
Issuance costs of FELINE PRIDES.
Repurchase of Ordinary Shares...............

Net cash from (used for) financing activi

Net increase (decrease) in cash....................
Cash-beginning of year...........cccocceennnnee.

Cash-end of year........cccccvvvevevieeennnnnnnnn.

2001 2000 1999

(in thousands of U.S. Dollars

.................. $ (146,414) $542,982 $ 364,
provided by

iliate............ 136,456 (575,032) (400,
.................. 13,524 1,623 9,
aturities......... (432) (764) (3,

. 153,553 (6,914) (113,
.. 26887 (5525) 37,

(31,846) (14,831) (15,

.................. (38,300) 9,437 (19,

activities........ 113,428 (49,024) (140,

.................. (125,733) (618,049) (402,
.. 94,680 449,766 467,
(1,009) 135 (6,
.................. 338,873 101,147 966,
... (1,101,000) (27,103) (1,160,
... (1,320,100) (157,435) (400,
.................. 625,000 307,435 (20,
.................. ~ 82,244

ti€S. e, (1,489,280) 138,140 (556,

(128,745) (106,459) (77,
(25,666) (15,254)

-~ 289,008 424,
32,666 31,335 5,
— (713,894)

6,074 1234 1,
945,100 125,000 330,
-~ 311,050
1,135,878 400,320
(424,000) (370,513)
~  (9,884)
(179,446) -

t€S. e, 1,361,861 (58,057) 684,

.................. (13,991) 31,059 (12,
.................. 46,516 15457 27,

.................. $ 32,525 $ 46,516 $ 15,




SCHEDULE IV
ACE LIMITED AND SUBSIDIARIES
SUPPLEMENTAL INFORMATION CONCERNING REINSURANCE

For the years ended December 31, 2001, 2000 ar2l 199

(in thousands of U.S. dollars)

Premiums Written
Ceded to other Assumed from

Direct Amount companies other companies Net Amount
2001 $7,629,233 $3,801,748 $2,536,129 $6,363,614
2000 $6,093,151 $2,707,417 $1,493,620 $4,879,354
1999 $3,015,176 $1,373,809 $ 853,981 $2,495,348
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SCHEDULE VI
ACE LIMITED AND SUBSIDIARIES
SUPPLEMENTARY INFORMATION CONCERNING PROPERTY/CASUA LTY OPERATIONS

For the years ended December 31, 2001, 2000 ar2l 199

(in thousands of U.S. dollars)

Net Losses and Loss

Net Reserves Expenses Incurred Amortizatio n
Deferred for Unpaid Related to  of Deferred Net Paid
Policy Losses and Net ] B Policy Losses and Net
Acquisition Loss  Unearned Pr emiums Investment Current Prior Acquisition Loss Premiums
Costs  Expenses Premium E arned Income Year Year Costs Expenses Written
2001....... $677,776 $10,339,014 $3,852,019 $5, 510,897 $776,461 $4,457,986 $ 94,470 $776,812 $3,776,354 $5,995,924
2000....... $572,757 $ 9,330,950 $3,035,288 $4, 534,763 $770,855 $2,996,429 $(60,364) $650,741 $3,836,281 $4,879,354
1999....... $514,425 $ 8,908,817 $2,428,828 $2, 485,737 $493,337 $1,601,278 $ 38,265 $338,076 $2,426,486 $2,495,348
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

ACE LIMITED
By:

/'SI PH LIP V. BANCROFT

Philip V. Bancroft
Chi ef Financial Oficer

March 15, 2002

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdaticated.

Si ghat ure Title Dat e

/'S BRI AN DUPERREAULT Chai rman, Chief Executive March 15, 2002
----------------------------- O ficer; Director
Bri an Duperreaul t

/'S PH LIP V. BANCROFT Chi ef Financial Oficer March 15, 2002
----------------------------- (Principal Financial
Philip V. Bancroft O ficer)
/'SI  ROBERT A. BLEE Chi ef Accounting O ficer March 15, 2002
----------------------------- (Principal Accounting
Robert A. Bl ee O ficer)
/'S DONALD KRAMER Vi ce Chai rman; Director March 15, 2002

Donal d Kr amner

/'Sl DOM N C J. FREDERICO President, Chief Operating March 15, 2002
----------------------------- O ficer; Director
Dominic J. Frederico

/'Sl M CHAEL G ATIEH Director March 15, 2002

M chael G Atieh

/'SI BRUCE L. CROCKETT Di rector March 15, 2002

Bruce L. Crockett

/'SI  ROBERT M HERNANDEZ Director March 15, 2002

Robert M Her nandez

/'Sl JOHN A, KROL Director March 15, 2002
John A Krol
/'Sl ROBERTO G. MENDOZA Di rector March 15, 2002

Roberto G Mendoza
/'Sl PETER MENI KOFF Di rector March 15, 2002

Pet er Meni kof f
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Si gnature Title Dat e

/'SI THOVAS J. NEFF Director March 15, 2002

Thomas J. Neff

/'SI  ROBERT RI PP Director March 15, 2002
Robert Ri pp
/'Sl WALTER A. SCOTT Di rector March 15, 2002

Walter A Scott

/'SI DERMOT F. SMURFIT Director March 15, 2002

Dernot F. Snurfit

/'Sl ROBERT W STALEY Director March 15, 2002

Robert W Stal ey

/'S GARY M STUART Di rector March 15, 2002

Gary M Stuart
/'SI SIDNEY F. WENTZ Di r ect or March 15, 2002

Sidney F. Wentz
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Exhibit 3.3
Secretary's Certificate

The undersigned, being the secretary of ACE Limfted "Company"), does hereby certify that at the&rdinary General Meeting of the
Company held on January 22, 2002, for which propgice was given, and at which a quorum was imd#ace by proxy or in person, the
following resolutions were duly adopted:

Special Resolution Relating to the Increase inNbimber of Authorized Ordinary Shares
RESOLVED, that:

1.1 the authorized share capital of the Company Bhancreased by U.S. $8,333,334, by way of andase in the number of Ordinary
Shares, par value U.S. $0.041666667 per shareeishare capital of the Company to 500,000,000rMargiShares.

Special Resolution Relating to the Increase inlNbmber of Authorized Other Shares
RESOLVED, that:

1.1 the authorized share capital of the Companly Beancreased by U.S. $10,000,000, by way ofremease in the number of Other Shares,
par value U.S. $1.00 per share, in the share d¢adithe Company to 20,000,000 Other Shares.

IN WITNESS WHEREOF, the undersigned has executsdctrtificate as of the 22/nd/ day of January,200

/'s/ Peter Mear

Secretary



Exhibit 4.3

THE ARTICLES OF ASSOCIATION OF ACE LIMITED CONTAINRESTRICTIONS GIVING THE COMPANY'S DIRECTORS THE
ABSOLUTE DISCRETION TO DECLINE TO REGISTER THE TRA¥ER OF ORDINARY SHARES IN CERTAIN
CIRCUMSTANCES, INCLUDING IF SUCH TRANSFER WOULD RE&T IN A PERSON OR GROUP OF PERSONS DIRECTLY OR
INDIRECTLY BENEFICIALLY OWNING MORE THAN 10% OF THEOUTSTANDING ORDINARY SHARES. IN ADDITION, THE
COMPANY'S ARTICLES OF ASSOCIATION PROVIDE THAT THEOTING RIGHTS WITH RESPECT TO ORDINARY SHARES
DIRECTLY OR INDIRECTLY BENEFICIALLY OWNED BY ANY PERSON OR GROUP OF PERSONS DIRECTLY OR INDIRECTLY
BENEFICIALLY OWNING MORE THAN 10% OF THE OUTSTANDI® ORDINARY SHARES WILL BE LIMITED TO A VOTING
POWER OF APPROXIMATELY 10%. THE COMPANY WILL FURNIS A COPY OF ITS ARTICLES OF ASSOCIATION TO THE
HOLDER OF RECORD OF THIS CERTIFICATE WITHOUT CHARGEPON WRITTEN REQUEST TO THE SECRETARY OF THE
COMPANY AT ITS PRINCIPAL PLACE OF BUSINESS.

ACE Limited will furnish without charge to each sbholder who so requests the powers, designawaterences and relative, participating,
optional or other special rights of each classhafrss or series thereof of the Company, and thifigations, limitations, or restrictions of
such preferences and/or rights. Such request mayade to the Secretary of the Company at its raiqlace of business.

This certificate also evidences and entitles thddrdhereof to certain rights as set forth in thgh®s Agreement between ACE Limited (the
"Company") and Mellon Investor Services LLC, effeetas of December 31, 2001 (the "Rights Agreemettte terms of which are hereby
incorporated herein by reference and a copy of wlson file at the principal offices of the Comgabinder certain circumstances, as set
forth in the Rights Agreement, such Rights willdyédenced by separate certificates and will no éorige evidenced by this certificate. The
Company will mail to the holder of this certificatecopy of the Rights Agreement, as in effect andate of mailing, without charge promptly
after receipt of a written request therefor. Unckatain circumstances set forth in the Rights Agrest, Rights issued to, or held by, any
Person who is, was or becomes an Acquiring Persan éffiliate or Associate thereof (as such teans defined in the Rights Agreement),
whether currently held by or on behalf of such Bersr by any subsequent holder, shall become ndlvaid.

The following abbreviations, when used in the iig@n on the face of this certificate, shall bexstiued as though they were written out in
full according to applicable laws or regulations:

TEN COM _ as tenants in common UNIF GIFT MIN ACT Custodian

(Cust) (Minor)
TEN ENT _ as tenants by the entireties under Unif@ifts to Minors

JT TEN _ as joint tenants with right
Act

survivorship and not as
of (State)
tenants in common

Additional abbreviations may also be used thougtimthe above list.

For Value Received, hereby sell, assign and transfer




PLEASE INSERT SOCIAL SECURITY OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address, imuuzip code, of assignee)

Shari

of the Shares represented by the within Certificatel do hereby irrevocably constitute and appoint
Attorney
to transfer the said shares on the books of theimitamed Corporation with full power of substitutiin the premises.

Dated




AC

THIS CERTIFICATE IS TRANSFERABLE
IN RIDGEFIELD PARK, NJ
OR NEW YORK, NY

INCORPORATED UNDER THE LAWS
OF THE CAYMAN ISLANDS

CUSIP G0070K 10 3

SEE REVERSE FOR CERTAIN ABBREVIATIONS AND FOR A SUM MARY OF CERTAIN RESTRICTIONS ON SHARE
TRANSFERS AND LIMITATIONS ON VOTING RIGHTS

ace limited
THIS IS TO CERTIFY THAT
IS THE OWNER OF

FULLY PAID AND NON-ASSESSABLE ORDINARY SHARES, PARALUE U.S. $0.041666667, IN THE ABOVERIAMED COMPANY
SUBJECT TO THE MEMORDANDUM AND ARTICLES OF ASSOCIADN THEREOF.

This certificate is transferable on the books ef @orporation in person or by duly authorized agrupon surrender of this certificate
properly endorsed.

This certificate is not valid until countersignetlaregistered by the Transfer Agent and Registrar.

Witness the facsimile seal of the Corporation dmdfacsimile signatures of its duly authorized Bioes.

Dated:

GENERAL COUNSEL AND SECRETARY
CHAIRMAN AND CHIEF EXECUTIVE OFFICER
COUNTERSIGNED AND REGISTERED:
MELLON INVESTOR SERVICES LLC

TRANSFER AGENT
BY
AND REGISTRAR

AUTHORIZED SIGNATURE



Exhibit 10.59

AMENDED AND RESTATED
RIGHTS AGREEMENT
between
ACE LIMITED
and
MELLON INVESTOR SERVICES LLC
Rights Agent

Dated as of December 20, 2001
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AMENDED AND RESTATED
RIGHTS AGREEMENT

This Amended and Restated Rights Agreement, dated Recember 20, 2001 (this "Agreement"), betw&€f Limited, a Cayman Islands
company (the "Company"), and Mellon Investor SeasitLC, a New Jersey limited liability company (ttiights Agent") amends and
restates the Rights Agreement dated as of May 99 b8tween the Company and the Bank of New YoNewa York banking corporation,
and reflects the change in Rights Agent.

WITNESSETH:

WHEREAS, the Board of Directors of the Company &athorized and declared a dividend of one Prefer&tare purchase right (a "Right")
for each Ordinary Share (as hereinafter definedh®Company outstanding as of the close of busioeslune 1, 1999 (the "Record Date"),
each Right representing the right to purchase oretloousandth of a Preference Share (as hereimgfieed), upon the terms and subject to
the conditions herein set forth, and has furthéh@nized and directed the issuance of one Right veispect to each Ordinary Share that shall
become outstanding between the Record Date arfeipieation Date (as such term is hereinafter defjine

NOW, THEREFORE, in consideration of the premises tie mutual agreements herein set forth, thegsahtereby agree as follov

Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

"Acquiring Person" shall mean any Person (as seich ts hereinafter defined) who or which, togethih all Affiliates and Associates (as
such terms are hereinafter defined) of such Pesdwil be the Beneficial Owner (as such term iginafter defined) of 15% or more of the
Ordinary Shares of the Company then outstandingshiail not include (i) the Company, (ii) any Sutiaiy (as such term is hereinafter
defined) of the Company, or (iii) any employee Hémsan of the Company or of any Subsidiary of tbempany or any Person holding
Ordinary Shares for or pursuant to the terms ofsargh plan. Notwithstanding the foregoing, no Perstwall become an "Acquiring Person”
as the result of (i) an acquisition of Ordinary &isaby the Company which, by reducing the numb&rdinary Shares outstanding, increases
the proportionate number of Ordinary Shares beiadiffoowned by such Person to 15% or more of théi@ry Shares of the Company then
outstanding, or (ii) the acquisition by such Perebnewly-issued Ordinary Shares directly from @@mpany (it being understood that a
purchase from an underwriter or other intermedianyot deemed for purposes hereof to be a puratiesetly from the Company); provided,
however, that if a Person shall become the Bergf@ivner of 15% or more of the Ordinary Shareshef€ompany then outstanding by
reason of share purchases by the Company or te@ted newly-issued Ordinary Shares directly frita Company and shall, after such
share purchases or direct issuance by the Compangme the Beneficial Owner of any additional CadynShares of the Company, tr



such Person shall be deemed to be an "AcquiringoR&rand provided, further, that any transfereenflsuch Person who becomes the
Beneficial Owner of 15% or more of the Ordinary &isaof the Company then outstanding shall nevertisdbe deemed to be an "Acquiring
Person". Notwithstanding the foregoing, if the Bbaf Directors of the Company determines in godthfénat a Person who would otherwise
be an "Acquiring Person," as defined pursuant édinegoing provisions of this paragraph, has bexeuth inadvertently, and such Person
divests as promptly as practicable (and in any ewéhin ten Business Days after notification bg tiompany) a sufficient number of
Ordinary Shares so that such Person would no ldmgeain Acquiring Person, as defined pursuant téategyoing provisions of this paragra
then such Person shall not be deemed to be an iagiiPerson” for any purposes of this Agreement.

"Affiliate" and "Associate" shall have the respgetmeanings ascribed to such terms in Rule 12btReoGeneral Rules and Regulations
under the Exchange Act, as in effect on the dathisfAgreement.

A Person shall be deemed the "Beneficial Ownedraf shall be deemed to have "beneficial ownerdifipt "beneficially own™ any
securities:

(&) which such Person or any of such Person'sidté or Associates beneficially owns, directlyratirectly;

(b) which such Person or any of such Person'siati$ or Associates, directly or indirectly, hggsie right to acquire (whether such right is
exercisable immediately or only after the passddien®) pursuant to any agreement, arrangemenhadenstanding, whether written or oral
(other than customary agreements with and betwedarwriters and selling group members with resfreaetbona fide public offering of
securities, but only to the extent such securdiesheld for a period consistent with such a bae fublic offering), or upon the exercise of
conversion rights, exchange rights, rights (othantthese Rights), warrants or options, or otherwisovided, however, that a Person shall
not be deemed the Beneficial Owner of, or to berafy own, (A) securities tendered pursuant tereder or exchange offer made by or on
behalf of such Person or any of such Person'sid#i or Associates until such tendered secuatiesaccepted for purchase or exchange, (B)
securities issuable upon exercise of Rights atiiamy prior to the occurrence of a Triggering Evés such term is hereinafter defined) or (C)
securities issuable upon exercise of Rights froohafter the occurrence of a Triggering Event, whRights were acquired by such Person or
any of such Person's Affiliates or Associates pigathe Distribution Date or pursuant to

Section 3(a) hereof ("Original Rights") or pursutmBection 11(i) or Section 22 hereof in connattidth an adjustment made with respect to
Original Rights;

(i) the sole or shared right to vote or disposéiméluding any such right pursuant to any agredmamangement or understanding, whether
written or oral); provided, however, that a Persball not be deemed the Beneficial Owner of, dyaneficially own, any security if the
agreement, arrangement or understanding to voteseaurity (1) arises solely from a revocable proxgonsent given to such Person in
response to a public proxy or consent solicitatiade pursuant to, and in accordance with, the edgk rules and regulations promulgated
under the



Exchange Act and (2) is not also then reportabl&camedule 13D under the Exchange Act (or any coafgbaior successor report); or (iii)
"beneficial ownership" (as determined pursuantwiteR 3d3 (or any successor rule) of the General RulesRaglilations under the Exchat
Act); or

(c) which are beneficially owned, directly or inglitly, by any other Person (or any Affiliate or Askte thereof) with which such Person or
any of such Person's Affiliates or Associates mgsamreement, arrangement or understanding, whettitéen or oral (other than customary
agreements with and between underwriters and gajlioup members with respect to a bona fide pulffering of securities) for the purpose
of acquiring, holding, voting (except to the exteahtemplated by the proviso to clause (ii) of sarbgraph

(b) of this definition) or disposing of any secig# of the Company.

(d) which are directly, indirectly or constructiy@wned by such Person or any of such Person'igdf or Associates, within the meaning
of
Section 958 of the U.S. Internal Revenue Code 8618s amended.

Notwithstanding anything in this definition of Bdiogéal Ownership to the contrary, the phrase "tbetstanding," when used with referenc
a Person's Beneficial Ownership of securities ef@mpany, shall mean the number of such secuiiitésissued and outstanding together
with the number of such securities not then acguaued and outstanding which such Person woutitEkened to own beneficially hereunt

Notwithstanding anything in this definition of Bdioéal Ownership to the contrary, any "clearing agg', as defined in Section 3(a)(23)(
of the Exchange Act, which is holding securitiekeoin its capacity as a clearing agency, shallb®deemed to be the Beneficial Owner of
such securities.

"Board of Directors" and "Board of Directors of tBempany" each shall mean the members of the ldatilectors of the Company.

"Business Day" shall mean any day other than ar@ayua Sunday, or a day on which banking instingiin New York, New York are
authorized or obligated by law or executive oraeclose.

"close of business" on any given date shall me@@ B-M., New York time, on such date; provided, beer, that if such date is not a
Business Day it shall mean 5:00 P.M., New York time the next succeeding Business Day.

"Company" shall have the meaning set forth in tteamble hereto.

"current per share market price" shall have thenimggset forth in
Section 11(d) hereof.

"Distribution Date" shall have the meaning setHart Section 3(a) hereof.
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"Dollars" or "$" shall mean U.S. dollars.

"equivalent Preference Shares" shall have the mgast forth in
Section 11(b) hereof.

"Exchange Act" shall mean the U.S. Securities ErgkaAct of 1934, as amended.
"Exchange Ratio" shall have the meaning set fortBaction 24(a) hereof.
"Exercise Price" shall have the meaning set fart8ection 4(a) hereof.
"Expiration Date" shall have the meaning set fimt&ection 7(a) hereof.

"Final Expiration Date" shall have the meaningfeeth in Section 7(a) hereof.
"Nasdaq" shall have the meaning set forth in Secti(d)(i) hereof.

"NYSE" shall have the meaning set forth in Sectidfd)(i) hereof.

"Ordinary Shares" when used with reference to tbmgany shall mean the Ordinary Shares, par vall@%666667 per share (as such
shares may be constituted or designated, or aspauckhalue may be changed, from time to time duttiregterm of this Agreement), of the
Company. "Ordinary Shares" when used with referén@ny Person other than the Company shall meanapital stock (or equity interest)
with the greatest voting power of such other Persahe equity securities or other equity intefesting power to control or direct the
management of such other Person.

"Person” shall mean any individual, firm, corpovati partnership, limited liability company or othestity, and shall include any successot
merger, amalgamation or otherwise) of such entity.

"Preference Shares" shall mean Series A Junioiciating Preference Shares, par value $1.00 mresbf the Company having the rights,
preferences and limitations set forth in the FofrCertificate of Designation, Preferences and Rigiitthe Preference Shares attached to this
Agreement as Exhibit A.

"Principal Party" shall have the meaning set fimtSection 13(b) hereof.
"Record Date" shall have the meaning set fortihéngreamble hereto.
"Redemption Date" shall have the meaning set fiorthection 7(a) hereof.
"Right" shall have the meaning set forth in thegpnble hereto.

"Rights Agent" shall have the meaning set fortkthie preamble hereto.
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"Right Certificate" shall have the meaning sethart Section 3(a) hereof.
"Securities Act" shall mean the U.S. Securities #fct1933, as amended.
"Shareholder" shall mean a member of the Company.

"Shares Acquisition Date" shall mean the first d&tpublic announcement (which, for purposes of théfinition, shall include, without
limitation, a report filed pursuant to Section 13¢d the Exchange Act) by the Company or an AcaqgifPerson that an Acquiring Person has
become such.

"Subsidiary" shall mean, with reference to any Bersiny corporation or other entity of which a nyoof the voting power of the voting
equity securities or equity interests is ownededily or indirectly, by such Person.

"Summary of Shareholder Rights Plan" shall haventkaning set forth in Section 3(b) hereof.
"Trading Day" shall have the meaning set forth @ct®n 11(d)(i) hereof.

"Triggering Event" shall mean any event describbe8ection 11(a)(ii) or Section 13(a) hereof.
"U.S." shall mean the United States of America.

Any determination or interpretation required in mention with any of the definitions contained iistBection 1 shall be made by the Boar
Directors of the Company in their good faith judgraevhich determination shall be final and bindogthe Rights Agent.

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company in accordance with

the terms and conditions hereof, and the Rightswgereby accepts such appointment. The Companyfnoiaytime to time appoint such co-
Rights Agents as it may deem necessary or desitgiale ten (10) days' prior written notice to thgiiRs Agent. The Rights Agent shall have
no duty to supervise, and shall in no event badi&dr, the acts or omissions of any such co-Rigigsnt.

Section 3. Issuance of Right Certificates.

(a) Until the earlier of (i) the close of businessthe tenth day after the Shares Acquisition Dat@) the close of business on the fifteenth
Business Day (or such later date as may be detedhtiy action of the Board of Directors prior tolsticne as any Person becomes an
Acquiring Person) after the date of the commencéigany Person (other than the Company, any Sialpgidf the Company, any employee
benefit plan of the Company or of any Subsidiaryhef Company or any entity holding Ordinary Shdoe®r pursuant to the terms of any
such plan) of, or of the first public announcemafthe



intention of any Person (other than the Company,Sbsidiary of the Company, any employee benédit pf the Company or of any
Subsidiary of the Company or any entity holding i@ady Shares for or pursuant to the terms of amp qlan) to commence, a tender or
exchange offer the consummation of which would ltesuany Person becoming the Beneficial Owner odi@ary Shares aggregating 15% or
more of the then outstanding Ordinary Shares (dinlyany such date which is after the date of Mgseement and prior to the issuance of
Rights; the earlier of such dates being hereirrredeto as the "Distribution Date"), (x) the Rightsl be evidenced (subject to the provisions
of Section 3(b) hereof) by the certificates for Dedy Shares registered in the names of the hottlersof (which certificates shall also be
deemed to be certificates for Rights) and not Ipasse certificates, and (y) the Rights will bensferable only in connection with the trans

of the underlying Ordinary Shares (including a $fento the Company). The Company shall give ttghiRi Agent prompt written notice of
the Distribution Date.

As soon as practicable after the Distribution Dete,Company will prepare and execute, the Riglatsm will, after receipt of written notice
of the Distribution Date from the Company, coungrsand the Company will send or cause to be (@ the Rights Agent will, if
requested, send, at the expense of the Comparfisbyglass, insured, postageepaid mail, to each record holder of Ordinaryr8sas of th
close of business on the Distribution Date, atdtiéress of such holder shown on the records dEdmpany, a Right Certificate, in
substantially the form of Exhibit B hereto (a "RigPertificate"), evidencing an aggregate numbeRights equal to one Right for each
Ordinary Share so held. As of the Distribution Déte Rights will be evidenced solely by such Righkttificates.

(b) On the Record Date, or as soon as practichbleafter, the Company will send a copy of a SurgroaBShareholder Rights Plan, in
substantially the form of Exhibit C hereto (the h@uaary of Shareholder Rights Plan"), to each rebaider of Ordinary Shares as of the ¢

of business on the Record Date (other than any iioguPerson or any Associate or Affiliate of angcuiring Person), at the address of such
holder shown on the records of the Company. Wispeet to certificates for Ordinary Shares outstagdis of the Record Date, until the
Distribution Date, the Rights will be evidencedduch certificates registered in the names of theéehns thereof, together with the Summary
of Shareholder Rights Plan, and registered holoe@rdinary Shares shall also be the registereddnslof the associated Rights. Until the
Distribution Date (or the earlier of the Redemptidate or the Final Expiration Date), the transfieamy certificate for Ordinary Shares
outstanding on the Record Date, with or withoubpycof the Summary of Shareholder Rights Plan,| stied constitute the transfer of the
Rights associated with the Ordinary Shares reptedehereby.

(c) Rights shall be issued in respect of all Ordjirshares which are issued (whether originallyesisor delivered from the Company's
treasury) after the Record Date but prior to thdéiesd of the Distribution Date, the Redemption ®at the Final Expiration Date. Certificates
representing both Ordinary Shares and Rights inrdemce with this Section 3 which are executeddelivered (whether the Ordinary She
represented thereby are originally issued, delt/ém@m the Company's treasury or are
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presented for transfer) by the Company (includimithout limitation, certificates representing reairgd Ordinary Shares referred to in the
last sentence of this paragraph (c)) after the ReDate but prior to the earliest of the DistriloutiDate, the Redemption Date or the Final
Expiration Date shall have impressed on, printedaaitten on or otherwise affixed to them a legsntistantially equivalent to the following:

This certificate also evidences and entitles thddrdhereof to certain rights as set forth in theehded and Restated Rights Agreement
between ACE Limited (the "Company") and Mellon Ist@ Services LLC, dated as of December 20, 2084 "Rights Agreement"), the
terms of which are hereby incorporated herein fgremce and a copy of which is on file at the gpatoffices of the Company. Under
certain circumstances, as set forth in the RiglgeeAment, such Rights will be evidenced by sepastiicates and will no longer be
evidenced by this certificate. The Company will htaithe holder of this certificate a copy of thigliks Agreement, as in effect on the date of
mailing, without charge promptly after receipt ofvétten request therefor. Under certain circumstanset forth in the Rights Agreement,
Rights issued to, or held by, any Person who is, @vébecomes an Acquiring Person or an Affiliatéssociate thereof (as such terms are
defined in the Rights Agreement), whether curreh#éid by or on behalf of such Person or by any sgibent holder, shall become null and
void.

Until the Distribution Date, the Rights associatath the Ordinary Shares shall be evidenced byctréficates representing the associated
Ordinary Shares alone, and the transfer of any sadificate shall also constitute the transfethef Rights associated with the Ordinary
Shares represented thereby. If the Company purstoesecquires any Ordinary Shares after the ReDatd but prior to the Distribution Dat
any Rights associated with such Ordinary Shardslshaeemed canceled and retired so that the Coynglzall not be entitled to exercise ¢
Rights associated with the Ordinary Shares whiemarlonger outstanding.

Section 4. Form of Right Certificates.

(a) The Right Certificates (and the forms of elgttio purchase Preference Shares and of assigneoneatprinted on the reverse thereof) shall
each be substantially in the form set forth in BXB hereto and may have such marks of identificadr designation and such legends,
summaries or endorsements printed thereon as timp&wt/ may deem appropriate (but which do not atfeetrights, duties or responsibilit

of the Rights Agent) and as are not inconsistettt thie provisions of this Agreement, or as maydspiired to comply with any applicable

law or with any rule or regulation promulgated puanst thereto or with any rule or regulation of @tgck exchange or quotation service on
which the Rights may from time to time be listedfmconform to usage. The Right Certificates shalin a machine printable format and i
form reasonably satisfactory to the Rights Agenbj8ct to the provisions of Sections 11, 13 anti@#of, the Right Certificates shall show
the date of countersignature and shall entitlehthiders thereof to purchase such number of ondalumesandths of a Preference Share as shal
be set forth therein at the price per one one-thodth of a



Preference Share set forth therein (the "Exercige', but the amount and type of securities pasetle upon the exercise of each Right and
the Exercise Price thereof shall be subject tosidjant as provided herein.

(b) Any Right Certificate issued pursuant to SatBga) or Section 22 hereof that represents Riggneficially owned by: (i) an Acquiring
Person or any Associate or Affiliate of an AcquiriRerson, (ii) a transferee of an Acquiring Per@rsuch Associate or Affiliate) who
becomes a transferee after the Acquiring Persoonbes an Acquiring Person, or (iii) a transferearm@cquiring Person (or such Associate
or Affiliate) who becomes a transferee prior taoncurrently with the Acquiring Person becomingrsand receives such Rights pursuant to
either (A) a transfer (whether or not for considierg) from the Acquiring Person to holders of eguitterests in such Acquiring Person or to
any Person with whom the Acquiring Person has amjicuing agreement, arrangement or understandihgther written or oral, regarding
the transferred Rights or (B) a transfer whichBloard of Directors otherwise concludes in goodchf&tpart of a plan, arrangement or
understanding, whether written or oral, which haa @rimary purpose or effect avoidance of Seci@) hereof, and any Right Certificate
issued pursuant to Section 6 or Section 11 hengofi the transfer, exchange, replacement or adjustai@ny other Right Certificate referr

to in this sentence, shall contain (to the exteasible and otherwise reasonably identifiable ak)sihe following legend:

The Rights represented by this Right Certificate@rwere beneficially owned by a Person who wasegame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) ofaiagly, this Right Certificate and the
Rights represented hereby may become void in ticartistances specified in Section 7(e) of such Ages.

The Company shall instruct the Rights Agent in wgtof the Rights which should be so legended dmadl supply the Rights Agent with su
legended Right Certificates. The provisions of B&ct(e) shall apply whether or not any Right Giedite actually contains the foregoing
legend.

Section 5. Countersignature and Registration. TigatRCertificates shall be executed on behalf ef@ompany by its Chairman of the Board,
any Vice-Chairman, the President, the Chief FirarOificer, the General Counsel or any executiiicef designated by the President, either
manually or by facsimile signature, shall havexaffi thereto the Company's seal or a facsimile tficamd shall be attested by the Secretary,
an Assistant Secretary, the Treasurer or an AssiStaasurer of the Company, either manually ofaegimile signature. The Right
Certificates shall be manually countersigned byRights Agent and shall not be valid for any pumasless countersigned. In case any
officer of the Company who shall have signed anthefRight Certificates shall cease to be suclveffof the Company before
countersignature by the Rights Agent and issuandelalivery by the Company, such Right Certificates/ertheless, may be countersigned
by the Rights Agent and issued and delivered byCdwapany with the
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same force and effect as though the person whedigach Right Certificates had not ceased to ble sfficer of the Company; and any Ri
Certificate may be signed on behalf of the Compangny person who, at the actual date of the ei@tof such Right Certificate, shall be a
proper officer of the Company to sign such Righttifieate, although at the date of the executiothig Agreement any such person was not
such an officer.

Following the Distribution Date, the Rights Agentlweep or cause to be kept, at its office desigddor such purpose, books for registration
and transfer of the Right Certificates issued hedeu Such books shall show the names and addrestesrespective holders of the Right
Certificates, the number of Rights evidenced offeite by each of the Right Certificates and the déeach of the Right Certificates.

Section 6. Transfer, Split Up, Combination and Exde of RighCertificates; Mutilated, Destroyed, Lost or StolenRight Certificates.

(a) Subject to the provisions of Sections 4(b)),71é and 24 hereof, at any time after the closdeusfness on the Distribution Date, and at or
prior to the close of business on the earlier efRedemption Date or the Final Expiration Date, Right Certificate or Right Certificates m
be transferred, split up, combined or exchangea@ihather Right Certificate or Right Certificatesti#ing the registered holder to purchase a
like number of Preference Shares (or, followingri@gdering Event, Ordinary Shares, other securitiegroperty, as the case may be) as the
Right Certificate or Right Certificates surrendetien entitled such holder to purchase. Any registéolder desiring to transfer, split up,
combine or exchange any Right Certificate or Rigattificates shall make such request in writingwdged to the Rights Agent, and shall
surrender the Right Certificate or Right Certifesito be transferred, split up, combined or excedrag the office of the Rights Agent
designated for such purpose. Neither the RightsxAger the Company shall be obligated to take atipa whatsoever with respect to the
transfer of any such surrendered Right Certificett#l the registered holder shall have completedi signed the certificate contained in the
form of assignment on the reverse side of suchtRightificate and the Company shall have been gexliwith such additional evidence of
the identity of the Beneficial Owner (or former Bdigial Owner) or Affiliates or Associates therexsf the Company shall reasonably request.
Thereupon the Rights Agent shall, subject to Sastband 7 hereof, countersign and deliver to #regn entitled thereto a Right Certificate
or Right Certificates, as the case may be, asqeested. The Company may require payment by thdehobf Right Certificates of a sum
sufficient to cover any tax or governmental chatgeg may be imposed in connection with any transfelit up, combination or exchange of
Right Certificates. The Rights Agent shall havednty or obligation to take action under any Sectibthis Agreement which requires the
payment by a Rights holder of applicable taxesgmarnmental charges unless and until the Righenf satisfied that all such taxes
and/or charges have been paid.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Right Certificate, and, in case of loss, tleeftiestruction, of indemnity or security reasogedatisfactory to
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them, and, at the Company's request, reimbursetmé¢iné Company and the Rights Agent of all reaskenekpenses incidental thereto, and
upon surrender to the Rights Agent and cancellaifdhe Right Certificate, if mutilated, the Companill make and deliver a new Right
Certificate of like tenor to the Rights Agent fanuntersignature and delivery to the registereddralu lieu of the Right Certificate so lost,
stolen, destroyed or mutilated.

Section 7. Exercise of Rights; Exercise Price; Eatpn Date oRights.

(a) Subject to Section 7(e) hereof, the registbader of any Right Certificate may exercise thgh®s evidenced thereby (except as other
provided herein including, without limitation, thestrictions on exercisability set forth in Sectdi (a)(iii), 23(a) and 24(b) hereof) in whole
or in part at any time after the Distribution Dafgon surrender of the Right Certificate, with tbeni of election to purchase on the reverse
side thereof duly executed, to the Rights Agerhatffice of the Rights Agent designated for spalpose, together with payment of the
Exercise Price with respect to each surrenderetitRig the total number of Preference Shares (oerogecurities or property, as the case
be) as to which the Rights are exercised, at @r poi the earliest of (i) the close of businesslone 1, 2009 (the "Final Expiration Date"), (ii)
the time at which the Rights are redeemed as pedviid Section 23 hereof (the "Redemption Date'(Jirthe time at which all exercisable
Rights are exchanged by the Company as provided in

Section 24 hereof (such earliest date being heeéénred to as the "Expiration Date").

(b) The Exercise Price for each one one-thousaoftihPreference Share pursuant to the exercis&kafta shall initially be $150, shall be
subject to adjustment from time to time as provige8ections 11 and 13 hereof and shall be payab#avful money of the United States of
America in accordance with paragraph (c) below.

(c) Upon receipt of a Right Certificate represegtaxercisable Rights, with the form of electiorptochase and the certificate on the reverse
side of the Right Certificate duly executed, accamed by payment of the Exercise Price for theeshéor other securities or property, as the
case may be) to be purchased and an amount eqary tpplicable transfer tax required to be paithigyholder of such Right Certificate in
accordance with Section 9 hereof by certified cheakhier's check or money order payable to theramfithe Company, the Rights Agent
shall thereupon promptly (i) (A) requisition fromyatransfer agent of the Preference Shares (or me&idable, if the Rights Agent is the
transfer agent of the Preference Shares) certficiar the number of Preference Shares to be psedhend the Company hereby irrevocably
authorizes its transfer agent to comply with alifstequests, or (B) if the Company shall have etbtd deposit the Preference Shares iss
upon exercise of the Rights with a depositary agequisition from the depositary agent depositageipts representing such number of one
one-thousandths of a Preference Share as areplartieased (in which case certificates for the Pesfee Shares represented by such receipts
shall be deposited by the transfer agent therefibr thve depositary agent) and the Company shadctihe depositary agent to comply with
such request, (ii) when appropriate, requisitiamfthe Company the amount of cash to be paid indfédssuance of fractional shares in
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accordance with Section 14 hereof, (iii) after iptef such certificates or depositary receiptsiseathe same to be delivered to or upon the
order of the registered holder of such Right Ciegtk, registered in such name or names as magdigndited by such holder and (iv) when
appropriate, after receipt, deliver such cash refeto in clause (ii) above to or upon the ordethefregistered holder of such Right
Certificate. If the Company is obligated to isstieen securities (including Ordinary Shares) of @@npany, pay cash and/or distribute other
property pursuant to Section 11(a) hereof, the Gompvill make all arrangements necessary so that sther securities, cash and/or
property are available for distribution by the RigyAgent, if and when appropriate.

(d) In case the registered holder of any Right iieaite shall exercise less than all the Rightslented thereby, a new Right Certificate
evidencing Rights equivalent to the Rights remajninexercised shall be issued by the Rights Ageaidalivered to the registered holder of
such Right Certificate or to his duly authorizedigss, subject to the provisions of

Section 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, from and after the occurrence of ggeiing Event, any Rights beneficially
owned by

(i) an Acquiring Person or an Associate or Affifiaf an Acquiring Person,

(i) a transferee of an Acquiring Person (or of agh Associate or Affiliate) who becomes a traredfaafter the Acquiring Person become
Acquiring Person, or (iii) a transferee of an Aatng Person (or such Associate or Affiliate) whebmes a transferee prior to or concurre
with the Acquiring Person becoming an Acquiringd®erand receives such Rights pursuant to eithea (fgnsfer (whether or not for
consideration) from the Acquiring Person to hold#requity interests in such Acquiring Person oany Person with whom the Acquiring
Person has any continuing agreement, arrangememiderstanding, whether written or oral, regardimgtransferred Rights or (B) a transfer
which the Board of Directors otherwise concludegand faith is part of a plan, arrangement or usi@deding (whether written or oral) which
has as a primary purpose or effect the avoidantei®Section 7(e), shall become null and void withany further action, and any holder of
such Rights shall thereupon have no rights whatsosith respect to such Rights, whether under aayigion of this Agreement or
otherwise, from and after the occurrence of a Teigg Event. The Company shall use all reasondfdet®to ensure that the provisions of
Section 4(b) hereof and this Section 7(e) are cmuplith, but shall have no liability to any hold#rRights with respect to any
determinations regarding an Acquiring Person oAffdiates, Associates or transferees hereundemyrfailure to make any such
determination. The Rights Agent will endeavor tonpdy with the provisions hereof to the extent islaceived instructions from the
Company concerning such matters.

(f) Notwithstanding anything in this Agreement k@ tcontrary, neither the Rights Agent nor the Camgphall be obligated to undertake any
action with respect to a registered holder uporotteirrence of any purported exercise as set fiottis Section 7 unless the certificate
contained in the form of election to purchase sghfon the reverse side of the Right Certificatgendered for such exercise shall have been
completed and signed by the registered holder éiared the Company shall have been provided with saditional evidence of the identity
of the Beneficial Owner (or former
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Beneficial Owner), Affiliates or Associates of suglneficial Owner or holder, or any other Persotihwihich such holder or any of such
holder's Affiliates or Associates has any agreefr@nangement or understanding (whether or notriting) for the purpose of acquiring,
holding, voting or disposing of any securitiestod Company as the Company shall reasonably request.

(9) The Company covenants and agrees that it ailse to be reserved and kept available out ofittsosized and unissued Preference Shares
(and, following the occurrence of a Triggering Evédrdinary Shares and/or other securities) orRmgference Shares (and, following the
occurrence of a Triggering Event, Ordinary Share@ other securities) held in its treasury (& éxtent applicable law allows shares to be
held in treasury), the number of Preference Shared, following the occurrence of a Triggering Elyédrdinary Shares and/or other
securities) that will be sufficient to permit theeecise in full of all outstanding Rights.

(h) Notwithstanding any statement to the contramtained in this Agreement or in any Right Cerdfi, if either the Distribution Date or the
Shares Acquisition Date shall occur prior to thedtd Date, the provisions of this Agreement, inglgdwithout limitation) Sections 3 and
11(a)(ii), shall be applicable to the Rights upbeilt issuance to the same extent such provisionsdd@ve been applicable if the Record [
were the date of this Agreement.

Section 8. Cancellation of Right Certificates. Right Certificates surrendered for the purposexef@se, transfer, split up, combination or
exchange shall, if surrendered to the Company anjoof its agents, be delivered to the Rights Agencancellation or in canceled form, or,
if surrendered to the Rights Agent, shall be cattély it, and no Right Certificates shall be issimelieu thereof except as expressly permi
by any of the provisions of this Rights Agreemdrite Company shall deliver to the Rights Agent fancellation and retirement, and the
Rights Agent shall so cancel and retire, any oitight Certificate purchased or acquired by the Camypotherwise than upon the exercise
thereof. The Rights Agent shall deliver all candeRight Certificates to the Company.

Section 9. Availability of Preference Shares. TlwenPany covenants and agrees that it will takeumhsaction as may be necessary to ensure
that all Preference Shares (and, following the getice of a Triggering Event, Ordinary Shares anatloer securities) delivered upon
exercise of Rights shall, at the time of entryssfuiance in the share register and delivery oféhificates for such Preference Shares (and,
following the occurrence of a Triggering Event, @aty Shares and/or other securities), subjecayarent of the Exercise Price, be duly and
validly authorized and issued and fully paid andassessable shares.

The Company further covenants and agrees thatlipay when due and payable any and all federalsaaie transfer taxes and charges w
may be payable in respect of the issuance or dglviethe Right Certificates or of any Preferentei®s (or Ordinary Shares and/or other
securities, as the case may be) upon the exercRiglots. The Company shall not, however, be reglio pay any transfer tax which may be
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payable in respect of any transfer or delivery wftiRCertificates to a person other than, or teeasce or delivery of certificates or deposi
receipts for the Preference Shares (or OrdinaryeShend/or other securities, as the case may tzehame other than that of, the registered
holder of the Right Certificate evidencing Rightsrendered for exercise or to issue or to deliver gertificates or depositary receipts for
Preference Shares (or Ordinary Shares and/or sterrities, as the case may be) upon the exercagydRights until any such tax shall have
been paid (any such tax being payable by the halisuch Right Certificate at the time of surrenderuntil it has been established to the
Company's reasonable satisfaction that no sucls @ue.

Section 10. Preference Shares Record Date. Eashrper whose name any certificate for Preferen@eé@h(or Ordinary Shares and/or other
securities, as the case may be) is issued upaxtreise of Rights shall for all purposes be deetodtve become the holder of record of the
shares or securities represented thereby on, aidcsutificate shall be dated, the date upon wthiehRight Certificate evidencing such Ri¢
was duly surrendered and payment of the Exercise Pand any applicable transfer taxes) was maaejged, however, that if the date of
such surrender and payment is a date upon whicRréference Shares (or Ordinary Shares and/or s#oerities, as the case may be) trai
books/share register of the Company are closed, geison shall be deemed to have become the rbotitdr of such shares or securities on,
and such certificate shall be dated, the next ®aing Business Day on which the Preference Share3rflinary Shares and/or other
securities, as the case may be) transfer books/skgister of the Company are open. Prior to tleeatse of the Rights evidenced thereby, the
holder of a Right Certificate shall not be entittecany rights of a holder of Preference Share©fdinary Shares and/or other securities, as
the case may be) for which the Rights shall beasalle, including, without limitation, the right vote, to receive dividends or other
distributions or to exercise any preemptive rights] shall not be entitled to receive any noticarof proceedings of the Company, except as
provided herein.

Section 11. Adjustment of Exercise Price, Numbe8lodres or Number of Rights. The Exercise Pricentimber and kind of shares covered
by each Right and the number of Rights outstandiegsubject to adjustment from time to time as jpied in this Section 11.

(@) (i) If the Company shall at any time after tate of this Agreement (A) declare a dividend anPheference Shares payable in Preference
Shares, (B) subdivide the outstanding PrefereneeeSh(C) combine the outstanding Preference Shamea smaller number of Preference
Shares or (D) issue any shares of its capital Stoekreclassification of the Preference Shareduding any such reclassification in
connection with a consolidation, merger or amalgéman which the Company is the continuing or $uing corporation), except as
otherwise provided in this Section 11(a) and SecTi@) hereof, the Exercise Price in effect immedlyaprior to the record date for such
dividend or the effective date of such subdivisicombination or reclassification, as applicabla] #tre number and kind of shares of capital
stock issuable on such date, shall be proportibpnatjusted so that the holder of any Right exegtiafter such time shall be
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entitled to receive the aggregate number and kirsthares of capital stock which he would have owmgah such exercise and been entitled
to receive as a result of such dividend, subdimisammbination or reclassification if such Rightteen exercised immediately prior to such
date and at a time when the Preference Sharesardnmoks of the Company were open; provided, harehat in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock of the Company
issuable upon exercise of one Right. If an eventiccwhich would require an adjustment under bleith $ection 11(a)(i) and Section 11(a)
(i), the adjustment provided for in this Sectio(d)(i) shall be in addition to, and shall be mader to, any adjustment required pursuant to
Section 11(a)(ii).

(i) Subject to Section 24 of this Agreement, ifyderson becomes an Acquiring Person, each hofdeRaht, except as provided below and
in

Section 7(e) hereof, shall thereafter have a tiginéceive, upon exercise thereof at a price efguide then current Exercise Price multiplied
by the number of one one-thousandths of a Prefer8hare for which a Right is then exercisable cooedance with the terms of this
Agreement and in lieu of Preference Shares, sunibeuof Ordinary Shares of the Company as shalilahe result obtained by (x)
multiplying the then current Exercise Price by tluenber of one one-thousandths of a Preference $randhich a Right is then exercisable
and (y) dividing that product by 50% of the themrent per share market price of the Company's @rgli®hares (determined pursuant to
Section 11(d) hereof) on the date of the occurr@ficeich event. If any Person shall become an AtguPerson and the Rights shall then be
outstanding, the Company shall not take any aetibich would eliminate or diminish the benefits mied to be afforded by the Rights.

(iii) In lieu of issuing Ordinary Shares of the Cpamy in accordance with Section 11(a)(ii) herend, Company may, in the sole discretion of
the Board of Directors, elect to, and, if the Boaftirectors has not exercised the exchange dghtained in Section 24 hereof and there are
not sufficient issued but not outstanding and atigled but unissued Ordinary Shares to permit thegaise in full of the Rights in accordance
with Section 11(a)(ii), the Company shall, takesaith action as may be necessary to authorizes @spay, upon the exercise of Rights, cash
(including by way of a reduction of the ExercisécBY, property, or other securities or any combaoraof the foregoing, having an aggregate
value equal to the value of the Ordinary Sharge®Company which otherwise would have been issualnisuant to Section

11(a)(ii), which aggregate value shall be deterighibg a majority of the Board of Directors. For posps of the preceding sentence, the value
of the Ordinary Shares shall be determined pursiwasiection 11(d) hereof and the value of any ggéturities which a majority of the

Board of Directors determines to be an "ordinamgrshequivalent” (including the Preference Sharesuch ratio as the Board of Directors
shall determine) shall be deemed to have the safne as the Ordinary Shares. Any such electioméBbard of Directors must be made
publicly announced within 60 days following the@an which the event described in Section 11(akigll have occurred. Following the
occurrence of the event described in Section lif)(ag(majority of the Board of Directors then iffioe may suspend the exercisability of the
Rights for a period of up to 60 days following ttege on which the event described in Section 1if)(a}@ll have occurred to the extent that
such
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directors have not determined whether to exertis&Qompany's right of election under this Sectiba(iii). In the event of any such
suspension, the Company shall issue a public armeooent stating that the exercisability of the Rigis been temporarily suspended.

(b) In case the Company shall fix a record dataHerissuance of rights, options or warrants thaldlers of Preference Shares entitling them
(for a period expiring within 45 calendar days affech record date) to subscribe for or purchaséeRamce Shares (or shares having the sam
rights, privileges and preferences as the Prefer8hares ("equivalent Preference Shares")) or isiesuronvertible into Preference Shares or
equivalent Preference Shares at a price per Prefei@hare or equivalent Preference Share (or havaogversion price per share, in the case
of a security convertible into Preference Sharesgoiivalent Preference Shares) less than the treent per share market price of the
Preference Shares (as defined in Section

11(d)) on such record date, the Exercise Pricetim leffect after such record date shall be deteethby multiplying the Exercise Price in
effect immediately prior to such record date bya&tion, the numerator of which shall be the nundfé?reference Shares outstanding on
record date plus the number of Preference Sharehlie aggregate offering price of the total nundfeéPreference Shares and/or equivalent
Preference Shares so to be offered (and/or theeggtyr initial conversion price of the convertibdewrities so to be offered) would purchas
such current market price and the denominator a€hvbhall be the number of Preference Shares mdlistg on such record date plus the
number of additional Preference Shares and/or atgriv Preference Shares to be offered for subsmmipt purchase (or into which the
convertible securities so to be offered are ifitiabnvertible); provided, however, that in no evshall the consideration to be paid upon the
exercise of one Right be less than the aggregategbae of the shares of capital stock of the Camygasuable upon exercise of one Right. In
case such subscription price may be paid in a deration part or all of which shall be in a fornmet than cash, the value of such
consideration shall be as determined in good fajtthe Board of Directors of the Company, whoseeination shall be described in a
statement filed with the Rights Agent and shalbbe&ling on the Rights Agent. Preference Shares dvayeor held for the account of the
Company shall not be deemed outstanding for thegser of any such computation. Such adjustment beathade successively whenever
such a record date is fixed; and if such right$iomis or warrants are not so issued, the Exerdise Bhall be adjusted to be the Exercise Price
which would then be in effect if such record daéel Inot been fixed.

(c) In case the Company shall fix a record datatermaking of a distribution to all holders of fReeference Shares (including any such
distribution made in connection with a consolidatimerger or amalgamation in which the Companiiéscontinuing or surviving

corporation) of evidences of indebtedness or ags#tsr than a regular quarterly cash dividend divadend payable in Preference Shares) or
subscription rights or warrants (excluding thogemred to in Section 11(b) hereof), the ExercisedPto be in effect after such record date
shall be determined by multiplying the Exercisec®iin effect immediately prior to such record dajea fraction, the numerator of which sl

be the then current per share market price of teEeRence Shares on such record date, less
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the fair market value (as determined in good fhittthe Board of Directors of the Company, whosedeination shall be described in a
statement filed with the Rights Agent) of the pamtbf the assets or evidences of indebtednessts® déstributed or of such subscription
rights or warrants applicable to one Preferenceesaiad the denominator of which shall be such otiper share market price of the
Preference Shares; provided, however, that in erateshall the consideration to be paid upon thectse of one Right be less than the
aggregate par value of the shares of capital sitbthe Company to be issued upon exercise of oghtRbuch adjustments shall be made
successively whenever such a record date is fixed;if such distribution is not so made, the Exserérice shall again be adjusted to be the
Exercise Price which would then be in effect iflsuecord date had not been fixed.

(d) (i) For the purpose of any computation hereunaher than under Section 11(a)(iii) hereof, therrent per share market price” of any
security (a "Security" for the purpose of this $attl1(d)(i)) on any date shall be deemed to beattezage of the daily closing prices per
share of such Security for the 30 consecutive Tigafliays (as such term is hereinafter defined) imately prior to such date, and for the
purpose of any computation under Section 11(a}{(@reof, the "current per share market price" 8taurity on any date shall be deemed 1
the average of the daily closing prices per shéseich Security for thirty (30) consecutive Tradibgys immediately following such date;
provided, however, that if the current per shareketaprice of the Security is determined duringeaigd following the announcement by the
issuer of such Security of (A) a dividend or distition on such Security payable in shares of s&du®y or securities convertible into such
shares (other than the Rights), or (B) any subidinjscombination or reclassification of such Seiyuaind prior to the expiration of 30 Trading
Days after the ex-dividend date for such dividendistribution, or the record date for such sulalom, combination or reclassification, then,
and in each such case, the "current per share trfaike" shall be appropriately adjusted to reflbet current market price per share
equivalent (ex-dividend) of such Security. The giggrice for each day shall be the last sale priegular way, or, in case no such sale takes
place on such day, the average of the closingfuidaaked prices, regular way, in either case asteghin the principal consolidated
transaction reporting system with respect to séeariisted or admitted to trading on The New Y8tkck Exchange, Inc. ("NYSE") or, if the
Security is not listed or admitted to trading oa MY SE, as reported in the principal consolidatadgaction reporting system with respect to
securities listed on the principal national segesiexchange on which the Security is listed oritidohto trading or, if the Security is not
listed or admitted to trading on any national s#i@& exchange, the last quoted price or, if nogsoted, the average of the high bid and low
asked prices in the over-the-counter market, asrteg by any automated quotation system operatéichbyNasdaq Stock Market, Inc.
("Nasdaq") or such other system then in use, am iiny such date the Security is not quoted bysaiah organization, the average of the
closing bid and asked prices as furnished by aggridnal market maker making a market in the Sgcseiected by the Board of Directors of
the Company. If on any such date no market makeaising a market in the Security, the fair valuswéh Security on such date (as
determined in good faith by the Board of Directofshe Company) shall be used. The term "Trading'Baall mean a day on which the
principal national securities exchange
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on which the Security is listed or admitted to tnadis open for the transaction of business dhefSecurity is not listed or admitted to trac
on any national securities exchange, a Business Day

(i) For the purpose of any computation hereunttes,"current per share market price" of the PrefegeShares shall be determined in
accordance with the method set forth in SectiodX()( If the Preference Shares are not publicyléd, the "current per share market price"
of the Preference Shares shall be conclusively ddambe the current per share market price oOttignary Shares of the Company as
determined pursuant to Section 11(d)(i) (approplyeddjusted to reflect any stock split, stock dend or similar transaction occurring after
the date hereof), multiplied by one thousand. Ifree the Ordinary Shares of the Company nor tleédPence Shares are publicly held or so
listed or traded, "current per share market pri¢&dll mean the fair value per share as determimgdad faith by the Board of Directors of
Company, whose determination shall be describedsitatement filed with the Rights Agent.

(e) Anything herein to the contrary notwithstanding adjustment in the Exercise Price shall beiredwnless such adjustment would req
an increase or decrease of at least 1% in the BEedPrice; provided, however, that any adjustmetish by reason of this Section 11(e) are
not required to be made shall be carried forwaditaken into account in any subsequent adjustnddintalculations under this Section 11
shall be made to the nearest cent or to the neamesen-millionth of a Preference Share or ongtilensandth of any other share or security,
as the case may be. Notwithstanding the first seetef this Section 11(e), any adjustment requirethis Section 11 shall be made no later
than the earlier of (i) three years from the ddtihe transaction which requires such adjustmeiii)athe date of the expiration of the right to
exercise any Rights.

(f) If as a result of an adjustment made pursua@ection 11(a) or

Section 13(a) hereof, the holder of any Right thfiez exercised shall become entitled to receivestuares of capital stock of the Company
other than Preference Shares, thereafter the nuofilsech other shares so receivable upon exer€imeyoRight shall be subject to adjustm
from time to time in a manner and on terms as gegqlivalent as practicable to the provisions wétpect to the Preference Shares cont:

in this Section 11, and the provisions of Sectiong, 10, 13 and 14 with respect to the Prefer&iwes shall apply on like terms to any such
other shares.

(9) All Rights originally issued by the Company saljuent to any adjustment made to the Exercise Reeunder shall evidence the right to
purchase, at the adjusted Exercise Price, the nuoflome one-thousandths of a Preference Sharéasable from time to time hereunder
upon exercise of the Rights, all subject to furdjustment as provided herein.

(h) Unless the Company shall have exercised itdieteas provided in
Section 11(i), upon each adjustment of the Exefersee as a result of the calculations made ini@estl1(b) and (c), each Right outstanding
immediately prior to the making of such
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adjustment shall thereafter evidence the rightuieipase, at the adjusted Exercise Price, that nuaflmne one-thousandths of a Preference
Share

(calculated to the nearest ten-millionth of a Piegfiee Share) obtained by (i)

multiplying (x) the number of one-thousandths share covered by a Right immediately prior to #dgistment by (y) the Exercise Price in
effect immediately prior to such adjustment of Ehercise Price and (ii) dividing the product soadhéd by the Exercise Price in effect
immediately after such adjustment of the ExercisecP

(i) The Company may elect on or after the datengfadjustment of the Exercise Price to adjust tmalver of Rights, in substitution for any
adjustment in the number of one-thousandths okfeRance Share purchasable upon the exercise igh& Each of the Rights outstanding
after such adjustment of the number of Rights dtmkxercisable for the number of one-thousandthsRreference Share for which a Right
was exercisable immediately prior to such adjustoteach Right held of record prior to such adjusiha the number of Rights shall becc
that number of Rights (calculated to the nearestiieusandth) obtained by dividing the Exercise®im effect immediately prior to
adjustment of the Exercise Price by the ExercigeeRn effect immediately after adjustment of theeEeise Price. The Company shall make a
public announcement of its election to adjust thember of Rights, indicating the record date forad@istment, and, if known at the time, the
amount of the adjustment to be made. This recorel ay be the date on which the Exercise Pricdjissted or any day thereafter, but, if the
Right Certificates have been issued, shall beast 1€0 days later than the date of the public ancement. If Right Certificates have been
issued, upon each adjustment of the number of Rigintsuant to this Section 11(i), the Company shalpromptly as practicable, cause to be
distributed to holders of record of Right Certifies on such record date Right Certificates evidep@ubject to Section 14 hereof, the
additional Rights to which such holders shall bétlex as a result of such adjustment, or, at fht@a of the Company, shall cause to be
distributed to such holders of record in substitutand replacement for the Right Certificates glduch holders prior to the date of
adjustment, and upon surrender thereof, if requisethe Company, new Right Certificates eviden@hghe Rights to which such holders
shall be entitled after such adjustment. Right ieates so to be distributed shall be issued, etextand countersigned in the manner
provided for herein and shall be registered inrthmes of the holders of record of Right Certifisata the record date specified in the public
announcement.

(j) Irrespective of any adjustment or change inEercise Price or the number of one-thousandtlasRyeference Share issuable upon the
exercise of the Rights, the Right Certificates ¢bhafiore and thereafter issued may continue to espfee Exercise Price and the number of
one-thousandths of a Preference Share which weressed in the initial Right Certificates issueceheder.

(k) Before taking any action that would cause gnstthent reducing the Exercise Price below onetbnasandth of the then par value, if
any, of the Preference Shares issuable upon ezartibe Rights, the Company shall take any cotpaaation which may, in the opinion of
its counsel, be necessary in order that the Compaayy
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validly and legally issue fully paid and nonassbeis®reference Shares at such adjusted Exercise. Pri

() In any case in which this Section 11 shall riegjthat an adjustment in the Exercise Price beengdfi:ctive as of a record date for a
specified event, the Company may elect to defat that occurrence of such event the issuing tdblder of any Right exercised after such
record date of the Preference Shares and othdatatuick or securities of the Company, if anyy&se upon such exercise over and above
the Preference Shares and other capital stockcariies of the Company, if any, issuable upon sexércise on the basis of the Exercise
Price in effect prior to such adjustment; provideowever, that the Company shall deliver to sudddroa due bill or other appropriate
instrument evidencing such holder's right to reeaiuch additional shares upon the occurrence ahtéet requiring such adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to mskeh reductions in the Exercise Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatiiisi sole discretion shall determine to be
advisable in order that any consolidation or suisibw of the Preference Shares, issuance whollgdsh of any Preference Shares at less
the current market price, issuance wholly for calSRreference Shares or securities which by tleein$ are convertible into or exchangeable
for Preference Shares, dividends on PreferenceeSipayable in Preference Shares or issuance ¢ rigtions or warrants referred to
hereinabove in Section 11(b), hereafter made by tmapany to holders of its Preference Shares sbalbe taxable to such Shareholders.

(n) The Company covenants and agrees that, adbidtribution Date, it will not, except as perraidtby Sections 23, 24 and 27 hereof, take
(nor will it permit any of its Subsidiaries to tgkany action if at the time such action is takeis ittasonably foreseeable that such action will
diminish substantially or otherwise eliminate theméfits intended to be afforded by the Rights.

(o) The Company covenants and agrees that it sbglhat any time after the Distribution Date, @ntbine, consolidate or amalgamate with
any other Person (other than a Subsidiary of thegamy in a transaction which complies with Secfi@(n)), (ii) merge with or into any ot
Person (other than a Subsidiary of the Companytiaresaction which complies with Section

11(n)), or (iii) sell or transfer (or permit any it§ Subsidiaries to sell or transfer), in one @rentransactions, assets or earning power
aggregating more than 50% of the assets or eapangr of the Company and its Subsidiaries (takem&hole) to any other Person or
Persons (other than the Company and/or any olitsiSliaries in one or more transactions each o€wbomplies with

Section 11 (n)) if (x) at the time of or immediatelfter such combination, consolidation, amalgaomatmerger or sale there are any rights,
warrants or other instruments or securities outitanor agreements in effect which would substéigtdiminish or otherwise eliminate the
benefits intended to be afforded by the Rightsypp(ior to, simultaneously with or immediatelyefsuch combination, consolidation,
amalgamation, merger or sale, the stockholderseoPerson who constitutes, or would constitute, the
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"Principal Party" for purposes of Section 13(a)dudrshall have received a distribution of Rightsviously owned by such Person or any of
its Affiliates and Associates.

(p) If at any time after the date of this Agreemamdl prior to the Distribution Date, the Companglkfi) declare or pay any dividend on the
Ordinary Shares payable in Ordinary Shares oefigct a subdivision, combination or consolidatidrthe Ordinary Shares (by
reclassification or otherwise than by payment efd#énds in Ordinary Shares) into a greater or lessmber of Ordinary Shares, then in any
such case (i) the number of one-thousandths oéfefence Share purchasable after such event uppempexercise of each Right shall be
determined by multiplying the number of one-thowlths of a Preference Share so purchasable immidaier to such event by a fraction,
the numerator of which is the number of Ordinarai®s outstanding immediately before such eventtadenominator of which is the
number of Ordinary Shares outstanding immediatftgr such event, and (ii) each Ordinary Share antting immediately after such event
shall have issued with respect to it that numbeRights which each Ordinary Share outstanding imately prior to such event had issued
with respect to it. The adjustments provided fothiis Section 11(p) shall be made successively etensuch a dividend is declared or paid
or such a subdivision, combination or consolidat®affected.

(q) So long as the shares issuable upon the egastibie Rights may be listed on any national seearexchange or quotation service, the
Company shall use its best efforts to cause, frochadter such time as the Rights become exercisablghares reserved for such issuance to
be listed on such exchange or quotation servica gffficial notice of issuance upon such exercise.

(r) The Company shall use its best efforts toil@ fas soon as practicable following the firsturcence of a Triggering Event, a registration
statement under the Securities Act with respetitésecurities purchasable upon exercise of thetRign an appropriate form, (ii) cause such
registration statement to become effective as ssquracticable after such filing and (iii) causelstegistration statement to remain effective
(with a prospectus at all times meeting the requénets of the Securities Act) until the Expiratioat®. The Company will also take such
action with respect thereto as may be appropriatieuthe blue sky laws of the various states. Tow@any may temporarily suspend, for a
period of time not to exceed 90 days, the exerdisabf the Rights in order to prepare and filecbuegistration statement or in order to
comply with such blue sky laws. Upon any such sosj, the Company shall issue a public announcestating that the exercisability of
the Rights has been temporarily suspended.

Section 12. Certificate of Adjusted Exercise Pocé&umber of Shares. Whenever an adjustment is mageovided in Section 11 or 13
hereof, the Company shall promptly (a) preparertficate setting forth such adjustment, and aflsiatement of the facts accounting for s
adjustment, (b) file with the Rights Agent and watich transfer agent for the Ordinary Shares oPth&erence Shares a copy of such
certificate and (c) mail a brief summary thereoééeh holder of a Right Certificate in accordandé Bection 25 hereof. The Rights Agent
shall be fully protected in relying on any such
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certificate and on any adjustment therein contaaredimay assume that no adjustment has been mbes and until it shall have received
such certificate.

Section 13. Consolidation, Merger, Amalgamatiorsale or Transfer ohssets or Earning Power.

(a) If after the Shares Acquisition Date, direahjindirectly, (x) the Company shall consolidatéhyior merge or amalgamate with and into,
any other Person, (y) any Person shall consoliddtethe Company, or merge or amalgamate with atmithe Company and the Company
shall be the continuing or surviving corporatiorsath merger or amalgamation and, in connection stith merger or amalgamation, all or
part of the Ordinary Shares shall be changed inexohanged for stock or other securities of afgoPerson (or the Company) or cash or
any other property, or (z) the Company shall setitberwise transfer (or one or more of its Sulasids shall sell or otherwise transfer), in
or more transactions, assets or earning power ggting 50% or more of the assets or earning pofvireo-Company and its Subsidiaries
(taken as a whole) to any Person or Persons diharthe Company or one or more of its wholly-owSebsidiaries, then, and in each such
case, proper provision shall be made so that ¢ éalder of a Right (except as otherwise provideikin) shall thereafter have the right to
receive, upon the exercise thereof at a price gquhke then current Exercise Price multiplied g hbumber of one-thousandths of a
Preference Share for which a Right is then exdbtésan accordance with the terms of this Agreenzemt in lieu of Preference Shares, such
number of validly authorized and issued, fully paidn-assessable and freely tradeable OrdinaryeShudithe Principal Party (as hereinafter
defined), free and clear of all liens, rights off ca first refusal, encumbrances or other advetagns, as shall equal the result obtained by
multiplying the then current Exercise Price by tluenber of onghousandths of a Preference Share for which a RSghen exercisable (or,
such Right is not then exercisable for a numbemaf-thousandths of a Preference Share, the nurhbaclo fractional shares for which it was
exercisable immediately prior to an event descrileder Section 11(a)(ihereof) and dividing that product by (B) 50% of then current pe
share market price of the Ordinary Shares of suititipal Party (determined pursuant to Section Lb@teof) on the date of consummation
of such consolidation, merger, amalgamation, sateaasfer; (ii) such Principal Party shall theteabe liable for, and shall assume, by virtue
of such consolidation, merger, amalgamation, sateaasfer, or otherwise, all the obligations amties of the Company pursuant to this
Agreement; (iii) the term "Company" shall thereafie deemed to refer to such Principal Party; arjdsgch Principal Party shall take such
steps (including, but not limited to, the resematodf a sufficient number of its Ordinary Shares@eordance with Section 9 hereof) in
connection with such consummation as may be negegsassure that the provisions hereof shall tiféee be applicable, as nearly as
reasonably may be, in relation to its Ordinary 8kdhereafter deliverable upon the exercise oRilgats.

21



(b) "Principal Party" shall mean:

() In the case of any transaction described inofXy) of the first sentence of Section 13(a), Fegson that is the issuer of any securities into
which Ordinary Shares of the Company are conventetdich merger, amalgamation or consolidation,iind securities are so issued, the
Person that is the continuing or surviving entitygech merger, amalgamation or consolidation (idicig the Company if applicable); and

(i) in the case of any transaction described jrofzhe first sentence in Section 13(a), the Rethat is the party receiving the greatest poi
of the assets or earning power transferred purdoauch transaction or transactions;

provided, however, that in any such case desciibethuses (b)(i) and (b)

(i): (1) if the Ordinary Shares of such Personmoeat such time and have not been continuousdy the preceding 12-month period
registered under

Section 12 of the Exchange Act, and such Persartigect or indirect Subsidiary of another Perdan®rdinary Shares of which are and h
been so registered, "Principal Party" shall redesuch other Person; (2) in case such Personubsidtary, directly or indirectly, of more thi
one Person, the Ordinary Shares of two or morehiflware and have been so registered, "Princip&y'Pshall refer to whichever of such
Persons is the issuer of the Ordinary Shares hdlhingreatest aggregate market value; and (3)se sach Person is owned, directly or
indirectly, by a joint venture formed by two or madPersons that are not owned, directly or indiyetly the same Person, the rules set for
(1) and (2) above shall apply to each of the chafr@vnership having an interest in such joint weatas if such party were a "Subsidiary" of
both or all of such joint venturers and the Priatiparties in each such chain shall bear the didiga set forth in this Section 13 in the same
ratio as their direct or indirect interests in s&grson bear to the total of such interests.

(c) The Company shall not consummate any such tidaton, merger, amalgamation, sale or transféeasithe Principal Party shall have
sufficient Ordinary Shares authorized to permitftiieexercise of the Rights and prior thereto @@mpany and such Principal Party shall
have executed and delivered to the Rights Agenpplemental agreement providing for the termsahfin paragraphs (a) and (b) of this
Section 13 and further providing that, as soonrastjzable after the date of any consolidation,gagramalgamation or sale of assets
mentioned in paragraph (a) of this Section 13 Rhacipal Party will:

(i) prepare and file a registration statement urkderSecurities Act, with respect to the Rights #iredsecurities purchasable upon exercise of
the Rights on an appropriate form, and will usdést efforts to cause such registration statemoei#) become effective as soon as
practicable after such filing and (B) remain effeet(with a prospectus at all times meeting thain@mnents of the Securities Act) until the
Expiration Date;
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(i) deliver to holders of the Rights historicah@incial statements for the Principal Party and e&dts Affiliates which comply in all respects
with the requirements for registration on Form hder the Exchange Act; and

(iii) take such actions as may be necessary orogpiate under the blue sky laws of the variousestathe provisions of this Section 13 shall
similarly apply to successive mergers, amalgamatarconsolidations or sales or other transfersné of the transactions described in
Section 13(a) hereof shall occur at any time dfteroccurrence of a transaction described in Sedtiga)(ii) hereof, the Rights which have
not theretofore been exercised shall thereaftesrhecexercisable in the manner described in Set&¢a).

(d) In no event shall the Rights Agent have anlilliy in respect of any such Principal Party tractsons, including, without limitation, the
propriety thereof. The Rights Agent may rely anduily protected in relying upon a certificate betCompany stating that the provisions of
this Section 13 have been fulfilled. Notwithstargdanything in this Agreement to the contrary, thiemwritten consent of the Rights Agent
must be obtained in connection with any supplemeameement which alters the rights or duties efRights Agent.

Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issudifmas of Rights or to distribute Right Certificatehich evidence fractional Rights. In lieu
such fractional Rights, there may be paid to tiygstered holders of the Right Certificates witharbto which such fractional Rights would
otherwise be issuable, an amount in cash equbktsame fraction of the current market value ohale/Right. For the purposes of this
Section 14(a), the current market value of a wiRaght shall be the closing price of the Rightstfoe Trading Day immediately prior to the
date on which such fractional Rights would havenbatherwise issuable. The closing price for any slaall be the last sale price, regular v
or, in case no such sale takes place on suchliagverage of the closing bid and asked pricesjaeway, in either case as reported in the
principal consolidated transaction reporting systeith respect to securities listed or admittedréling on NYSE or, if the Rights are not
listed or admitted to trading on NYSE, as repoitethe principal consolidated transaction reporsggtem with respect to securities listed on
the principal national securities exchange on witehRights are listed or admitted to trading bihé Rights are not listed or admitted to
trading on any national securities exchange, thiegaoted price or, if not so quoted, the averdgheohigh bid and low asked prices in the
over-the-counter market, as reported by Nasdagar sether system then in use or, if on any such thet Rights are not quoted by any such
organization, the average of the closing bid ahk@@prices as furnished by a professional markéemaaking a market in the Rights
selected by the Board of Directors of the Compéinyn any such date no such market maker is makingarket in the Rights, the fair value
of the Rights on such date as determined in goitid i the Board of Directors of the Company shellused.
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(b) The Company shall not be required to issudifyas of Preference Shares (other than fractioristwére integral multiples of one one-
thousandth of a Preference Share) upon exercige &tights or to distribute certificates which eanide fractional Preference Shares (other
than fractions which are integral multiples of mmethousandth of a Preference Share). Fractions déferece Shares in integral multiples
one one-thousandth of a Preference Share maye atdhtion of the Company, be evidenced by depgsiteeipts, pursuant to an appropriate
agreement between the Company and a depositactestley it; provided, that such agreement shaNigethat the holders of such
depositary receipts shall have all the rights,ifages and preferences to which they are entitteldemeficial owners of the Preference Shares
represented by such depositary receipts. In lidtactional Preference Shares that are not integutiples of one one-thousandth of a
Preference Share, the Company may pay to the eegisholders of Right Certificates at the time sRayhts are exercised as herein provided
an amount in cash equal to the same fraction oftinent market value of one one-thousandth ofedelrence Share. For the purposes of this
Section 14(b), the current market value of one thioetsandth of a Preference Share shall be onehosdndth of the closing price of a
Preference Share (as determined pursuant to tbedsentence of

Section 11(d)(i) hereof) for the Trading Day imnedly prior to the date of such exercise.

(c) Following the occurrence of a Triggering Evehg Company shall not be required to issue frastimf Ordinary Shares upon exercise of
the Rights or to distribute certificates which eande fractional Ordinary Shares. In lieu of fraciibOrdinary Shares, the Company may pay
to the registered holders of Right Certificatethattime such Rights are exercised as herein pedvash amount in cash equal to the same
fraction of the current market value of one Ordyn@hare. For purposes of this Section 14(c), tmeeatimarket value of one Ordinary Share
shall be the closing price of one Ordinary Shased@termined pursuant to the second sentence t68dd (d)(i) hereof) for the Trading Day
immediately prior to the date of such exercise.

(d) The holder of a Right by the acceptance oRlght expressly waives his right to receive angticnal Rights or any fractional shares
upon exercise of a Right (except as provided above)

(e) Whenever a payment for fractional Rights octitmal shares is to be made by the Rights AgaetQompany shall (i) promptly prepare
and deliver to the Rights Agent a certificate setfiorth in reasonable detail the facts relatesutch payments and the prices and/or formulas
utilized in calculating such payments, and (ii)\pde sufficient monies to the Rights Agent in tbenfi of fully collected funds to make such
payments. The Rights Agent shall be fully protedtecklying upon such a certificate and shall hageduty with respect to, and shall not be
deemed to have knowledge of any payment for fraati®ights or fractional shares under any Sectfahie Agreement relating to the
payment of fractional Rights or fractional sharateas and until the Rights Agent shall have reakaigch a certificate and sufficient monies.

Section 15. Rights of Action. All rights of actiomrespect of this Agreement, excepting the rigifitaction given to the Rights Agent under
Section 18 hereof, are vested
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in the respective registered holders of the Rigiti€icates (and, prior to the Distribution Datiee tregistered holders of the Ordinary Shares);
and any registered holder of any Right Certifiqaie prior to the Distribution Date, of the OrdigaBhares), without the consent of the Rights
Agent or of the holder of any other Right Certifeedor, prior to the Distribution Date, of the Qrdry Shares), may, in his own behalf and for
his own benefit, enforce, and may institute andmtadm any suit, action or proceeding against them@any to enforce, or otherwise act in
respect of, his right to exercise the Rights evigeinby such Right Certificate in the manner prodigesuch Right Certificate and in this
Agreement. Without limiting the foregoing or anynedies available to the holders of Rights, it isc#fically acknowledged that the holders
of Rights would not have an adequate remedy afdawany breach of this Agreement and will be eatitto specific performance of the
obligations under, and injunctive relief againduator threatened violations of the obligationsny Person subject to, this Agreement.

Section 16. Agreement of Right Holders. Every holufea Right, by accepting the same, consents greka with the Company and the Rig
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights wik transferable only in connection with the trensff the Ordinary Shares;

(b) after the Distribution Date, the Right Certiftes are transferable only on the registry bookh@Rights Agent if surrendered at the office
of the Rights Agent designated for such purposely,ehdorsed or accompanied by a proper instruminansfer and with appropriate forms
and certificates fully executed;

(c) the Company and the Rights Agent may deem r&ad the person in whose name the Right Certifig@teprior to the Distribution Date,
the associated Ordinary Shares certificate) isteggd as the absolute owner thereof and of thietRayidenced thereby (notwithstanding
notations of ownership or writing on the Right @erates or the associated Ordinary Shares ceatdicnade by anyone other than the
Company or the Rights Agent) for all purposes wbatier, and neither the Company nor the Rights Agleali be affected by any notice to
the contrary; and

(d) notwithstanding anything in this Agreementhe tontrary, neither the Company nor the RightsnAghall have any liability to any holc

of a Right or any other Person as a result ohiility to perform any of its obligations undeistihgreement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statuiie, regulation or executive order promulgateemacted by any governmental authority
prohibiting or otherwise restraining performancesoath obligation.

Section 17. Right Certificate Holder Not Deemechargholder. No holder, as such, of any Right Jeatié shall be entitled to vote, receive
dividends or be deemed for any purpose the holidérecPreference Shares or any other securititseo€ompany
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which may at any time be issuable on the exerdisieeoRights represented thereby, nor shall angtbontained herein or in any Right
Certificate be construed to confer upon the hotdemy Right Certificate, as such, any of the righft a Shareholder or any right to vote for
the election of directors or upon any matter sutadito Shareholders at any meeting thereof, oivid @r withhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting Shareholders (except as providesection 25 hereof), or to receive
dividends or subscription rights, or otherwise,itthe Right or Rights evidenced by such Right @iegte shall have been exercised in
accordance with the provisions hereof.

Section 18. Concerning the Rights Agent. The Comamees to pay to the Rights Agent such compemrsas shall be agreed to in writing
between the Company and the Rights Agent for alices rendered by it hereunder and, from timen@t on demand of the Rights Agent
reasonable expenses and counsel fees and othersisients incurred in the preparation, administnatielivery, amendment and execution
of this Agreement and the exercise and performahis duties hereunder. The Company also agreeslannify the Rights Agent for, and
to hold it harmless against, any loss, liabilitgthge, judgment, fine, penalty, claim, demandleseént, cost or expense, incurred without
gross negligence, bad faith or willful miscondunttbe part of the Rights Agent (each as finallyed®ined by a court of competent
jurisdiction), for anything done or omitted by tReghts Agent in connection with the acceptanceadhdinistration of this Agreemer
including, without limitation, the costs and expes®f defending against any claim (whether asséetie Company, a holder of Rights, or
any other Person) of liability in the premisesJulding reasonable attorney's fees and expensesolite and expenses incurred in enforcing
this right of indemnification shall be paid by tGempany.

The Rights Agent shall be protected and shall imzuliability for, or in respect of any action takesuffered or omitted by it in connection
with, its administration of this Agreement in reli@ upon any Right Certificate or certificate floe Preference Shares or Ordinary Shares or
for other securities of the Company, instrumerdasgignment or transfer, power of attorney, endoes¢naffidavit, letter, opinion, notice,
instruction, direction, consent, certificate, sta¢sit, or other paper or document believed by lite@enuine and to be signed and executed by
the proper person or persons, or otherwise upoadkiee of counsel as set forth in Section 20 Hefidee Rights Agent shall not be deemed
to have knowledge of any event of which it was figggl to receive notice thereof hereunder, and igietfRAgent shall be fully protected a
shall incur no liability for failing to take any @an in connection therewith, unless and untildshreceived such notice in writing.

The provisions of this Section 18 and Section 20Weshall survive the expiration of the Rights, teemination of this Agreement and the
resignation or removal of the Rights Agent.

Section 19. Merger or Consolidation or Change ahRaf Rights Agent. Any corporation or other eniityo which the Rights Agent or any
successor Rights Agent may
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be merged or with which it may be consolidatecamy corporation or other entity resulting from amgrger or consolidation to which the
Rights Agent or any successor Rights Agent shadl party, or any corporation or other entity sudaeg to all or substantially all the stock
transfer or corporate trust business of the Riglgisnt or any successor Rights Agent, shall be ticeessor to the Rights Agent under this
Agreement without the execution or filing of anyppaor any further act on the part of any of thaipa hereto; provided, that such
corporation or other entity would be eligible f@p®intment as a successor Rights Agent under thagions of Section 21 hereof. In case at
the time such successor Rights Agent shall sucete agency created by this Agreement, any oRilgat Certificates shall have been
countersigned but not delivered, any such succddighits Agent may adopt the countersignature optieeecessor Rights Agent and deliver
such Right Certificates so countersigned; and & @ that time any of the Right Certificates shatlhave been countersigned, any successo
Rights Agent may countersign such Right Certifisaggther in the name of the predecessor Rights tAgrein the name of the successor
Rights Agent; and in all such cases such Rightif@stes shall have the full force provided in Rigtht Certificates and in this Agreement.

In case at any time the name of the Rights Ageait b changed and at such time any of the Rightifi@ates shall have been countersigned
but not delivered, the Rights Agent may adopt ihentersignature under its prior name and delivghRCertificates so countersigned; and in
case at that time any of the Right Certificatedl sttt have been countersigned, the Rights Agent coaintersign such Right Certificates
either in its prior name or in its changed namet iamall such cases such Right Certificates steletthe full force provided in the Right
Certificates and in this Agreement.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations expreaghpsed by this Agreement, and no
implied duties or obligations shall be read intis thgreement against the Rights Agent upon th@fahg terms and conditions, by all of
which the Company and the holders of Right Cesrtfis, by their acceptance thereof, shall be bound:

(a) The Rights Agent may consult with legal couridets selection (who may be legal counsel for@wnpany), and the opinion of such
counsel shall be full and complete authorizatiod protection to the Rights Agent, and the Righteitgshall incur no liability for, or in
respect of any action taken, suffered or omitted byaccordance with such opinion.

(b) Whenever in the performance of its duties uridisr Agreement the Rights Agent shall deem it ssagy or desirable that any fact or
matter be proved or established by the Company fwritaking, suffering or omitting to take any actihereunder, such fact or matter (unless
other evidence in respect thereof be herein spadlifiprescribed) may be deemed to be conclusipalyed and established by a certificate
signed by any one of the Chairman of the Board,\4ng-Chairman, the President, the Chief FinanGifficer, the General Counsel, any
executive officer designated by the PresidentTileasurer or the Secretary of the Company andefeli/to the Rights Agent; and such
certificate shall be full authorization and protentto the Rights Agent for any action taken,
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suffered or omitted by it under the provisionsto§tAgreement in reliance upon such certificate.

(c) The Rights Agent shall be liable hereundeh@ompany and any other Person only for, and sta#@imnify and hold harmless the
Company from and against, all losses, liabilitmssts, damages and expenses (including attorreng' érising out of, or in connection with,
the Rights Agent's gross negligence, bad faithisiulwmisconduct (each as finally determined bgaurt of competent jurisdiction). Anythi
to the contrary notwithstanding, in no event stfadl Rights Agent be liable for special, punitivedirect, consequential or incidental loss or
damage of any kind whatsoever (including but mattkd to lost profits), even if the Rights Agenshseen advised of the likelihood of such
loss or damage. Any liability of the Rights Agemnider this Rights Agreement will be limited to thra@unt of fees paid by the Company to
Rights Agent.

(d) The Rights Agent shall not be liable for orreyason of any of the statements of fact or recttaigained in this Agreement or in the Right
Certificates (except its countersignature thereof)e required to verify the same, but all suckestents and recitals are and shall be deemed
to have been made by the Company only.

(e) The Rights Agent shall not be under any respditg in respect of the validity of this Agreemieor the execution and delivery hereof
(except the due execution hereof by the Rights §ganin respect of the validity or execution ofyaRight Certificate (except its
countersignature thereof); nor shall it be resgadador any breach by the Company of any covenanbodition contained in this Agreement
or in any Right Certificate; nor shall it be respitrte for any change in the exercisability of thighgs (including the Rights becoming void
pursuant to Section 7(e) hereof) or any adjustrimetite terms of the Rights (including the mannegtind or amount thereof) provided for in
Section 3, 11, 13, 23 or 24, or the ascertaininpefexistence of facts that would require any sti@nge or adjustment (except with respect
to the exercise of Rights evidenced by Right Gedtés after the Rights Agent's actual receipt ofrificate furnished pursuant to Section 12
describing a change or adjustment); nor shall iy act hereunder be deemed to make any repréeardawarranty as to the authorization
or reservation of any Preference Shares or OrdiShares to be issued pursuant to this AgreemearyoRight Certificate or as to whether
any Preference Shares or Ordinary Shares will, vidsred, be validly authorized and issued, fullyl@and nonassessable, nor shall the R
Agent be responsible for the legality of the tefrageof in its capacity as an administrative agent.

() The Company agrees that it will perform, exeguatcknowledge and deliver or cause to be perforeastuted, acknowledged and
delivered all such further and other acts, instmisi@and assurances as may reasonably be requited BRights Agent for the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.

(9) The Rights Agent is hereby authorized and tiz@to accept instructions with respect to theqrerince of its duties hereunder from any
one of the Chairman of
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the Board, any Vice-Chairman, the President, thiefGhnancial Officer, the General Counsel, anyceive officer designated by the
President, the Treasurer or the Secretary of thepaay, and to apply to such officers for advicénstructions in connection with its duties,
and it shall not be liable for any action takerffened or omitted by it in accordance with instians of any such officer or for any delay in
acting while waiting for those instructions. Anypdipation by the Rights Agent for written instruatis from the Company may, at the option
of the Rights Agent, set forth in writing any actiproposed to be taken or omitted by the RightsnAgeder this Agreement and the date on
and/or after which such action shall be taken chsamission shall be effective. The Rights Agertlistot be liable for any action taken by,
or omission of, the Rights Agent in accordance wifbroposal included in any such application oafter the date specified in such
application (which date shall not be less than Business Days after the date any officer of then@any actually receives such application,
unless any such officer shall have consented itingrto an earlier date) unless, prior to taking auch action (or the effective date in the
case of an omission), the Rights Agent shall hageived written instructions in response to sugliegtion specifying the action to be taken
or omitted.

(h) The Rights Agent and any shareholder, affilidisector, officer or employee of the Rights Agemy buy, sell or deal in any of the Rights
or other securities of the Company or its Subsieéaor become pecuniarily interested in any trats@én which the Company or its
Subsidiaries may be interested, or contract witlelod money to the Company or its Subsidiariestioervise act as fully and freely as though
it were not Rights Agent under this Agreement. Naghherein shall preclude the Rights Agent fromreictin any other capacity for the
Company or its Subsidiaries or for any other legity.

(i) The Rights Agent may execute and exercise dlgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgragh, default, neglect or misconduct of
any such attorneys or agents or for any loss t@€trapany resulting from any such act, default, @etgbr misconduct, absent gross
negligence, bad faith or willful misconduct (eaghfimally determined by a court of competent juid§dn) in the selection and continued
employment thereof.

() If, with respect to any Right Certificate suntered to the Rights Agent for exercise or transfer certificate attached to the form of
assignment or form of election to purchase, as#ise may be, has either not been completed omitedi@an affirmative response to clause 1
and/or 2 thereof, the Rights Agent shall not take farther action with respect to such requestast@se or transfer without first consulting
with the Company.

(k) No provision of this Agreement shall require fRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties hereundenaohé exercise of its rights if there shall be oz@ble grounds for believing that repaymer
such funds or adequate indemnification against sigklor liability is not reasonably assured to it.
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() In addition to the foregoing, the Rights Ageshiall be protected and shall incur no liability, for in respect of, any action taken or omitted
by it in connection with its administration of ttAgreement if such acts or omissions are in regamuon (i) the proper execution of the
certification concerning beneficial ownership apgeshto the form of assignment and the form of @edb purchase attached hereto unless
the Rights Agent shall have actual knowledge th&igxecuted, such certification is untrue, ortki§ non-execution of such certification
including, without limitation, any refusal to honany otherwise permissible assignment or electiorebson of such non-execution.

(m) The Company agrees to give the Rights Agennptawvritten notice of any event or ownership of @hthe Company has knowledge
which would prohibit the exercise or transfer of Right Certificates.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign anddoharged from its duties under this
Agreement upon 30 days' notice in writing mailedh®® Company. The Company may remove the Rightsid@eany successor Rights Ag
upon 30 days' notice in writing, mailed to the RiggAgent or successor Rights Agent, as the casebmalf the Rights Agent shall resign or

be removed or shall otherwise become incapabletof@g the Company shall appoint a successor t&tgbts Agent. If the Company shall

fail to make such appointment within a period ofd2ys after giving notice of such removal or aitéras been notified in writing of such
resignation or incapacity by the resigning or ire@mted Rights Agent or by the holder of a Righttficate (who shall, with such notice,
submit his Right Certificate for inspection by tiempany), then the registered holder of any Rigitificate may apply to any court of
competent jurisdiction for the appointment of a riRights Agent. Any successor Rights Agent, whe#ipgrointed by the Company or by st

a court, shall be a corporation, bank or othertgntiganized and doing business under the lawsetinited States or of any other state of the
United States, which is authorized under such kavexercise corporate trust or stock transfer pevaad is subject to supervision or
examination by federal or state authority and whatlthe time of its appointment as Rights Ageat,h@as a combined capital and surplus
least $50,000,000 or (b) is an affiliate of antgritaving a combined capital and surplus of attl&&8,000,000. After appointment, the
successor Rights Agent shall be vested with theegaowers, rights, duties and responsibilities @shidd been originally named as Rights
Agent without further act or deed; but the predsoeRights Agent shall deliver and transfer toghecessor Rights Agent any property at the
time held by it hereunder, and execute and defimgrfurther assurance, conveyance, act or deedsegefor the purpose. Not later than the
effective date of any such appointment, the Com i} file notice thereof in writing with the precessor Rights Agent and each transfer
agent of the Ordinary Shares or Preference Shamesnail a notice thereof in writing to the registeholders of the Right Certificates.
Failure to give any notice provided for in this 8aae 21, however, or any defect therein, shallaftgct the legality or validity of the
resignation or removal of the Rights Agent or thpantment of the successor Rights Agent, as the oaay be.

Section 22. Issuance of New Right Certificates vithistanding any of the provisions of this Agreemenof the Rights to the contrary, the
Company may, at its
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option, issue new Right Certificates evidencingh&gn such form as may be approved by its Boafdictors to reflect any adjustment or
change in the Exercise Price and the number ordirafass of shares or other securities or progartghasable under the Right Certificates
made in accordance with the provisions of this &grent. In addition, in connection with the issuaoceale of Ordinary Shares following
the Distribution Date and prior to the redemptiorexpiration of the Rights, the Company (a) shaith respect to Ordinary Shares so issued
or sold pursuant to the exercise of options or uadg employee plan or arrangement, or upon theceses conversion or exchange of
securities hereinafter issued by the Company, Bhdhéy, in any other case, if deemed necessarppopriate by the Board of Directors of
the Company, issue Right Certificates representiagappropriate number of Rights in connection withh issuance or sale; provided,
however, that (i) no such Right Certificate shallifsued if, and to the extent that, the Compaall bk advised by counsel that such issuance
would create a significant risk of material adveeseconsequences to the Company or the Persohdowguch Right Certificate would be
issued, and (ii) no such Right Certificate shalldseied if, and to the extent that, appropriatestdjent shall otherwise have been made ir
of the issuance thereof.

Section 23. Redemption.

(a) The Board of Directors of the Company maytsabption, at any time prior to such time as anygs®e becomes an Acquiring Person,
redeem all but not less than all of the then ontlitay Rights at a redemption price of $.01 per Righpropriately adjusted to reflect any
stock split, stock dividend or similar transactmrcurring after the date hereof (such redemptidacegyeing hereinafter referred to as the
"Redemption Price"). The Company may, at its optjmy the Redemption Price in cash, Ordinary Shi@@sed on the current per share
market price of the Ordinary Shares at the timeedémption) or any other form of consideration degmppropriate by the Board of
Directors. The redemption of the Rights by the BlaafrDirectors may be made effective at such timewuch basis and with such conditions
as the Board of Directors in its sole discretioryrastablish. If redemption of the Rights is to ffeaive as of a future date, the Rights shall
continue to be exercisable, subject to Sectionr@dieuntil the effective date of the redemptiorgyaded that nothing contained herein shall
preclude the Board of Directors from subsequerglysing the Rights to be redeemed at a date etirdéiarthe scheduled effective date of the
redemption.

(b) Immediately upon the action of the Board ofdators of the Company ordering the redemption @Rights (or at the effective time of
such redemption established by the Board of Direatbthe Company pursuant to paragraph (a) ofSbigtion 23), and without any further
action and without any notice, the right to exerdise Rights will terminate and the only right eretfter of the holders of Rights shall be to
receive the Redemption Price. The Company shathptly give public notice, with simultaneous writteatice to the Rights Agent, of any
such redemption; provided, however, that the failorgive, or any defect in, any such notice shatlaffect the validity of such redemption.
Within 10 days after such action of the Board afediors ordering the redemption of the Rightsfdater, the effectiveness of the redempt
of the Rights
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pursuant to the last sentence of paragraph (aj;oihepany shall mail a notice of redemption toladl bolders of the then outstanding Righ
their last addresses as they appear upon thergelymiks of the Rights Agent or, prior to the Disttion Date, on the registry books of the
transfer agent for the Ordinary Shares. Any naotibéch is mailed in the manner herein provided shaldeemed given, whether or not the
holder receives the notice. Each such notice admgation will state the method by which the paynw@ithe Redemption Price will be made.
The Company may, at its option, discharge allobltligations with respect to the Rights by (iuisg a press release announcing the manner
of redemption of the Rights, (ii) depositing withbank or trust company having a capital and surpfua least $100,000,000, funds necessary
for such redemption, in trust, to be applied torggemption of the Rights so called for redemp#ad (iii) arranging for the mailing of the
Redemption Price to the registered holders of tightR Upon such action, all outstanding Right {fiedtes shall be null and void without
further action by the Company. Neither the Compamiyany of its Affiliates or Associates may redeagequire or purchase for value any
Rights at any time in any manner other than thatigigally set forth in this Section 23, in Sectidh hereof, or in connection with the
purchase of Ordinary Shares prior to the DistriouDate.

Section 24. Exchange.

(a) The Company may, at its option, at any timeradtTriggering Event, upon resolution of a majooit the Board of Directors, exchange all
or part of the then outstanding and exercisabl@tRifvhich shall not include Rights that have beeamid pursuant to the provisions of
Section 7(e) hereof) for Ordinary Shares at an &xgh ratio of one Ordinary Share per Right, appatgly adjusted to reflect any stock split,
stock dividend or similar transaction occurringeathe date hereof (such exchange ratio beingEkehange Ratio"). Notwithstanding the
foregoing, the Company shall not effect such arharge at any time after any Person (other tha@€tmpany, any Subsidiary of the
Company, any employee benefit plan of the Comparof any Subsidiary of the Company or any entitidivgg Ordinary Shares for or
pursuant to the terms of any such plan) becomeBeheficial Owner of 50% or more of the then outdiag Ordinary Shares.

(b) Immediately upon the action of the Board ofdators of the Company ordering the exchange ofRighits pursuant to paragraph (a) of
this Section 24 and without any further action aiithout any notice, the right to exercise such Rgihall terminate and the only right
thereafter of a holder of such Rights shall besteeive that number of Ordinary Shares equal tattmeber of such Rights held by such holder
multiplied by the Exchange Ratio. The Company shiamptly give public notice, with simultaneous ten notice to the Rights Agent, of
any such exchange; provided, however, that tharfato give, or any defect in, such notice shallaftect the validity of such exchange. The
Company promptly shall mail a notice of any sucbhenge to all of the holders of such Rights atrtlasit addresses as they appear upon the
registry books of the Rights Agent. Any notice whis mailed in the manner herein provided shaliéemed given, whether or not the hol
receives the notice. Each such notice of exchanlystate the method by which the exchange of thei@ry Shares for Rights will be
effected and, in the event of any partial exchattggnumber of Rights which will
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be exchanged. Any partial exchange shall be effqute rata based on the number of Rights (other Rights which have become void
pursuant to the provisions of Section 7(e) herbef)l by each holder of Rights.

(c) In any exchange pursuant to this Section ZlGbmpany, at its option, may substitute Prefer&twaes (or equivalent Preference Shares,
as such term is defined in Section 11(b) hereofDialinary Shares exchangeable for Rights, atriftiali rate of one-thousandth of a
Preference Share (or equivalent Preference Sharepth Ordinary Share, as appropriately adjusteeftect adjustments in the Preference
Shares pursuant to the terms thereof, so thatdleédn of a Preference Share delivered in lieaawh Ordinary Share shall have the same
voting rights as one Ordinary Share.

(d) If there shall not be sufficient Ordinary Sheaoe Preference Shares issued but not outstandiagtioorized but unissued to permit any
exchange of Rights as contemplated in accordanttetings Section 24, the Company shall take all sactfon as may be necessary to
authorize additional Ordinary Shares or Preferé&twares for issuance upon exchange of the Rights.

(e) The Company shall not be required to issudifmas of Ordinary Shares or to distribute certifesawhich evidence fractional Ordinary
Shares. In lieu of such fractional Ordinary Shatles,Company shall pay to the registered holdetk@Right Certificates with regard to
which such fractional Ordinary Shares would otheeabe issuable an amount in cash equal to the fsaation of the current market value of
a whole Ordinary Share. For the purposes of thiagraph (e), the current market value of a wholdii@ry Share shall be the closing prict
a Ordinary Share (as determined pursuant to thensesentence of Section 11(d)(i) hereof) for thedimg Day immediately prior to the date
of exchange pursuant to this Section 24.

Section 25. Notice of Certain Events.

(@) In case the Company shall propose at any tftee the Distribution Date (i) to pay any dividepdyable in stock of any class to the holi

of its Preference Shares or to make any otherildigion to the holders of its Preference Shardsefothan a regular quarterly cash dividend),
(i) to offer to the holders of its Preference Ssarights or warrants to subscribe for or to pusehany additional Preference Shares or shares
of stock of any class or any other securities,tagir options, (iii) to effect any reclassificatiohits Preference Shares (other than a
reclassification involving only the subdivision @fitstanding Preference Shares), (iv) to effect@amsolidation, merger or amalgamation into
or with, or to effect any sale or other transfart@permit one or more of its Subsidiaries to efffeny sale or other transfer), in one or more
transactions, of 50% or more of the assets or egmower of the Company and its Subsidiaries (taea whole) to, any other Person, (v) to
effect the liquidation, dissolution or winding uptbe Company, or (vi) to declare or pay any dividen the Ordinary Shares payable in
Ordinary Shares or to effect a subdivision, comtigmaor consolidation of the Ordinary Shares (bslassification or otherwise than by
payment of dividends in Ordinary Shares), thergaoh such case, the Company shall give to eaclehold Right Certificate and
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to the Rights Agent, in accordance with Sectiom@@eof, a notice of such proposed action, whicli spacify the record date for the
purposes of such stock dividend, or distributiomiglits or warrants, or the date on which suchassification, consolidation, merger,
amalgamation, sale, transfer, liquidation, dissohytor winding up is to take place and the datpasficipation therein by the holders of the
Ordinary Shares and/or Preference Shares, if atty date is to be fixed, and such notice shall bgiwen in the case of any action covered by
clause (i) or (ii) above at least 10 days prioth® record date for determining holders of the &mice Shares for purposes of such action

in the case of any such other action, at leasta}8 grior to the date of the taking of such prodasetion or the date of participation thereir
the holders of the Ordinary Shares and/or Prefer&mares, whichever shall be the earlier.

(b) In case the event set forth in Section 11(ahéreof shall occur, then the Company shall as ssgpracticable thereafter give to each
holder of a Right Certificate and to the Rights Agén accordance with

Section 26 hereof, a notice of the occurrence ofi ®vent, which notice shall describe such evedtthe consequences of such event to
holders of Rights under Section 11(a)(ii) hereof.

Section 26. Notices. Notices or demands autholtigeithis Agreement to be given or made by the Riglgsnt or by the holder of any Right
Certificate to or on the Company shall be suffithegiven or made if sent by first-class mail, gt prepaid, addressed (until another
address is filed in writing with the Rights Agent)by facsimile transmission as follows:

ACE Limited
The ACE Building
30 Woodbourne Avenue Hamilton HM 08, Bermuda AftemtGeneral Counsel Facsimile No.: (441) 296-7799

Subject to the provisions of Section 21 hereof, moiyjce or demand authorized by this Agreemengtgilzen or made by the Company or by
the holder of any Right Certificate to or on thgliRs Agent shall be sufficiently given or madedhsby first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) or by facsimile transmissiorfc®ws:

Mellon Investor Services LLC 44 Wall Street, 6/tdor New York, New York 10005 Attention: Relatidrig Manager Facsimile No.: (917)
320-6318

with a copy to:
Mellon Investor Services LLC
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85 Challenger Road
Ridgefield Park, New Jersey 07660 Attention: Geh@munsel Facsimile No.: (201) 296-4004

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Rigl

Certificate shall be sufficiently given or madeént by first-class mail, postage prepaid, addesssuch holder at the address of such holder
as shown on the registry books of the Company.déstor demands sent by mail shall be deemed giverade three Business Days after the
date on which they are sent.

Section 27. Supplements and Amendments. Subjelcetpenultimate sentence of this Section 27, thegamy may from time to time, and
the Rights Agent shall, if so directed by the Compaupplement or amend any provision of this Agreset without the approval of any
holders of Right Certificates in order to cure amybiguity, to correct or supplement any provisiontained herein which may be defectivt
inconsistent with any other provisions herein,mamend, supplement, add or delete any provisitim ispect to the Rights (including,
without limitation, amendments or supplements iasieg the Exercise Price or extending the Finaluvigt Date) which the Company may
deem necessary or desirable, any such supplemanterdment to be evidenced by a writing signechbyGompany and the Rights Agent;
provided, however, that from and after such timamsPerson becomes an Acquiring Person, this Aggaeshall not be amended in any
manner which would adversely affect the interesth® holders of Rights (other than an Acquiringg®a or an Affiliate or an Associate of
Acquiring Person). Notwithstanding anything congairin this Agreement to the contrary, no supplere@imendment shall be made which
(A) changes the Redemption Price or (B) changestingber of one one-thousandths of a Preferencee3biawhich a Right is exercisable.
Prior to the Distribution Date, the interests & tiolders of Rights shall be deemed coincident thighinterests of the holders of Ordinary
Shares. Upon the delivery of a certificate fromappropriate officer of the Company which states the proposed supplement or amendn
is in compliance with the terms of this Section anolvided such supplement or amendment does nagehar increase the Rights Agent's
rights, duties, liabilities or obligations, the Rtg Agent shall execute such supplement or amenidiNetwithstanding any other provision
hereof, the Rights Agent's consent must be obtaiegarding any amendment or supplement pursuahis@ection 27 which alters the
Rights Agent's rights or duties.

Section 28. Successors. All the covenants and gionsg of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgqreor corporation other than the
Company, the Rights Agent and the registered hsldethe Right Certificates (and, prior to the Bimition Date, the Ordinary Shares) any
legal or equitable right, remedy or claim undes thgreement; but this Agreement shall be for tHe and exclusive benefit of the Company,
the Rights
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Agent and the registered holders of the Right @eates (and, prior to the Distribution Date, thed@ary Shares).

Section 30. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, thenainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated.

Section 31. Governing Law. This Agreement and dight Certificate issued hereunder shall be deetmd&e@ a contract made under the laws
of the State of New York and for all purposes shalgoverned by and construed in accordance watlaths of such State applicable to
contracts to be made and performed entirely wishich State.

Section 32. Counterparts. This Agreement may bewgd in any number of counterparts and each df saanterparts shall for all purposes
be deemed to be an original, and all such countsrphall together constitute but one and the sasteiment.

Section 33. Descriptive Headings. Descriptive hegsliof the several Sections of this Agreementreserted for convenience only and shall
not control or affect the meaning or constructibmamy of the provisions hereof.

Section 34. Determinations and Actions by the Badrirectors. The Board of Directors of the Compahall have the exclusive power and
authority to administer this Agreement and to eiserall rights and powers specifically grantedh® Board of Directors or the Company o
may be necessary or advisable in the administratidhis Agreement, including, without limitatiothe right and power to (i) interpret the
provisions of this Agreement, and (ii) make allatatinations deemed necessary or advisable fordimngstration of this Agreement
(including a determination to redeem or not red#eerRights or to amend the Agreement). All sucioast interpretations and determinati
(including, for purpose of clause (ii) below, athizsions with respect to the foregoing) which asaedor made by the Board of Directors in
good faith, shall (i) be final, conclusive and himgion the Company, the Rights Agent, the holdéth@® Right Certificates and all other
parties, and

(i) not subject the Board of Directors to any lidl to the holders of the Right Certificates.

Section 35. Effective Date. This Amended and Redt&tights Agreement becomes effective as of theeabd business on December 31,
2001.

* k% k% %
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, all as of #ae @hd year first above written.
ACE LIMITED

By: Name: Title:

MELLON INVESTOR SERVICES LLC, as
Rights Agent

By: Name: Title:




Exhibit A

CERTIFICATE OF DESIGNATION, PREFERENCES AND RIGHTS
OF
SERIES A JUNIOR PARTICIPATING PREFERENCE SHARES
OF
ACE LIMITED

Pursuant to Article 4(a)(ll) of the Articles of Amsation of the Company (the "Articles"), the Serf Junior Participating Preference Shares
shall have the designation, preferences and rightsshall be subject to the restrictions, as haf&r appearing:

Section 1. Designation and Number. There shall eri@s of Shares of the Company which shall beydeted as "Series A Junior
Participating Preference Shares," par value $1€0Gpare (hereinafter called "Series A Preferetaes"), and the number of shares
constituting such series shall be 500,000. Suchbeurof shares may be increased or decreased Hytiesmf the Board of Directors of the
Company; provided, however, that no decrease sddilice the number of Series A Preference Sha@stmnber less than that of the shares
then outstanding plus the number of Series A Peafsg Shares issuable upon exercise of outstanidintg,roptions or warrants or upon
conversion of outstanding securities issued byCbmpany.

Section 2. Dividends and Distributions.

(A) Subject to the prior and superior rights of Hwders of any shares of any class or serieseo€tbmpany's shares ranking prior and
superior to the Series A Preference Shares witherdgo dividends, the holders of Series A Prefegeé®hares shall be entitled to receive,
when, as and if declared by the Board of Directdrthie Company out of funds legally available focls purpose, quarterly dividends payable
in cash to holders of record on the last businagsofl March, June, September and December in ezmh(gach such date being referred to
herein as a "Quarterly Dividend Payment Date"), m@mcing on the first Quarterly Dividend PaymenteDafter the first issuance of any
Series A Preference Shares or any fractional pottiereof, in an amount per share (rounded to ¢lagast cent) equal to the greater of (a)
$1.00 and (b) subject to the provision for adjusttiereinafter set forth, 1,000 times the aggregateshare amount of all cash dividends,
1,000 times the aggregate per share amount (paiyakiled) of all non-cash dividends or other distiions other than a dividend payable in
Ordinary Shares (hereinafter defined) or a subiimisf the outstanding Ordinary Shares (by reclasdion or otherwise), declared on the
Ordinary Shares, par value $0.041666667 per sbhatke Company (the "Ordinary Shares") since the@diately preceding Quarterly
Dividend Payment Date, or, with respect to the fgsarterly Dividend Payment Date, since the fgstiance of any Series A Preference
Shares or any fractional portion thereof. If then@any shall at any time following May 7, 1999 (§cthre any dividend on Ordinary Shares
payable in Ordinary Shares, (ii) subdivide the tanding Ordinary Shares or (iii) combine the outdtag Ordinary Shares into a smaller
number



of shares, then in each such case the amount thwabiders of Series A Preference Shares werdeghiihmediately prior to such event
under clause (b) of the preceding sentence shatpested by multiplying each such amount by ativpache numerator of which is the
number of Ordinary Shares outstanding immediatitr such event and the denominator of which isntin@ber of Ordinary Shares that w
outstanding immediately prior to such event.

(B) The Company shall declare a dividend or disttitn on the Series A Preference Shares as providearagraph (A) above at the time it
declares a dividend or distribution on the Ordin8hares (other than a dividend payable in OrdiSdrgres).

(C) No dividend or distribution (other than a diefdl payable in Ordinary Shares) shall be paid palpa to the holders of Ordinary Shares
unless, prior thereto, all accrued but unpaid dimids to the date of such dividend or distributiballshave been paid to the holders of Seri
Preference Shares.

(D) Dividends shall begin to accrue and be cumutatin outstanding Series A Preference Shares fierQuarterly Dividend Payment Date
next preceding the date of issue of such SeriesefeRence Shares, unless the date of issue ofshsrks is prior to the record date for the
first Quarterly Dividend Payment Date, in which eavidends on such shares shall begin to accame fhe date of issue of such shares, or
unless the date of issue is a Quarterly Dividenghi@amt Date or is a date after the record datehfidietermination of holders of Series A
Preference Shares entitled to receive a quartérgiahd and before such Quarterly Dividend Paynigate, in either of which events such
dividends shall begin to accrue and be cumulatemfsuch Quarterly Dividend Payment Date. Accrugdumpaid dividends shall not bear
interest. Dividends paid on the Series A Preferettares in an amount less than the total amowudf dividends at the time accrued and
payable on such shares shall be allocated pr@ratashare-by-share basis among all such shattes tine outstanding. The Board of
Directors of the Company may fix a record datetlfi@r determination of holders of Series A Prefere®leares entitled to receive payment of a
dividend or distribution declared thereon, whicbarl date shall be no more than 30 days prioraaltite fixed for the payment thereof.

Section 3. Voting Rights. The holders of Seriesr&f€ence Shares shall have the following votigts:

(A) Subject to the provision for adjustment herétieiaset forth, each one oieousandth of a Series A Preference Share shiledtie holde
thereof to one vote on all matters submitted tote wf shareholders of the Company. If the Comprall at any time following May 7, 1999
(i) declare any dividend on Ordinary Shares payabf@rdinary Shares, (ii) subdivide the outstandDrglinary Shares or (iii) combine the
outstanding Ordinary Shares into a smaller numbshares, then in each such case the number of peteshare to which holders of Serie
Preference Shares were entitled immediately poiguth event shall be adjusted by multiplying smember by a fraction the numerator of
which is the number of Ordinary Shares outstandimgediately after
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such event and the denominator of which is the rerrobOrdinary Shares that were outstanding immeljigrior to such event.

(B) Except as otherwise provided herein, in thaches or by law, the holders of Series A PrefereBhbares and the holders of Ordinary
Shares and any other capital stock of the Compawming general voting rights shall vote togetheoms class on all matters submitted to a
vote of shareholders of the Company.

(C) (i) Whenever, at any time or times, dividendyable on any Series A Preference Share or Shaafids in arrears in an amount equal to
at least six full quarterly dividends (whether ot declared and whether or not consecutive), tiheens of record of the outstanding Series A
Preference Shares shall have the right, togethartive holders of record of the outstanding shafevery other class or series of shares
issued pursuant to Article 4(a)(Il) of the Articl@dl such other classes or series, together WaSeries A Preference Shares, being referi
hereinafter as the "Preference Shares"), votirgsisgle class regardless of class or serieseti altotal of two directors of the Company.
Such two directors shall be elected initially ateatraordinary general meeting of shareholderb®@iGompany or at the Company's next
annual general meeting of shareholders, and subsdgat each annual general meeting of sharetmldsrprovided below. The term of
office of the two directors so elected shall endtendate of the annual general meeting of shadem®following such election. At elections
for such directors, the holders of Series A PrefeeeShares shall be entitled to cast one votedftin ene one-thousandth of a Series A
Preference Share held.

(if) Upon the vesting of such right of the holdefghe Preference Shares, the maximum authorizetbauof members of the Board of
Directors of the Company shall automatically beéased by two and the two vacancies so createbtshélled by vote of the holders of the
outstanding Preference Shares as hereinafterrsiet fn extraordinary general meeting of the shalddrs of the Company then entitled to
vote shall be called by the Chairman or the Presidethe Secretary of the Company, if requestaariting by the holders of record of not
less than 10% of the Preference Shares then odiistar\t such extraordinary general meeting, onafsuch extraordinary general meeting
shall have been called, then at the next annuargeémeeting of shareholders, the holders of tleéeiPence Shares shall elect, voting as al
provided, two directors of the Company to fill thieresaid vacancies created by the automatic isereethe number of members of the B
of Directors of the Company. The term of officetloé two directors so elected shall end on the dfatiee annual general meeting of
shareholders following such election. At any angath general meetings for such election, thedrsldf a majority of the outstanding
Preference Shares shall be necessary to constitjiterum for such election, whether present ingrecs by proxy, and such two directors
shall be elected by the vote of at least a plyralitshares held by such shareholders presenpoggented at the meeting. Any director ele
by holders of Preference Shares pursuant to thisddemay be removed at any annual or extraordiganeral meeting of shareholders, by
vote of a majority of the shareholders voting ataas who elected such director, with or withoutsga In case any vacancy shall occur an
the directors elected by the holders of the Prafsré&Shares pursuant to this Section,
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such vacancy may be filled by the remaining direstoelected, or his successor then in office,thadlirector so elected to fill such vacancy
shall serve until the next general meeting of dhalders at which directors are elected. After thielérs of the Preference Shares shall have
exercised their right to elect directors in anyadetf period and during the continuance of suchaakihe number of directors shall not be
further increased or decreased except by voteeofitiders of Preference Shares as herein providpdrsuant to the rights of any equity
securities ranking senior to or pari passu withRheference Shares.

(iii) The right of the holders of the Preferenceaifs, voting separately as a class, to elect twaobmes of the Board of Directors of the
Company as aforesaid shall continue until, and anlyl, such time as all arrears in dividends (leetor not declared) on the Preference
Shares shall have been paid or declared and setfappayment, at which time such right shall terate, except as herein or by law expre
provided, subject to revesting in the event of emuth every subsequent default of the charactereabwmntioned. Upon any termination of the
right of the holders of the Preference Sharesdass to vote for directors as herein provided t¢m of office of all directors then in office
elected by the holders of Preference Shares pursu#nis Section shall terminate immediately. Wéngar the term of office of the directors
elected by the holders of the Preference Sharesignt to this Section shall terminate and the sp&oting powers vested in the holders of
the Preference Shares pursuant to this Sectiohhshad expired, the maximum number of members @Bbard of Directors of the Company
shall be such number as may be provided for irAttieles, irrespective of any increase made purst@the provisions of this Section.

(D) Except as set forth herein or in the Articlleslders of Series A Preference Shares shall hawpeadial voting rights and their consent <
not be required (except to the extent they areledtio vote with holders of Ordinary Shares arfteotapital stock of the Company as set
forth herein) for taking any corporate action.

Section 4. Certain Restrictions.

(A) Whenever quarterly dividends or other dividewdglistributions payable on the Series A PrefeeeBlcares as provided in Section 2 he
are in arrears, thereafter and until all accruetlwarpaid dividends and distributions, whether drdexlared, on Series A Preference Shares
outstanding shall have been paid in full, the Comypehall not:

(i) declare or pay dividends on, make any othetrilistions on, or redeem or purchase or otherwisgiiae for consideration any shares of
stock ranking junior (either as to dividends or miquidation, dissolution or winding up) to ther&s A Preference Shares;

(i) declare or pay dividends on or make any othistributions on any shares of stock ranking omudty (either as to dividends or upon
liquidation, dissolution or winding up) with the 18 A Preference Shares, except dividends paadblsaon the
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Series A Preference Shares and all such paritk stoevhich dividends are payable or in arrearsropprtion to the total amounts to which
the holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking on aypéeither as to dividends or upon
liquidation, dissolution or winding up) with the g A Preference Shares, provided that the Compwaayyat any time redeem, purchase or
otherwise acquire shares of any such parity stoekchange for shares of any stock of the Compamlimg junior (either as to dividends or
upon dissolution, liquidation or winding up) to tBeries A Preference Shares; or

(iv) purchase or otherwise acquire for consideratiny Series A Preference Shares, except in acooedaith a purchase offer made in
writing or by publication (as determined by the Bbaf Directors) to all holders of such shares upoach terms as the Board of Directors,
after consideration of the respective annual divitimtes and other relative rights and preferentése respective Series and classes, shall
determine in good faith will result in fair and étable treatment among the respective series sseka

(B) The Company shall not permit any direct or iedt subsidiary of the Company to purchase or atiseracquire for consideration any
shares of stock of the Company unless the Compaug.cunder paragraph (A) of this Section, purct@asatherwise acquire such shares at
such time and in such manner.

Section 5. Reacquired Shares. Any Series A Prefer8hares purchased or otherwise acquired by thg&uy in any manner whatsoever
shall be retired and canceled promptly after thguisition thereof. All such shares shall upon tleaincellation become authorized but
unissued Shares of the Company and may be reissuyealit of a new class or series of Shares todagert by resolution or resolutions of the
Board of Directors, subject to the conditions agstnictions on issuance set forth herein and irfittieles, as amended from time to time.

Section 6. Liquidation, Dissolution or Winding U@\) Upon any voluntary liquidation, dissolutionwinding up of the Company, no
distribution shall be made to the holders of shafetock ranking junior (either as to dividendsupon liquidation, dissolution or winding u

to the Series A Preference Shares unless, pricgtthehe holders of Series A Preference Shardklshae received $.01 per share, plus an
amount equal to accrued and unpaid dividends astdhitions thereon, whether or not declared, éodéite of such payment (the "Series A
Liguidation Preference"). Following the paymenttod full amount of the Series A Liquidation Prefeze, no additional distributions shall be
made to the holders of Series A Preference Shaless) prior thereto, the holders of Ordinary Statell have received an amount per share
(the "Ordinary Adjustment") equal to the quotiebtained by dividing (i) the Series A Liquidationeference by (ii) 1,000 (as appropriately
adjusted as set forth in subparagraph C belowflectesuch events as stock splits, stock divideart$ recapitalizations with respect to the
Ordinary Shares) (such number in clause (i), thejustment Number").
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Following the payment of the full amount of the iBsrA Liquidation Preference and the Ordinary Atjusnt in respect of all outstanding
Series A Preference Shares and Ordinary Sharggatasely, holders of Series A Preference Shardshatders of Ordinary Shares shall
receive their ratable and proportionate share ®féimaining assets to be distributed in the ratica per share basis, of the Adjustment
Number to one with respect to such Series A Prefer&hares and Ordinary Shares, on a per shage tespectively

(B) If, however, there are not sufficient assetailable to permit payment in full of the Series Ajlidation Preference and the liquidation
preferences of all other classes or series of Riefe Shares, if any, which rank on a parity with $eries A Preference Shares, then such
remaining assets shall be distributed ratably ¢éditbiders of such parity shares in proportion @&rtrespective liquidation preferences.

(C) If the Company shall at any time following M@ay1999 (i) declare any dividend on Ordinary Sha@gable in Ordinary Shares, (ii)
subdivide the outstanding Ordinary Shares or¢dinbine the outstanding Ordinary Shares into alsm@almber of shares, then in each such
case the Adjustment Number in effect immediatelgmo such event shall be adjusted by multiplysugh Adjustment Number by a fraction
the numerator of which is the number of Ordinarpi®s outstanding immediately after such event hadi€nominator of which is the
number of Ordinary Shares that were outstandingeadiately prior to such event.

Section 7. Consolidation, Merger, Amalgamation, Btthe Company shall enter into any consolidatimerger, amalgamation, combination
or other transaction in which the Ordinary Sharesexchanged for or changed into other stock aurétees, cash and/or any other property,
then in any such case the Series A Preference Shklaadl at the same time be similarly exchangethanged in an amount per share (subject
to the provision for adjustment hereinafter setifpequal to 1,000 times the aggregate amounbeokssecurities, cash and/or any other
property (payable in kind), as the case may be,witich or for which each Ordinary Share is changreeixchanged. If the Company shall at
any time (i) declare any dividend on Ordinary Skarayable in Ordinary Shares, (ii) subdivide thestanding Ordinary Shares or (iii)
combine the outstanding Ordinary Shares into alemalimber of shares, then in each such case tbararaet forth in the preceding sente
with respect to the exchange or change of SeriBseference Shares shall be adjusted by multiplyirah amount by a fraction the numerator
of which is the number of Ordinary Shares outstagdinmediately after such event and the denomiraftarhich is the number of Ordinary
Shares that were outstanding immediately priouthsvent.

Section 8. Redemption. The Series A PreferenceeSisdmall not be redeemable by the Company. Thegirsg sentence shall not limit the
ability of the Company to purchase or otherwisd @deauch shares of stock to the extent permittethty.
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Section 9. Ranking. The Series A Preference Slslrasrank junior to all other series of the ComparPreference Shares (whether with or
without par value) as to the payment of dividenald #ne distribution of assets, unless the termengfsuch series shall provide otherwise.

Section 10. Amendment. This Certificate of DesigmatPreferences and Rights of Series A Junioiidhaating Preference Shares of ACE
Limited shall not be amended in any manner whichldonaterially alter or change the powers, prefeesror special rights of the Series A
Preference Shares so as to affect them adverstguwtithe affirmative vote of the holders of twardls or more of the outstanding Series A
Preference Shares, voting separately as a class.

Section 11. Fractional Shares. Series A Prefer8heges may be issued in fractions of a share wgfial entitle the holder, in proportion to
such holder's fractional shares, to exercise vaiggs, receive dividends, participate in disttibans and to have the benefit of all other rights
of holders of Series A Preference Shares.

Section 12. References to Shareholders. All retergherein to shareholders of the Company shalebeed to be references to the members
thereof.



Exhibit B
Form of Right Certificate

Certificate No. R- Rights

NOT EXERCISABLE AFTER JUNE 1, 2009 OR EARLIER IF BRIGHTS EXPIRE UNDER CERTAIN CIRCUMSTANCES OR AF
REDEEMED BY THE COMPANY. THE RIGHTS ARE SUBJECT TREDEMPTION, AT THE OPTION OF THE COMPANY, AT $.01
PER RIGHT ON THE TERMS SET FORTH IN THE RIGHTS AGREENT. UNDER CERTAIN CIRCUMSTANCES, RIGHTS
BENEFICIALLY OWNED BY AN ACQUIRING PERSON (AS SUCHERM IS DEFINED IN THE RIGHTS AGREEMENT) AND ANY
SUBSEQUENT HOLDER OF SUCH RIGHTS MAY BECOME NULL ANVOID. [THE RIGHTS REPRESENTED BY THIS
CERTIFICATE ARE OR WERE BENEFICIALLY OWNED BY A PERON WHO WAS OR BECAME AN ACQUIRING PERSON OR ¢
AFFILIATE OR ASSOCIATE OF AN ACQUIRING PERSON (ASUEH TERMS ARE DEFINED IN THE RIGHTS AGREEMENT).
ACCORDINGLY, THIS RIGHT CERTIFICATE AND THE RIGHTREPRESENTED HEREBY MAY BECOME VOID IN THE
CIRCUMSTANCES SPECIFIED IN

SECTION 7(e) OF SUCH AGREEMENT.]*/

Right Certificate ACE Limited

This certifies that registered assigns, is the registered owner ofitineber of Rights set forth above, each
of which entitles the owner thereof, subject totérens, provisions and conditions of the Amendedi Rastated Rights Agreement, dated ¢
December 20, 2001 (the "Rights Agreement"), betw®@E Limited, a Cayman Islands, company (the "Conypa and Mellon Investor
Services LLC, a New Jersey limited liability compdthe "Rights Agent"), to purchase from the Companany time after the Distribution
Date (as such term is defined in the Rights Agregjrend prior to 5:00 p.m. (New York time) on June€009, or notice of redemption or
exchange at the office of the Rights Agent (osiiscessors as Rights Agent) designated for sugioper one one-thousandth of a fully paid
non-assessable Series A Junior Participating RrederShares, par value $1.00 per share (the "BrefeiShares") of the Company at an
exercise price of $150 per one one-thousandthsbiee (the "Exercise Price") upon presentationsamctnder of this Right Certificate with
the appropriate Form of Election to Purchase atade® Certificate duly executed. The number of Rigdvidenced by this Right Certificate
(and the number of shares which may be purchased exercise thereof) set forth above, and the EseRrice per

*/ The portion of the legend in brackets shall heeirted only if applicable
- and shall replace the preceding sente



share set forth above, are the number and Exdpcise as of , based on the Prefe@mares as constituted at such date.
Capitalized terms not defined in this Right Cectifie that are defined in the Rights Agreement s$tzale the meanings ascribed to them in the
Rights Agreement.

Upon the occurrence of a Triggering Event, if thgh&s evidenced by this Right Certificate are banafy owned by (i) an Acquiring Person
or an Affiliate or Associate of any such AcquiriRgrson (as such terms are defined in the Righteekgent), (ii) under certain circumstances
specified in the Rights Agreement, a transfere@ngfsuch Acquiring Person, Associate or Affiliade(iii) under certain circumstances
specified in the Rights Agreement, a transfereg Bérson who, after such transfer, became an Aogu®erson, or an Affiliate or Associate
of an Acquiring Person, such Rights shall becomeama void and no holder hereof shall have anfatrigith respect to such Rights from and
after the occurrence of any such Triggering Event.

As provided in the Rights Agreement, the ExercigeePand the number and kind of Preference Sharether securities which may be
purchased upon the exercise of the Rights evidebgékis Right Certificate are subject to modifioatand adjustment upon the happenin
certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragzirt hereof and to which Rights Agreement egiiee is hereby made for a full
description of the rights, limitations of rightdlimations, duties and immunities hereunder ofRights Agent, the Company and the holders
of the Right Certificates, which limitations of hits include the temporary suspension of the exaiis/ of such Rights under certain
circumstances specified in such Rights Agreemenpi€3 of the Rights Agreement are on file at theqipal corporate trust office of the
Rights Agent and are also available upon writtequest to the Rights Agent.

This Right Certificate, with or without other RigBertificates, upon surrender at the office of Rights Agent designated for such purpose,
may be exchanged for another Right Certificate ighRCertificates of like tenor and date evidendRights entitling the holder to purchase a
like aggregate number of Preference Shares asigitsRevidenced by the Right Certificate or Rigleti@icates surrendered shall have
entitled such holder to purchase. If this Righttifieate shall be exercised in part, the holdedldbaentitled to receive upon surrender hereof
another Right Certificate or Right Certificates foe number of whole Rights not exercised.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate may beesded by the Company at its option at a
redemption price of $.01 per Right at any time ptio(i) the time any Person becomes an Acquiriegs®n and (ii) the Final Expiration Date.

No fractional Preference Shares will be issued uperexercise of any Right or Rights evidencedIhyeether than fractions which a
integral multiples of one one-



thousandth of a Preference Share, which may al#ntion of the Company be evidenced by depositegipts), but in lieu thereof a cash
payment will be made, as provided in the Rightse&gnent.

No holder of this Right Certificate, in such holderapacity as such, shall be entitled to voteoeive dividends or be deemed for any pur
the holder of Preference Shares or of any othariiess of the Company which may at any time beasde on the exercise hereof, nor shall
anything contained in the Rights Agreement or mebei construed to confer upon the holder hereafuah holder's capacity as such, any of
the rights of a shareholder of the Company or &gty to vote for the election of directors of ther@any or upon any matter submitted to
shareholders of the Company at any general megtargof, or to give or withhold consent to any aogte action, or to receive notice of
general meetings or other actions affecting shddeh® of the Company (except as provided in thénRid\greement), or to receive dividends
or subscription rights, or otherwise, until the Rigr Rights evidenced by this Right Certificatalthave been exercised as provided in the
Rights Agreement.

This Right Certificate shall not be valid or obligey for any purpose until it shall have been ceusigned by an authorized signatory of the
Rights Agent.

WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal.

Dated as of

ATTEST: (SEAL) ACE LIMITED

By: _
Name: Name: _
Title: Title:
Countersigned:
MELLON INVESTOR SERVICES LLC
By: Date: Authorized Signatory




Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if sudddralesires to transfer the Right Certificate.)

FOR VALUE RECEIVED hereby sells, assighgansfers unto

(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irredgaamnstitute and appoint Attorney,
to transfer the within Right Certificate on the kemf the within-named Company, with full powersafbstitution.

Date:

Signature
Signature Guaranteed:
CERTIFICATE
The undersigned hereby certifies by checking thEapiate boxes that:

(1) this Right Certificate [] is [] is not beinglgp assigned and transferred by or on behalf ofraéh who is or was an Acquiring Person or an
Affiliate or Associate of any such Acquiring Perg@as such terms are defined pursuant to the Rigmsement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it
[] did [ ] did not acquire the Rights evidencedthis Right Certificate from any Person who is, wasubsequently became an Acquiring
Person or an Affiliate or Associate of an Acquiridgrson.

Dated:

Signature

4



NOTICE

The signature to the foregoing Assignment and fieate must correspond to the name as written dperfiace of this Right Certificate in
every particular, without alteration or enlargemenany change whatsoever.

5



FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise Rigipresented by the Right Certificate.)
To: Mellon Investor Services LLC

The undersigned hereby irrevocably elects to egerci  Rights represented by this Right Certifitajgeurchase the Preference Shares
issuable upon the exercise of the Rights (or sticbrsecurities of the Company or of any otherqerghich may be issuable upon the
exercise of the Rights) and requests that centédgcéor such shares be issued in the name of:

Please insert social security
or other identifying number:

(Please print name and address)

If such number of Rights shall not be all the Rgg&widenced by this Right Certificate, a new Righttificate for the balance of such Rights
shall be registered in the name of and delivered to

Please insert social security
or other identifying number:

(Please print name and address)

Dated:

Signature

Signature Guaranteed:



CERTIFICATE
The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Right Certifichlare [ ] are not being exercised by or on bebéli Person who is or was an Acquiring
Person or an Affiliate or Associate of any such #idgg Person (as such terms are defined pursoahetRights Agreement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it [ ] did [ ] did not acquire fRghts evidenced by this Right Certificate
from any Person who is, was or became an AcquRieigon or an Affiliate or Associate of an Acquiringrson.

Dated:

Signature

NOTICE

The signature to the foregoing Election to Purcleask Certificate must correspond to the name asenrupon the face of this Right
Certificate in every particular, without alterationenlargement or any change whatsoever.

7



Exhibit C
SUMMARY OF SHAREHOLDER RIGHTS PLAN

On May 7, 1999, the Board of Directors of ACE Liedt(the "Company") declared a dividend distributtdione Right for each outstanding
Ordinary Share, par value $0.041666667 per sh&melifiary Share"), of the Company to shareholdergcdrd at the close of business on
June 1, 1999 (the "Record Date"). Except as destttifelow, each Right, when exercisable, entitlese¢yistered holder to purchase from the
Company one one-thousandth of a Series A JunidicRating Preference Share, par value $1.00 pares{iPreference Share"), at a price of
$150 per one one-thousandth share (the "Exercise"Pr

The description and terms of the Rights are s¢f foran Amended and Restated Rights Agreement'Rights Agreement”) between the
Company and Mellon Investor Services LLC, as Rigtgent.

Initially, the Rights will be attached to all Ord@iry Share certificates representing shares thestamding, and no separate Right certificates
will be distributed. Until the earlier to occur @ 10 days following a public announcement thaeason or group of affiliated or associated
persons (an "Acquiring Person") has acquired, ¢tainbd the right to acquire, beneficial ownersHi@%% or more of the outstanding
Ordinary Shares (the "Shares Acquisition Date'{jipl5 business days (or such later date as malebermined by action of the Board of
Directors of the Company (the "Board of Directongtipr to the time that any person becomes an AsguPerson) following the
commencement of (or a public announcement of amfitn to make) a tender or exchange offer if, upmmsummation thereof, such person
or group would be the beneficial owner of 15% orenof such outstanding Ordinary Shares (the easfisuch dates being called the
"Distribution Date"), the Rights will be evidencby the Ordinary Share certificates together witopy of this Summary of Shareholder
Rights Plan and not by separate certificates.

The Rights Agreement also provides that, untilDigribution Date, the Rights will be transferredhwand only with the Ordinary Shares.
Until the Distribution Date (or earlier redempti@xpiration or termination of the Rights), the sfar of any certificates for Ordinary Shares,
with or without a copy of this Summary of Sharetal®ights Plan, will also constitute the transfethe Rights associated with the Ordinary
Shares represented by such certificates. As sopraaticable following the Distribution Date, seqiar certificates evidencing the Rights
("Right Certificates") will be mailed to holders #cord of the Ordinary Shares as of the closausiriess on the Distribution Date and,
thereafter, such separate Right Certificates aldievidence the Rights. Any Ordinary Shares issa#er the Distribution Date will
generally be accompanied by Right Certificates @mgych Ordinary Shares are issued pursuant teskecise of options or under any
employee plan or arrangement or upon the exeroise/ersion or exchange of other securities issyetido Company, or in other
circumstances where the issuanc



accompanying Rights Certificates is deemed necgssappropriate by the Board of Directors.

The Rights are not exercisable until the DistribatDate and will expire at the earlier of JunedQ2 (the "Final Expiration Date") and (ii) the
redemption of the Rights by the Company as desdtiedow.

If any person (other than the Company, its subsatiaor any person receiving newly-issued Ordirgmgres directly from the Company)
becomes the beneficial owner of 15% or more othle@ outstanding Ordinary Shares, each holderRight will thereafter have the right to
receive, upon exercise at the then current exeprise of the Right, Ordinary Shares (or, in certsrcumstances, cash, property or other
securities of the Company) having a value equalvtotimes the exercise price of the Right. The Righgreement contains an exemption for
any issuance of Ordinary Shares by the Compangttir any person (for example, in a private pfaeat or an acquisition by the Company
in which Ordinary Shares are used as consideratiwen if that person would become the beneficialer of 15% or more of the Ordinary
Shares, provided that such person does not acajpyradditional Ordinary Shares.

If, at any time following the Shares AcquisitiontBathe Company is acquired in a merger, amalgamati other business combination
transaction or 50% or more of the Company's assetarning power are sold, proper provision willhbade so that each holder of a Right
will thereafter have the right to receive, uponreige at the then current exercise price of thdiRicommon stock of the acquiring or
surviving company having a value equal to two tiiesexercise price of the Right.

Notwithstanding the foregoing, following the ocamce of any of the events set forth in the preagtiiro paragraphs (the "Triggeril
Events"), any Rights that are, or (under certaiournstances specified in the Rights Agreement) waaeeficially owned by any Acquiring
Person will immediately become null and void.

The Exercise Price payable, and the number of Rnede Shares or other securities or property isspyapon exercise of the Rights, are
subject to adjustment from time to time to prewdihttion, among other circumstances, in the evéiat stock dividend on, or a subdivision,
split, combination, consolidation or reclassificatiof, the Preference Shares or the Ordinary Sharesreverse split of the outstanding
Preference Shares or Ordinary Shares.

With certain exceptions, no adjustment in the Eser®rice will be required until cumulative adjustmts require an adjustment of at least 1%
in the Exercise Price. The Company will not be reflito issue fractional Preference Shares or @rgliBhares (other than fractions in
multiples of one-thousandths of a Preference Stzar@)in lieu thereof, an adjustment in cash magnbde based on the market price of the
Preference Shares or Ordinary Shares on the &bty date prior to the date of exercise.
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The Preference Shares constitute a new serieghwdr'shares” of the Company that is nonredeematoléhat ranks junior to other series of
preference or preferred shares of the Companyniagtbe issued in the future. Each Preference Stiiree entitled to a minimum

preferential quarterly dividend of $1.00 per shauewill be entitled to an aggregate dividend edaadl,000 times the dividend declared per
Ordinary Share. In the event of liquidation, eackf€@ence Share will be entitled to a minimum prexfidial liquidation payment of $.01 per
share but will be entitled to an aggregate payréat000 times the payment made per Ordinary Shzaeh Preference Shares will have
1,000 votes, voting together with the Ordinary $8aand other capital stock of the Company. Finallyhe event of any merger,
consolidation, amalgamation or other transactiowtirch Ordinary Shares are exchanged, each Pregi®@nare will be entitled to receive
1,000 times the amount received per Ordinary SHdrese rights are protected by customary antiditugirovisions. Because of the nature of
the Preference Shares' dividend, liquidation artthgaights, the value of the one one-thousandta Bfeference Share purchasable upon the
exercise of each Right should approximate the vafieme Ordinary Share.

At any time after the date of the Rights Agreemanil the time that a person becomes an Acquiries®&, the Board of Directors may
redeem the Rights in whole, but not in part, atieepof $.01 per Right (the "Redemption Price")iethmay (at the option of the Company)
paid in cash, Ordinary Shares or other considerateemed appropriate by the Board of Directors.ripe effectiveness of any action of the
Board of Directors ordering redemption of the Righihe Rights will terminate and the only rightloé holders of Rights will be to receive
Redemption Price.

Until a Right is exercised, the holder thereofsash, will have no rights as a shareholder of thmgany, including, without limitation, the
right to vote or to receive dividends.

The Board of Directors of the Company is genenadponsible for administering, interpreting and mglall decisions and taking all actions
with respect to the Rights Agreement, includinghaut limitation, the decision to redeem or exchatige Rights or to amend the Rights
Agreement.

The provisions of the Rights Agreement may be aradiy the Company, except that any amendment atlafter the time that a person
becomes an Acquiring Person may not adverselytafiednterests of holders of Rights.

As of March 31, 1999, there were 193,864,482 Ongishares outstanding and 23,576,886 Ordinary Shraserved for issuance under
employee benefit plans. Each outstanding Ordinligr&on June 1, 1999 will receive one Right. Initimtd each Ordinary Share issued after
the Record Date but prior to the earliest of thstiibution Date, the redemption of the Rights drelFinal Expiration Date will receive one
Right, subject to adjustment as provided in thehRighgreement. 500,000 Preference Shares will ¥erved for issuance in the event of
exercise of the Rights.



The Rights have certain anti-takeover effects. Rights will cause substantial dilution to a persomgroup that attempts to acquire the
Company without conditioning the offer on the Riggbeing redeemed or a substantial number of Rigghitgy acquired, and under certain
circumstances the Rights beneficially owned by saiplerson or group will become void. The Rightsusth@mot interfere with any merger,
amalgamation or other business combination apprbyetie Board of Directors because, if the Rightsild become exercisable as a resu
such merger, amalgamation or business combindtierBoard of Directors may, at its option, at anyetprior to the time that any Person
becomes an Acquiring Person, redeem all (but msttlean all) of the then outstanding Rights aiRbdemption Price.

A copy of the Rights Agreement is being filed wiltle Securities and Exchange Commission as an éxbihiRegistration Statement on F¢
8-A. This summary description of the Rights doesmpoport to be complete and is qualified in itsirey by reference to the Rights
Agreement.

UNDER CERTAIN CIRCUMSTANCES, AS SET FORTH IN THE®HTS AGREEMENT, RIGHTS OWNED BY OR TRANSFERRED
TO ANY PERSON WHO IS OR BECOMES AN ACQUIRING PERSQ@ASS DEFINED IN THE RIGHTS AGREEMENT) AND CERTAII
TRANSFEREES THEREOF WILL BECOME NULL AND VOID AND WL NO LONGER BE TRANSFERABLE.
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Exhibit 10.60

First Amendment of the
ACE Limited Elective Deferred Compensation Plan

RESOLVED, that the ACE Limited Elective Deferredr@gensation Plan (the "Plan") is hereby amendedce¥e as of January 1, 2001, by
adding the following at the end of subsection Z.the Plan:

"Notwithstanding any other provision of the Plarttie contrary, the Committee may designate as Agiie Employee" any individual who
has provided services to an Employer (includingéhimdividuals who are not and/or have not been@yeps). In applying the terms of the
Plan to any such individual, (i) references in ft&n to an employee of an Employer shall be dedmatso refer to an individual who is a
non-employee service provider to an Employer whiteisignated as an Eligible Employee in accordantette preceding sentence, (ii)
references in the Plan to employment by an Emplslall be deemed to also refer to the provisioseo¥ices to an Employer by an individ
who is designated as an Eligible Employee in acouoed with the preceding sentence; and (iii) refegsrio compensation paid to an Eligible
Employee shall be deemed to also refer to amouwitsfpr services rendered to an Employer by arviddal who is designated as an Eligible
Employee in accordance with the preceding senté



Exhibit 10.61
CONFORMED COPY
ACE LIMITED EMPLOYEE RETIREMENT PLAN
(As Amended and Restated July 1, 2001 and
as further amended through the First Amendment)

Mayer, Brown & Platt
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ACE LIMITED EMPLOYEE RETIREMENT PLAN
CERTIFICATE

I, Keith P.White, Chief Administration Officer ACEmited, hereby certify that the attached documesat full, true and complete copy of
ACE LIMITED EMPLOYEE RETIREMENT PLAN as in effectroJuly 1, 2001.
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ACE LIMITED EMPLOYEE RETIREMENT PLAN
(As Amended and Restated July 1, 2001)

SECTION 1
General

1.1 History, Purpose and Effective Date. Effectdaober 1, 1987, ACE Limited, a corporation orgadiand existing under the laws of the
Cayman Islands, having its principal place of basin Hamilton, Bermuda, established the ACE lechiEmployee Retirement Plan (the
"Plan") for the exclusive benefit of its employee®l their beneficiaries. The Plan was previouslgm@aed and restated effective as of Oct
1, 1989, was further amended from time to time, iambw amended, restated and continued effectilyel] 2001, the "Effective Date" of tl
Plan as set forth herein. The Plan is intendeditdify as a profit-sharing plan under section 4)bfahe Internal Revenue Code of 1986 of
the United States, as amended (the "Code").

1.2 Related Companies and Employers. The term t&kl@ompany" means any corporation or trade omlessiduring any period during
which it is, along with the Company, a member obatrolled group of corporations or a controlledugr of trades or businesses, as describec
in sections 414(b) and 414(c), respectively, ofGloele. The Company and each Related Company, wihitththe Company's consent, adc

the Plan are referred to below collectively as"theployers” and individually as an "Employer".

1.3 Trust Agreement, Plan Administration and FidugiResponsibility.

All contributions made under the Plan will be hefthnaged and controlled by one or more trustees'{ttustee™) acting under a Trust which
forms a part of the Plan. The terms of the Trushadfect on the Effective Date are set forth ifirast Agreement known as the ACE Limited
Employee Retirement Trust. The authority to conéiradl manage the operation and administration oPtae is vested in an administrative
committee (the "Committee"), as more fully desadilie subsection 14.1. Except as otherwise exprgsslided in subsection 14.1, the
Company shall have the rights, duties and obligatimf a "plan administrator" as that term is dafimesection 414(g) of the Code. With
respect to the investment of the Plan's asset§ dhamittee has the authority and responsibilityfeeh in the Trust Agreement (defined
below). The Company and the Committee shall be ddidaciaries with respect to their authority undee Plan.

1.4 Plan Year. The term "Plan Year" means the ®+ebnsecutive month period beginning on each Jgriuar

1.5 Applicable Laws. The Plan shall be construetlaiministered in accordance with the laws of Betaad'he Plan is intended to comply
its terms with the applicable provisions of the €od

1.6 Gender and Number. Where the context admitejsvia any gender shall include any other genderdwin the singular shall include the
plural and the plural shall include the singu



1.7 Notices. Any notice or document required tdileel with the Committee under the Plan will be pedy filed if delivered or mailed by
registered mail, postage prepaid, to the ACE LithEenployee Retirement Savings Plan Committee, i@ othe Company at its principal
executive offices. Any notice required under thanRhay be waived by the person entitled to notice.

1.8 Form and Time of Elections and Signature. Untikerwise specified herein, any election or cohpermitted or required to be made or
given by any Participant or other person entitieenefits under the Plan, and any permitted naatifin or revocation thereof, shall be m
in writing or shall be given by means of such iattive telephone system as the Committee may desigrom time to time as the sole
vehicle for executing regular transactions underRlan (referred to generally herein as the "Pl8ystem"). Each Participant shall have a
personal identification number or "PIN" for purpssd executing transactions through the Phone Bysiad entry by a Participant of his F
shall constitute his valid signature for purposkarny transaction the Committee determines mayoulsl be executed by means of the Pt
System, including but not limited to enrolling imetPlan, electing contribution rates, making inwvesit choices, executing loan documents,
and consenting to a distribution. Any election mtdeugh the Phone System shall be considered s$tatoihtd the Committee on the date it is
electronically transmitted.

1.9 Evidence. Evidence required of anyone undePtae may be by certificate, affidavit, documenbtrer information which the person
acting on it considers pertinent and reliable, sigded, made or presented by the proper partyrtiepa

1.10 Action by Employers. Any action required ormited to be taken by any Employer which is a cogtion shall be by resolution of its
Board of Directors, or by a duly authorized officéithe Employer. Any action required or permittecbe taken by any Employer which is a
partnership shall be by a general partner of sactmership or by a duly authorized officer thereof.

1.11 No Reversion to Employers. No part of the asrpr income of the Trust shall revert to the Empts or be used for, or diverted to,
purposes other than for the exclusive benefit ofi€pants and other persons entitled to benefitden the Plan, except as specifically
provided in the Trust Agreement.

1.12 Plan Supplements. The provisions of the Play Ine modified or supplemented from time to timeHh®yadoption of one or more
Supplements. Each Supplement shall form a pahteoPtan as of the Supplement's effective datéhdrevent of any inconsistency between a
Supplement and the Plan document, the terms @tipplement shall govern.

1.13 Defined Terms. Terms used frequently withséwme meaning are indicated by initial capital tsftand are defined throughout the Plan.

1.14 Accounting Date. Except as otherwise desighlagethe Committee, the term "Accounting Date" neetlre last day of each calendar
quarter.
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SECTION 2

Patrticipation in the Plan

2.1 Eligibility for Participation. Each individuatho was a participant in the Plan immediately ptiothe Effective Date will continue as a
Participant in the Plan on and after that datejesitto the conditions and limitations of the Pl&nbject to the conditions and limitations of
the Plan, each individual who was not a participathe Plan immediately prior to the Effective Bahall become a "Participant” in the Plan
on the later of the Effective Date or the date dwic he is first employed by an Employer. Notwitheting the foregoing, an employee of an
Employer who is a member of a collective bargaining as to which retirement benefits have beerstligect of good faith bargaining shall
not be eligible to become a Participant unles$tlh@ has been extended to the applicable collebtvgaining unit under a currently effect
collective bargaining agreement.

Notwithstanding any other provision of the Plarnhe contrary, no individual shall be eligible tat@pate in the Plan for any period duri
which such individual provides services under ati@m or arrangement between an Employer and estidr individual himself or an agency
or leasing organization, that purports to treatititkividual as either an independent contractaroemployee of such agency or leasing
organization, even if the individual is later detémed (by judicial action or otherwise) to have meecommon law employee of an Employer
during such period rather than an independent aotar or an employee of such agency or leasingnizgaon.

2.2 Inactive Participation. Once an eligible empleyecomes a Participant in the Plan, he will rarad@articipant as long as he continues to
have an Account balance under the Plan for allgaep under the Plan except the contribution prowssof Sections 4 and 5 and the loan
provisions of

Section 10.

2.3 Plan Not Guarantee of Employment. The Plan doesonstitute a contract of employment, and pigition in the Plan will not give any
employee or Participant the right to be retainethénemploy of any Employer nor any right or claorany benefit under the Plan, unless <
right or claim has specifically accrued under #rents of the Plan.

2.4 Leased Employees. An individual who is not empleyee of an Employer or a Related Company sleatldnsidered a "Leased Employee'
if pursuant to an agreement between the EmployBetated Company and any other person (‘leasirgniagtion’) he has performed servi
for the Employer or Related Company on a substhnfigl-time basis for a period of at least oneay@nd such services are performed under
the primary direction or control of the EmployerRelated Company. Such Leased Employee shall neligible to participate in this Plan or
in any other plan maintained by an Employer or lated Company which is qualified under section 4)df the Code, but shall be treated as
if the services performed by him in such capacigyevperformed by him as an employee of an Empltytre extent required by section 414
(n) of the Code and applicable Treasury regulatiprsvided, however, that no such service shatiredited:

3



(a) for any period during which less than 20% &f tion-Highly Compensated workforce of the Employerd the Related Companies
consists of Leased Employees and the Leased Englsyeparticipant in a money purchase pensionmplaintained by the leasing
organization which (i) provides for a nonintegraggdployer contribution of at least 10 percent ahpensation, (ii) provides for full and
immediate vesting, and (iii) covers all employeéthe leasing organization (beginning with the datey become employees), other than
those employees excluded under section 414(n)(&)eo€ode; or

(b) for any other period unless the Leased Empl@yeeides satisfactory evidence to the EmploydRelated Company that he meets all of
the conditions of this subsection 2.4 and appleddlv required for treatment as a Leased Employee.

For purposes of paragraph (a) above, "Highly Corsael' shall have the meaning set forth in Se&ibh.
SECTION 3

Vesting Service

3.1 Years of Vesting Service. The term "Years o$fifgy Service" means, with respect to any emplayd@articipant, the number of years,
computed to fractional portions thereof, with fianal weeks and months being credited as an additimonth, elapsed since the first date
which he was paid, or entitled to payment, forglkeformance of duties for an Employer or a Rel&edchpany, subject to the following:

() If an employee's or Participant's employmetib wie Employers and the Related Companies is betiendl and he incurs a One Year Break
in Vesting Service (as defined in subsection $i2)shall not be credited with service for the pbetween the date his employment is
terminated and the date, if any, of his reemploytbgran Employer or a Related Company.

(b) When a Related Company becomes an Employen,eraployee of such Related Company shall be ciabditéh Years of Vesting Service
to the extent provided by the Committee or the BadrDirectors uniformly for all similarly situatezgimployees, subject to the limitations of
section 401(a)(4) of the Code, or as otherwiseiredy law, for employment by such Related Compgairgr to the date on which it
becomes an Employer for which each such employeetistherwise credited with Years of Vesting Sesvi

(c) Each employee of the Employers who was a Raatit in the Plan immediately prior to the Effeetidate shall be credited with Years of
Vesting Service as of the Effective Date equahwriumber of whole and fractional years of serwith which such Participant had been
credited under the terms of the Plan as in effeatédiately prior to the Effective Date.

3.2 One Year Break in Vesting Service. The termé@ear Break in Vesting Service" means, with resfieany employee or Participant, 1
12-consecutive-month period
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commencing on the earlier of his Termination Datéhe first anniversary of the first date of a pdrin which the employee or Participant
remains absent from service with the EmployersReldted Companies for any reason other than argtitement, discharge or death or a
Maternity or Paternity Absence (as defined beldvigiis not paid or entitled to payment for thefpanance of duties for an Employer or a
Related Company.

3.3 Special Rule for Maternity and Paternity AbsendVith respect to an individual whose absenaa Employment constitutes a Maternity
or Paternity Absence, a One Year Break in VestiayiSe will commence on the second anniversarpeffirst day of such absence, and the
period between the first and second anniversafidtedirst day of a Maternity or Paternity Abserst&ll not constitute a Year of Vesting
Service. The term "Maternity or Paternity Absenoeans an employee's or Participant's absence towe @mployment with an Employer
or Related Company by reason of the employee'syprary, the birth of a child of the employee, thecpment of a child with the employee
connection with the employee's adoption of suckd¢lor for purposes of caring for such child immegdly after its birth or placement. The
Committee may require the employee or Participafiatnish such information as it considers necegstaestablish that such individual's
absence was a Maternity or Paternity Absence.

SECTION 4

Participant Before-Tax and Rollover Contributions

4.1 BeforeTax Contributions. Subject to the following prowiss of this Section 4 and the limitations set fantlsection 9 and such additiol
rules as the Committee may establish on a uniferdhrendiscriminatory basis, for any Plan Year, dgi€lpant may elect to have his salary
wage reduced, and a corresponding amount contdlorténis behalf to the Plan by his Employer as eféB:-Tax Contribution.” Any such
reductions shall be made in such manner as is gerhily the Committee, and shall be subject tdahewing:

(a) With respect to a Participant who during thHewvent period is not also an active participarariy retirement plan maintained by the
Company or an Employer to comply with the requirata®f the Bermuda National Pension Scheme (OcmpRensions) Act 1998, as
amended, any successor thereto, or any other reglBeamuda pension legislation (an "ACE BermudasiRenPlan"), for the period
beginning on the Effective Date and ending on Ddwmm31, 2001, the Before-Tax Contribution amouattd by such Participant shall be a
whole percentage of not less than 1 percent anchoot than 6 percent of his Eligible Compensatéandefined in subsection 4.6, for that
period; and for any Plan Year beginning on or afwruary 1, 2002, the "Befoll@x Contribution" amount elected by such Partictpsdnall be

a whole percentage of not less than 1 percent anchare than 10 percent of his Eligible Compensatio that Plan Year.

(b) With respect to a Participant who during thlevant period is also an active participant in &EABermuda Pension Plan:
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(i) for the period beginning on the Effective Dated ending on December 31, 2001, the Before-Tastribation Amount elected by such
Participant shall be a whole percentage of nottleass 1 percent and not more than 4% of his Ekgbmpensation, as defined in subsection
4.6, for that period;

(i) for the Plan Year beginning January 1, 2002, tBeforeTax Contribution" amount elected by such Particisnall be a whole percente
of not less than 1 percent and not more than 7epewf his Eligible Compensation for that Plan Year

(iii) for the Plan Year beginning January 1, 200 "Before-Tax Contribution" amount elected byts@articipant shall be a whole
percentage of not less than 1 percent and not thare6 percent of his Eligible Compensation fot thian Year.

(iv) for any Plan Year beginning on or after Jayukr2004, the "Before-Tax Contribution” amountotéel by such Participant shall be a
whole percentage of not less than 1 percent anchoot than 5 percent of his Eligible Compensatmntliat Plan Year.

4.2 Payment of Before-Tax Contributions. Before-Coatributions shall be made in equal amounts gagholl period, subject to the
restrictions of

Section 9, and shall be paid to the Trustee byethployer on the earliest date on which such coutidins can reasonably be segregated from
the Employer's general assets, but not later thai5th business day of the month following the dat which such amounts would otherwise
have been payable to the Participant.

4.3 Variation, Discontinuance and Resumption ofdBefrax Contributions.

Subject to such rules and restrictions as the Cdimenmay establish on a uniform and nondiscrimiryabasis, a Participant may elect to
change his Before-Tax Contribution rate (but ntro@ctively) within the limits specified in this &@n 4, or elect to discontinue or resume
such contributions.

4.4 Rollover Contributions. A Participant may, wilte consent of the Committee, make a Rollover fmrtion to the Plan, to the extent
permitted by the following provisions of subsectibA:

The term "Rollover Contribution" means

(&) a cash contribution to the Plan by the empl@femmounts distributed from a qualified plan désst in section 401(a) of the Code and
made within 60 days of receipt of such amount, or

(b) a cash payment made to the Plan by anotheifigdgblan described in section 401(a) of the Cad@ direct rollover (as contemplated
under Code section 401(a)(31)) on behalf of artietlirection of the employee,

-6-



provided such distributed or directly rolled oven@unts are permitted to be rolled over to a qualdifolan under applicable provisions of the
Code as then in effect. The Committee may request the employee such documents as it consideesaagy or desirable to establish that
the rollover contribution satisfies the foregoimguirements.

4.5 Veterans' Rights. Notwithstanding any othewjsion of the Plan to the contrary, contributiobsnefits and service credit with respect to
qualified military service will be provided in aadance with section 414(u) of the Code.

4.6 Eligible Compensation. For purposes of thigiSaet and Section 5, a Participant's "Eligible Gamsation” for any shall mean his base
salary or wage plus any overtime pay or bonust differential, commission, beeper pay, catastrgmng and any elective pretax
contributions made on the Participant's behalttierapplicable period to a plan sponsored by anl&mepor a Related Company pursuant to
Section 402(g) or Section 125 of the Code; provithedvever, that the compensation of any Participelen into account under the Plan for
any Plan Year shall not exceed the maximum amoemmipted to be taken into account for such PlanrYeaer Section 401(a)(17) of the
Code and applicable United States Treasury reguiathereunder.

SECTION 5

Employer Contributions

5.1 Matching Contributions. Subject to the follogriprovisions of this Section 5, subsection 4.6 &adtion 9, as soon as practicable after the
completion of each pay period, the Employer shatitgbute to the Trustee, in cash, a "Matching @bation" on behalf of each Participant
who is employed by the Employer on the last daguah payroll period in an amount equal to one heaighercent of the Before-Tax
Contribution made by the Employer on behalf of sRelticipant for that period; provided, howeveasttthe Matching Contribution on behalf
of a Participant with respect to any Plan Yearlsiatl exceed six percent of the Participant's BlgiCompensation for that Plan Year (anc
the period beginning on the Effective Date and egdin December 31, 2001, shall not exceed six peafehe Participant's Eligible
Compensation for such period).

5.2 Discretionary Matching Contributions. Subjexthe following provisions of this Section 5, suttsen 4.6 and Section 9, each Employer
shall make a "Discretionary Matching Contributidal' a Plan Year in the amount, if any, determingdHe Company in its sole discretion,
behalf of each Participant who has made a BefaweContribution for such Plan Year and who is esypltl by an Employer on the last day
that year. Such Discretionary Matching Contributsbrall be expressed as a percentage of the Befor€&dntribution made by the Employer
on behalf of such Participant for that Plan Yeaovjded, however, that the Discretionary Matchingn@ibution with respect to any Plan Y
shall not exceed fifty percent of that portion lo¢ tParticipant's Before-Tax Contribution which doesexceed six percent of the Participant's
Eligible Compensation for that Plan Year (and feg period beginning on the Effective Date and emd@ecember 31, 2001, shall not exceed
fifty percent of that portion of the ParticiparBefore-Tax Contribution which does not exceed sirxcpnt of the Participant's Eligible
Compensation for such period).
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5.3 Qualified Matching Contributions. For each P¥aar each Employer shall make a "Qualified Matgh@tontribution" on behalf of each
Participant employed by that Employer who is najltly Compensated (as defined in subsection 9.18hiamount equal to such percentage,
if any, of the Before-Tax Contributions made ondiébf such non-Highly Compensated Participant@s@ompany shall determine in its
sole discretion.

5.4 Employer Core Contributions. Subject to théofeing provisions of this Section 5, subsection, 416d Section 9, as soon as practicable
after the completion of each payroll period, andry event no later than the time prescribed bgection 5.5, each Employer shall make a
"Core Contribution" in an amount equal to 6% of Hiigible Compensation of each Participant whongplyed by such Employer during
such pay period.

5.5 Payment of Employer Contributions. Each Empigyeontributions under the Plan (other than Beftag Contributions) for any Plan
Year shall be paid to the Trustee, without intenestlater than 30 days after the end of the Plaar)YBefore-Tax Contributions shall be paid
to the Trustee in accordance with Section 4.2.

5.6 Forfeiture of Matching Contributions. Notwitastling any other provision of the Plan, any portiba Matching Contribution (or
Discretionary Matching Contribution) that is an egs Matching Contribution (or an excess Discretiphdatching Contribution) distributed
in accordance with subsection 9.9, and any podfanMatching Contribution (or Discretionary MatobgiContribution) that is attributable to
an excess Before-Tax Contribution (or portion tbérdistributed in accordance with subsectionsd®.8.7 shall be forfeited and applied in
accordance with subsection 9.9 and subsection 13.6.

5.7 Allocating and Crediting Employee and Emplogentributions. Subject to the provisions of Sec®on

(a) Before-Tax, Matching, Core and Rollover Conitibns made by or on behalf of a Participant for payroll period shall be credited to
that Participant's appropriate Accounts as of theointing Date coinciding with or immediately follmg the end of such payroll period; and

(b) As of the last day of each Plan Year, each By®ls Discretionary Matching Contributions, if anyade under the Plan for that year will
be allocated among and credited to the Discretioatching Contribution Accounts of Participantsondre employed by that Employer on
the last day of that year; and

(c) As of the last day of each Plan Year, each Byegls Qualified Matching Contributions, if any, deaunder the Plan for that year on behalf
of a non-Highly Compensated Participant employethieyEmployer will be allocated among and creditethe Qualified Matching Account
of each such Participant.

SECTION 6

The Trust Fund, Investment Funds and Investment Eletions
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6.1 Trust Fund. The Trust Fund as at any dateowitksist of all property of any kind then held bg firustee. The Committee shall direct the
Trustee to establish and maintain one or more ‘dtment Funds" from time to time for the investmeinParticipants' Accounts. The
Investment Committee shall also cause the Trustegaintain a "Loan Account" to reflect any loan$articipants pursuant to subsection
10.1. The Committee in its discretion may add acddél Investment Funds, may delete any Investmantlfor may change the investment
strategy of any Investment Fund without prior netic Participants.

6.2 Plan Investment. To the extent provided byGbenmittee, a Participant may direct investmentefgortion of his Account balances that
are not invested in the Loan Fund in accordanck thi following:

(&) A Participant's Accounts may only be investethbse Investment Funds as permitted by the Cairfitom time to time; provided,
however, that a Participant may not have any pomichis Accounts invested in a manner prohibitedar section 4975 of the Code orin a
manner that would result in the Trust earning téxaicome.

(b) The portion of a Participant's Accounts invdstethe Loan Fund shall be invested in promissurgs in accordance with Section 10.

(c) Any election by a Participant as to the investtrof amounts contributed by or on behalf of theiPipant, or as to investment of amounts
held in the Participant's Accounts, shall be madwieh time and in such form as the Committee ghaitide.

(d) Except as provided by paragraph (b) next abamg portion of a Participant's Accounts as to Whie has not elected a form of investn
shall be invested in the Investment Fund designiayettie Committee, consisting of a money marketlfun

(e) Any costs or expenses (including, without latitn, taxes, interest and penalties) incurredhieyTrrust Fund on account of the investment,
or change of investment, of an Account of any Egrdint shall be charged against that Account, ebdttegp no such costs or expenses shall be
charged against any Account to the extent that éneyaid by the Employers.

(f) A Participant may change the investment oftihances in his Accounts or of the amounts thezeafedited to his Accounts effective as
of any date permitted by the Committee, by makinglaction in such form and at such time as the @it@e requires, including by using
Phone System.

6.3 Liability of Trustee, Committees and Compangnh of the Trustee, the Committee, the Companfi@nther Employers are liable or
responsible for any loss resulting to an Accountdason of any investment or reinvestment at thextion of a Participant, and none of the
Trustee, the Committee, the Company or the otheul&ers shall have any duty to review from timeitoe any investment made at the
direction of a Participant.
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SECTION 7

Participants' Accounts

On and after the Effective Date, the Committee milintain or cause to be maintained the followirgg@unts which shall be adjusted from
time to time as required by Section 8:

(a) a "Before-Tax Account” in the name of each iBigeint which shall reflect Before-Tax Contributgnf any, made on his behalf and the
income, losses, appreciation and depreciatiorbatable thereto;

(b) a "Matching Account” in the name of each P#tint which shall reflect Matching Contributionsany, made on his behalf and
forfeitures, if any, and the income, losses, agptien and depreciation attributable thereto;

(c) a "Discretionary Matching Account” in the naofeeach Participant which shall reflect Discretign®latching Contributions, if any, made
on his behalf and forfeitures, if any, and the meg losses, appreciation and depreciation attiiibeithereto;

(d) a "Core Account" in the name of each Participeimch shall reflect Core Contributions, if anyade on his behalf and forfeitures, if any,
and the income, losses, appreciation and depregiatiributable thereto;

(e) a "Qualified Matching Account” in the name ath Participant which shall reflect Qualified Mataj Contributions, if any, made on his
behalf, and the income, losses, appreciation aptedmtion attributable thereto; and

(f) a "Rollover Account" in the name of each Papémt which shall reflect Rollover Contributiontany, made by him and the income,
losses, appreciation and depreciation attributttgeeto.

The "balance" in any Account maintained in the nadn@ Participant as of any date shall be equidécsum of the cash balance and the v

of each type of property held in that Account oattthate. In addition, the Committee may maintaipesgounts within any of a Participant's
Accounts to reflect portions of the Account thag aubject to special withdrawal or distributionhtigior are otherwise subject to special rules.
The Accounts and subaccounts provided for in teigtiSn 7 shall be for accounting purposes only,thede shall be no segregation of assets
within the Trust Fund or any of the Investment Faiachong the separate Accounts.

SECTION 8

Plan Accounting

8.1 Adjustment for Investment Experience. Amouméslited to a Participant's Accounts shall shamsimings and losses for the period
commencing on the date they are transferred tdithstee, without regard to the date as of whicly e credited to the Participant's
Accounts.
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8.2 Valuation. For purposes of the Plan, the valueny property held under or distributed from Bian as of any date shall be the fair market
value (as determined by the Trustee) of the prgperithat date, or as of the most recent prior datas valued by the Trustee. The Trustee
shall value property held under the Plan in acamcdawith rules established by him, provided thbpadperty held under the Plan on the last
day of each Plan Year shall be valued by the Teuaseof that date.

8.3 Statement of Accounts. As soon as practicabde the last day of each Plan Year and at suchratitervals as the Committee may
determine, the Committee will cause to be delivéoeglach Participant a statement of his Accourdrizds as of such date. Each Participant is
responsible for reviewing his statement and anyid¥aant who discovers an error shall bring ithe attention of the Committee within 90
days of receipt of the statement. If a Particighods not bring errors in his statement to the ttterof the Committee within 90 days of

receipt of his statement, the Participant will leehed to have confirmed the accuracy of the stateme

8.4 Correction of Errors. In the event of an emmothe adjustment of a Participant's Accounts,Gbenmittee, in its sole discretion, may cor
such error by either crediting or charging the atipent required to make such correction to or agaiicome and expenses of the Trust for
the Plan Year in which the correction is made er@ompany may make an additional contribution tonitecorrection of the error. In the
event a contribution that should have been creddedParticipant's Accounts is incorrectly credite another Participant's Accounts, such
contribution shall be charged against the incorRasticipant's Accounts and credited to the préaticipant's Accounts, and interest shall be
credited or debited from the affected Participafsit€ounts, as applicable, in the sole discretiothefCommittee. Except as provided in this
subsection 8.4, the Accounts of other Participahtdl not be readjusted on account of an error.

SECTION 9

Limitations on Compensation, Contributions and Allccations

9.1 Reduction of Contribution Rates. To conformaberation of the Plan to sections 401(a)(4), 4{3jk401(m), 402(g) and 415(c) of the
Code, the Committee may unilaterally modify or rey@ny Before-Tax Contribution election made byadiBipant pursuant to Section 4 and
may reduce the level of Matching Contributions,dpégionary Matching Contributions or Core Contribas (even to zero) otherwise
allocable to any Participant.

9.2 Compensation for Limitation/Testing Purpos&orhpensation” for purposes of this Section 9 ghakn:

(a) the Participant's wages, salaries, commisshmmsjses and other amounts received during theY®&anfrom any Employer or Related
Company for personal services actually renderaidiing taxable fringe benefits, amounts taxabldeura section 83(b) election and
nondeductible moving expenses, but excluding thistibns from any deferred compensation plan (giealibr
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nonqualified), amounts realized from the exercis@bdisposition of stock acquired under) any naaldied stock option or other benefits
given special tax treatment; plus

(b) any amounts contributed on the Participantsmbidor the Plan Year to a plan sponsored by aplayer or Related Company pursuant to
a salary reduction agreement which are not incligd@bgross income under sections 125, 402(e)@®) () or 403(b) of the Code,

up to a maximum limit of $170,000 or such other anmtas may be permitted for any Plan Year undereGeadtion 401(a)(17), taking into
account for purposes of such limitation any pramf such amount required under applicable Trgaggulations on account of a short Plan
Year.

9.3 Limitations on Annual Additions. Notwithstandiany other provisions of the Plan to the contrararticipant's Annual Additions (as
defined below) for any Plan Year shall not exceedmount equal to the lesser of:

(@) $35,000 (indexed for cost-of-living adjustmemtsier section 415(d) of the Code); or

(b) 25 percent of the Participant's Compensatiothat Plan Year (determined without regard tolifmitation under section 401(a)(17) of the
Code), calculated as if each Section 415 Affili@efined below) were a Related Company,

reduced by any Annual Additions for the Participimtthe Plan Year under any other defined contidimuplan of an Employer or a Related
Company or Section 415 Affiliate, provided thataify other such plan has a similar provision, guiction shall apply under such other plan
prior to being applied under this Plan; and prodifiather that if such other plan has a provisieniical to the immediately foregoing clat
then the reduction shall be applied pro rata betvtiee two plans. The term "Annual Additions" meamih respect to any Participant for any
Plan Year, the sum of all contributions (excludigjlover Contributions) and forfeitures allocatedcatParticipant's Accounts under the Plan
for such year, regardless of whether any such ataqanportions thereof) are subsequently distedubh accordance with subsections 9.5,
9.7, 9.9, or 9.10. The term Annual Additions sladdlo include employer contributions allocated fétlan Year to any individual medical
account (as defined in section 415(1) of the Cadeich is maintained for a Participant under a dadibenefit plan and any amount allocated
for a Plan Year to the separate account of a Raatit for payment of post-retirement medical besefnder a funded welfare benefit plan (as
described in section 419A(d)(2) of the Code) whichaintained by an Employer or a Related Compairsy ®ection 415 Affiliate. "Section
415 Affiliate" means any entity that would be a&etl Company if the ownership test of Section £lih@ Code was "more than 50%" rather
than "at least 80%".

9.4 Excess Annual Additions. If, as a result of édecation of forfeitures, a reasonable errorstireating a Participant's Compensation, a
reasonable error in determining the amount of Befitax Contributions that may be made with respeet Participant under the limits of
Section 415 of the Code or such other mitigatimgurnstances as the Commissioner of Internal Revehnaig prescribe, the Annual Additio
for a Participant for a Plan Year exceed
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the limitations set forth in subsection 9.3, theess amounts shall be treated, as necessary,drdaoce with Treas. Reg. ss. 1.415-6(b)(6)
(i), after any Before-Tax Contributions (and argirgs or losses attributable thereto) are firstrresd. Any Before-Tax Contributions returned
to the Participant in accordance with this subsec8i.4 shall be disregarded for purposes of suiosec9.5, 9.6, 9.8, and 9.10.

9.5 402(g) Limitation. In no event shall the Befdrax Contributions for a Participant under the Pdad any other elective deferrals (as
defined in

Section 402(g)(3) of the Code) under any other -castieferred arrangement maintained by an EmployerRelated Company for any
taxable year exceed $10,500 or such other amounagde permitted under Section 402(g) of the Cidkiring any taxable year a
Participant is also a participant in another casbederred arrangement not sponsored by an EmployaiRelated Company, and if his
elective deferrals under such other arrangemeetheg with his Before-Tax Contributions exceedrfeximum amount permitted for the
Participant for that year under section 402(ghef€ode, the Participant, not later than Marchllbviong the close of such taxable year, may
request the Committee to direct the Trustee toidige all or a portion of such excess to him, vétly gains or losses allocable thereto for
Plan Year determined in accordance with any reddemaethod adopted by the Committee for that PlaarXhat either (i) conforms to the
accounting provisions of Section 8 and is consttexpplied to the corrective distributions undeistsubsection 9.5 and under subsections
9.7, 9.9 and 9.10 to all affected Participantdipsétisfies any alternative method set forth piplécable Treasury regulations. Any such
request shall be in writing and shall include agaegyroof of the existence of such excess, asrdieted by the Committee in its sole
discretion, taking into account any Before-Tax Gimitions previously distributed to the Participgotsuant to subsection 9.7. If the
Committee is so notified, such excess amount sleatlistributed to the Participant no later thanApeil 15 following the close of the
Participant's taxable year. In addition, if the laggble limitation for a Plan Year happens to bee=ded with respect to this Plan alone, or this
Plan and another plan or plans of the EmployersReidted Companies, the Committee shall direct suckss Before-Tax Contributions
(with allocable gains or losses) to be distributethe Participant as soon as practicable afteCdmamittee is notified of the excess deferrals
by the Company, an Employer or the Participangtberwise discovers the error (but no later thanlAp following the close of the
Participant's taxable year.) Notwithstanding thedoing provisions of this subsection 9.5, theatadimount of any distribution hereunder
shall be reduced by the dollar amount of any Befiae Contribution previously distributed to the saRsticipant pursuant to subsection !
provided, however that for purposes of subsect®Bsand 9.6, the correction under this subsectibrsBall be deemed to have occurred
before the correction under subsection 9.7.

9.6 Section 401(k)(3) Testing. For any Plan Yda,amount by which the average of the Deferralétdages (as defined below) for the Plan
Year for the group of eligible employees who arghtf Compensated (the "Highly Compensated GrougDaf Percentage") exceeds the
average of the Deferral Percentages for the pregdelan Year for the group of eligible employeeowahe not Highly Compensated (the
"Non-Highly Compensated Group Deferral Percentagdiall be less than or equal to either (i) a faofd..25 or (ii) both a factor of 2 and a
difference of 2 (or, with respect to the Plan Yeading December 31, 2001, the lesser factor perdhiiy the Multiple Use Limitation
referenced in subsection 9.10). The "Deferral Reage" for any eligible employee for a Plan Yeallshe determined by dividing
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his Before-Tax Contributions, and, as elected lgyEmployer, all or part of his Qualified Matchingi@ributions, for the year by his
Compensation for the year subject to the follonspgcial rules:

(a) any employee eligible to participate in therPdaany time during a Plan Year shall be counmegiardless of whether any Before-Tax
Contributions are made on his behalf for the yeacjuding, however, to the extent permitted unéetisn 401(k) of the Code and applicable
Treasury regulations, an employee who is a noneesialien who received no earned income (withinmifeaning of section 911(d)(2)) from
the Employers or the Related Companies which domas income from sources within the United Stétathin the meaning of section 861(a)
(3) of the Code), as described in section 410(EQ(B8ja "Nonresident Alien Participant™).

(b) the Deferral Percentage for any Highly Compted&articipant who is eligible to participate lie tPlan and who is also eligible to make
other elective deferrals under one or more othengptescribed in section 401(k) of the Code maiathby an Employer or a Related
Company for a plan year that ends with or withia $ame calendar year as the Plan Year (other thEamaubject to mandatory
disaggregation under applicable Treasury regulajicshall be determined as if all such electiveetafs were made on his behalf under the
Plan;

(c) excess Befor@ax Contributions distributed to a Participant unsigbsection 9.5 shall be counted in determinirgdy Rarticipant's Defert
Percentage, except in a case of amounts distrileutata Non-Highly Compensated Participant as meguio comply with section 401(a)(30)
of the Code;

(d) if this Plan is aggregated with one or moresofians for purposes of section 410(b) of the Gotleer than the average benefit percentage
test), this subsection 9.6 shall be applied aB #ueh plans were a single plan, provided, howgetret such aggregated plans must all hav:
same plan year; and

(e) for the period beginning on the Effective Datel ending December 31, 2001, which is the firebgeduring which Before-Tax
Contributions are permitted under the Plan, thewarhtaken into account as the Non-Highly Compens&mwup Deferral Percentage for the
preceding Plan Year shall be the actual Non-Higtdynpensated Group Deferral Percentage for suchdgeri

Application of the provisions of this subsectiof 8nd subsection 9.7 shall be made in accordartbetiva requirements of section 401(k)(3)
of the Code and the regulations thereunder, whielhareby incorporated herein by reference.

9.7 Correction Under Section 401(k) Test. In thergthat the Highly Compensated Group Deferral édege for any Plan Year does not
initially satisfy one of the tests referred to itbsection 9.6, the Committee shall direct the Bwei$b distribute the "Excess Contributions" (as
defined below) for such year, with any gains os&ssallocable thereto for the Plan Year. The "Ex€mntributions” for any Plan Year shall
mean the excess of the aggregate amount of
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Before-tax Contributions taken into account in coiny the Deferral Percentages of Highly CompernsBerticipants for such year over the
maximum amount of Before-Tax Contributions pernditteder the test set forth in subsection 9.6, detexd by reducing the amount of
Before-Tax Contributions made on behalf of Highlgn@pensated Participants in order of the Deferreddtgages, beginning with the highest
of such percentages. Distribution of the Excessti@autions for a Plan Year shall be made to Higympensated Participants making the
largest dollar amount of contributions, in the mamrequired under section 401(k)(8)(C) of the Cddee gain or loss allocable to Excess
Contributions shall be determined in accordancé waity reasonable method adopted by the CommitteadbPlan Year that either (i)
conforms to the accounting provisions of Secti@n8 is consistently applied to making correctiv&@ritiutions under this subsection 9.7 and
subsections 9.5, 9.9 and 9.10 to all affected &patints or (ii) satisfies any alternative methotfegh in applicable regulations. The amounts
to be distributed to any Participant pursuant ts sabsection 9.7 shall be reduced by the amouanyBefore-Tax Contributions distributed
to him for the taxable year ending with or withich Plan Year pursuant to subsection 9.5. The Ctteershall take such actions and cause
any distribution to be made no later than the clifsbe Plan Year following the Plan Year for whitie Excess Contributions were made.

9.8 Section 401(m)(2) Testing. For any Plan Yds,amount by which the average of the Contribuflercentages (as defined below) for the
Plan Year for the group of eligible employees wheldighly Compensated (the "Highly Compensated @i©@antribution Percentage")
exceeds the average of the Contribution Percenfagdéise preceding Plan Year for the group of éligiemployees who are not Highly
Compensated (the "Non-Highly Compensated Group ribartion Percentage™) shall be less than or equalther (i) a factor of 1.25, or (ii)
both a factor of 2 and a difference of 2 (or, witepect to the Plan Year ending December 31, 28@1esser factor permitted by the Multiple
Use Limitation referenced in subsection 9.10). T@entribution Percentage" for any eligible employeea Plan Year shall be determined by
dividing his total Matching Contributions and Distionary Matching Contributions (excluding thoseafified Matching Contributions
included in the testing under subsection 9.6)liat Plan Year by his Compensation for that Plarr Yaé#ject to the following special rules:

(a) any employee who is eligible to participatehia Plan at any time during a Plan Year in accardamith subsection 2.1 (without regard to
any suspension imposed by any other provision Inele) shall be counted, regardless of whether aatgiing Contributions or
Discretionary Matching Contributions are made anbiehalf for the year; excluding, however, to tkieit permitted under section 401(m) of
the Code and applicable Treasury regulations, gri®me who is a Nonresident Alien Participant, eSreéd in subsection 9.6(a);

(b) the Contribution Percentage for any Highly Cemgated employee who is eligible to participathePlan and who is also eligible to
participate in one or more other qualified plansnt@ned by an Employer or a Related Company withaa year that ends with or within the
Plan Year (other than a plan subject to mandatimaggregation under applicable Treasury regulalioith after-tax or matching
contributions shall be determined as if all suchtdbutions were made under the Plan; and
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(c) if this Plan is aggregated with one or moreeotblans for purposes of section 410(b) of the Qotleer than the average benefit percentage
test). This subsection 9.8 shall be applied ab #uzh plans were a single plan, provided, howetat such aggregated plans must all have
the same Plan Year.

(d) for the period beginning on the Effective Datel ending December 31, 2001, which is the firsiodeduring which Matching
Contributions and Discretionary Matching Contribbut$ are made under the Plan, the amount takemadactmunt as the Non-Highly
Compensated Group Contribution Percentage fortbesping Plan Year shall be the actual Non-Hightynpensated Group Contribution
Percentage for such period.

Application of the provisions of this subsectio @ind subsection 9.9 shall be made in accordartbetivd requirements of section 401(m) of
the Code and the regulations thereunder, whicheameby incorporated herein by reference.

9.9 Correction Under Section 401(m) Test. In then¢that the Highly Compensated Group ContribuRencentage for any Plan Year does
not initially satisfy one of the tests referredricubsection 9.8, the Committee shall direct thesfiees to distribute the Excess Aggregate
Contributions (as defined below) for such yearhveihy gains or losses allocable thereto for thah Mear. The "Excess Aggregate
Contributions" for any Plan Year shall mean theemsoof the aggregate amount of Matching Contribstend Discretionary Matching
Contributions taken into account in computing tlentibution Percentages of Highly Compensated &pants for such year over the
maximum amount of Matching Contributions and Disioreary Matching Contributions permitted under test set forth in subsection 9.8,
determined by reducing the amount of such contidbstmade on behalf of Highly Compensated Partiggpan order of the Contribution
Percentages, beginning with the highest of sucbgmages. Distribution of the Excess Aggregate @aritons for a Plan Year shall be made
to Highly Compensated Participants on the baste@fimount of contributions made on behalf of eaadh Participant for such year
beginning with the Highly Compensated Participamt$ehalf of whom the largest dollar amount of dbations were made, in the manner
and required under section 401(m)(6)(C) of the Cathe gain or loss allocable to Excess Aggregatatiitutions shall be determined in
accordance with any reasonable method adoptedeb@dmmittee for that Plan Year that either (i) oonfs to the accounting provisions of
Section 8 and is consistently applied to makingemdive distributions under this subsection 9.9 smolsections 9.5, 9.7 and 9.10 to all
affected Participants or (ii) satisfies any altéireamethod set forth in applicable Treasury retjoles. Notwithstanding the foregoing
provisions of this subsection 9.9, any Matching ttibations and Discretionary Matching Contributiadistributable as Excess Aggregate
Contributions that are not yet vested in accordavite subsection 12.1 or are attributable to ex@&eafere-Tax Contributions distributed in
accordance with subsection 9.5 or 9.7 or this sttlige9.9 shall be forfeited as of the end of thenPrear to which such corrective
distributions relate (and treated in the same maas@ny other forfeiture under the Plan). The Cdtemshall make any necessary
distribution no later than the close of the PlaraM®llowing the Plan Year in which such Excess Aagmte Contributions were contributed.
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9.10 Multiple Use of Alternative Limitation. Notwistanding any other provisions of this Sectiorf the 1.25 factors referred to in
subsections 9.6 and 9.8 are both exceeded fomaY®ar, the corrective distributions prescribeduisection 9.9 shall be continued until the
aggregate limit set forth in Treas. Reg. ss. 1.A)A(b) is satisfied for such Plan Year. For Plan ¥dsginning on and after January 1, 2!
the foregoing provisions of subsection 9.10 shatlapply.

9.11 Highly Compensated. An active employee (thaam employee who performs services for the Engploy any Related Company during
the year in question) or Participant shall be "Higbompensated” for any Plan Year if:

(a) he was at any time during that Plan Year oiptieeeding Plan Year a 5 percent owner of an Engploya Related Company; or

(b) he received Compensation for the preceding P&ar in excess of $80,000 (indexed for cost-afitivadjustments under section 415(d) of
the Code), and was in the top-paid group of empsyas defined below) for such year.

The determination of who is a Highly CompensateglByee shall be made in accordance with sectiorigdlof the Code and the regulatic
thereunder.

SECTION 10

Loans to Participants

The Committee, upon written request by a Partidipdro is an employee of an Employer or who othesvigsrequired to be given the
opportunity to borrow under applicable regulatiostsall authorize a loan to be made from the TrustdRo the Participant, but only for the
purpose of either paying educational expensesifosdlf or one or more of his dependents or acagigitnome, subject to the following:

(a) No loan shall be made to a Participant if, idiagely after such loan, the sum of the outstangi@gnces (including principal and interest)
of all loans made to him under this Plan and uragrother qualified retirement plans maintainedhgyRelated Companies would exceed
lesser of:

(i) $50,000, reduced by the excess, if any, of:

(i) the highest outstanding balance of loans ®PRarticipant during the one-year period endinghenday immediately before the date on
which the loan is made; over

(iii) the outstanding balance of loans from therRaithe Participant on the date on which such Iseamade; or
(iv) one-half of the total vested balance of thetiBipant's Accounts under the Plan as of the ttegdoan is made.
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(b) Each loan shall be evidenced by a written exeept as otherwise permitted by subsection I@)iging for:

(i) a reasonable repayment period of not more thgears from the date of the loan (or 10 yearsfioan used to acquire a dwelling which,
within a reasonable period of time, will be usedtesParticipant's principal residence);

(il) a reasonable rate of interest;

(iii) substantially equal payments of principal antkrest over the term of the loan no less fretjy¢han quarterly; and

(iv) such other terms and conditions as the Conemishall determine.

(c) Payments of principal and interest to the Teesvith respect to any loan to a Participant:

(i) shall reduce the outstanding balance with resfethat loan;

(i) shall reduce the balance of the Loan Fund imgidhe promissory note reflecting that loan; and

(iii) shall be credited to the Participant's Accotrom which the loan was made.

(d) A participant's obligation to repay a loan l@ans) from the Plan shall be secured by the Raatit's vested interest in the Plan.

(e) Promissory notes shall be held by the Trustebe Loan Fund. If, within 90 days, or such ottiree period established by the Committee,
of a Participant's Termination Date, any loan atipao of a loan made to him, together with the aedrinterest thereon, remains unpaid, an
amount equal to such loan or any part thereof thagevith the accrued interest thereon, shall egdd to the Loan Fund under the
Participant's Accounts after all other adjustmeatgiired under the Plan have been made, beforpament or distribution is made to any
person pursuant to the provisions of

Section 13.

(f) Generally, during the Participant's employmeith an Employer or Related Company, loan repayseiit be made by payroll
deductions, or by such other method as is detedrtigghe Committee. During any period when payideliuction is not possible or is not
permitted under applicable law, repayment will beeder by personal check.

(g) The loan may be prepaid in full at any timehwitt penalty.

(h) If the outstanding balance of principal aneiest on any loan is not paid when due, a defaalt sccur and the Trustee shall apply all or
a portion of the
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Participant's vested interest in the Plan in satigfn of such outstanding obligation, but onlyte extent such vested interest (or portion
thereof) is then distributable under applicablevgions of the Code. If necessary to satisfy thigrewoutstanding obligation, such application
of the Participant's vested interest may be exéduta series of actions as amounts credited t@é#rdcipant's Account become distributable
under applicable provisions of the Code.

(i) If distribution is to be made to a Participamthis Beneficiary in accordance with Section I&;teoutstanding promissory note of the
Participant shall be canceled and the unpaid balahthe loan, together with any accrued intefestdon, shall be treated as a distribution to
or on behalf of the Participant immediately priecommencement of such distribution under Sectiin 1

() The Committee shall establish uniform procedufir the administration of the loan program, inlihg but not limited to restrictions on t
availability of loans applying for a loan, evalugtiloan applications, and setting reasonable aitegerest. Such procedures shall be
communicated to Participants by means of sepamdteemwdocuments, the relevant portions of whiahiacorporated herein by reference.
Committee in its discretion from time to time mdgaaset a fee to be charged in connection withréutoans.

SECTION 11

Termination Dates

11.1 Regular Termination Date. A Participant's fiieration Date" will be the date on which his empt@nt by the Employer and the Rela
Companies is terminated for any reason; providedigiver, that except as provided at Section 13Précipant may not commence
distribution of his Before-Tax Account or Qualifiddiatching Account pursuant to Section 14, unlesbntil the occurrence of an event
described in section 401(k)(2)(B)(i) of the Code.

SECTION 12

Vesting and Termination Dates

12.1 Determination of Vested Interest. A Participstmall have a fully vested, nonforfeitable intéiashis Matching Account, Discretionary
Matching Account and Core Account upon his comptetf one Year of Vesting Service. A Participardlkht all times have a nonforfeitat
interest in his Before-Tax Account, Qualified Matal Account and Rollover Account.

12.2 Accelerated Vesting. Notwithstanding the faiag provisions of this Section 12, a Participdrdlshave a fully vested, nonforfeitable
interest in all his Accounts when he attains ager6dies while employed by the Employer or a Rel@fempany. In addition, in the event of
the Plan's termination (in accordance with subsacb.2) or partial termination (as
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determined under applicable law and regulatiore)hdarticipant shall be fully vested in all hiscAants.

SECTION 13
Distributions

13.1 Distributions to Participants After Terminatiof Employment. If a Termination Date occurs wispect to a Participant (for a reason
other than his death), the vested portions of flisofints shall be distributed in accordance withfeflewing provisions of this subsection
13.1, subject to the rules of subsection 13.3:

(a) If the value of the vested portions of the arant's Accounts does not exceed $5,000, detexrs of his Distribution Date, such vested
portions, less any outstanding loan balance digfuitie in accordance with paragraph 10(i), shallis&ibuted to the Participant as soon as
practicable after such Distribution Date, in a lusyn cash payment; provided, however, that theiligion shall not commence earlier than
30 days after the Participant is given the direlibver notice required under section 402(f) of @mde unless the Participant has been
informed of his right to a period of at least 3¢slto consider the decision of whether or not exih direct rollover, and the Participant, after
receiving such notice, affirmatively elects thetudlimition.

(b) If the value of the vested portions of the Rgrant's Accounts exceeds $5,000, determined asdfermination Date, such vested
portions, less any outstanding loan balance digtidiie in accordance with paragraph 10(i), shallisibuted (or shall begin to be
distributed) to the Participant on (or as soonrasticable after) the Distribution Date he eleatsme lump sum cash payment.

(c) A Participant's "Distribution Date" for purpasef paragraph (a) above shall mean the Particgp@rtmination Date, and for purposes of
paragraph (b) above shall mean the date as of vehpgadyment is made pursuant to this Section 1tBelfarticipant has not yet attained ag
and the value of the vested portion of his Accoemtseeds $5,000, he must consent in writing taltkiibution of his Accounts. A Participe
may elect that his Distribution Date with respecany of his Accounts occur as of any day occurangr after his Termination Date (but not
later than the last day of the Plan Year coinciaetit or next following the later of the date onialinhe attains age 65 or his Termination
Date). A Patrticipant's election form must be reeditty the Committee prior to the day which theiPigdnt elects as his Distribution Date, in
accordance with uniform procedures establishedeyCommittee or its delegate. No election of aribistion Date will be valid if it is made
more than 90 days prior to such date and the ldigian shall not commence earlier than 30 days #ite Participant is given the direct
rollover notice required under section 402(f) & thode and the notice required under Treasury aggualsection 1.411(a)-11(c) unless the
Participant has been informed of his right to dqukof at least 30 days to
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consider the decision of whether or not to eledis&ibution, and the Participant, after receivaugh notices, affirmatively elects the
distribution.

(d) Notwithstanding the foregoing provisions ofstubsection 13.1, the provisions of paragraptapdf(the Plan as in effect immediately
prior to the Effective Date (regarding the electionmeceive a distribution in one lump sum or istallments) shall continue in effect with
respect to any distribution to a Participant foiichhDistribution Date occurs before the earliefipflanuary 1, 2003 or

(i) the date that is the 90th day after such Eg@int receives a summary that reflects the amentiaighe Plan to eliminate the installment
form of payment, which summary satisfies the regmients of 29 CFR 2520.104b-3.

(e) A Participant who had begun to receive a distion of his Accounts under the Plan on or bethesEffective Date shall have a one-time
opportunity to elect to receive the remaining be&af his Accounts in the form of a single lump spayment rather than to continue to
receive installment payments. Such election steathlade at such time and in such form as the Coeemift its delegate requires, provided
that such election is made on or after the Effeciate and no later than December 31, 2001. Paysheiitbe made of the remainder of the
Participant's Account to the Participant in a sngimp sum as soon as administratively practictdblewing such election; provided,

however, that the distribution shall be made winhdays of such election; and provided furthet tha distribution shall not commence
earlier than 30 days after the Participant is gittendirect rollover notice required under secti@2(f) of the Code and the notice required
under Treasury regulation section 1.411(a)-11(&smthe Participant has been informed of his tiglat period of at least 30 days to consider
the decision of whether or not to elect a distitrutand the Participant, after receiving suchcestj affirmatively elects the distribution.

13.2 Distributions to Beneficiaries. Subject to fhievisions of subsection 13.3, the following rusbsll apply if a Participant dies while any
vested portions of his Accounts remain undistridute

(a) If the Participant dies before benefit paymeatsim have commenced, the vested balance of tisunts, less any outstanding loan
balance distributable in accordance with paragddph(i) shall be distributed as soon as practicafikr the day following the date of his
death, to his Beneficiary (as defined in subsecti®d) in a lump sum payment.

(b) If a Participant dies after benefit paymentsita have commenced, the remaining portion, if afiynis Accounts shall be distributed as
soon as practicable following the date of his detattnis Beneficiary in a lump sum payment.

13.3 Limits on Commencement and Duration of Distiitns. The following distribution rules shall bgpdied in accordance with sections 401
(a)(9) and 401(a)(14) of the
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Code and applicable regulations thereunder, antisigersede any other provision of the Plan tocthrrary:

(&) In no event shall distribution commence labeant60 days after the close of the Plan Year irclwttie latest of the following events occ
the Participant's attainment of age 65; the 10thvansary of the year in which the Participant breparticipating in the Plan; or the
Participant's Termination Date.

(b) Notwithstanding any other provision hereinhie tontrary, distribution of the Participant's Agnts shall commence no later than his
"Required Beginning Date", that is, the April 1tbé calendar year following the later of (i) théecalar year in which he attains age17@; o1
(i) the calendar year in which the Participantrtgrates employment with an Employer or Related Camgpprovided, however, that (ii) shall
not apply to any Participant who is a 5-percent@ew(@as defined in section 416 of the Code) of amplByer or Related Company. For
purposes of this paragraph 13.3, any Participamt attains age 70-1/2 before the later of: DecerBthed 998 or the Effective Date shall have
a "Required Beginning Date" of April 1 of the cadan year following the calendar year in which tlatRipant attains age 70-1/2, regardless
of whether the Participant's Termination Date hasiored.

(c) If a Participant dies before distribution of ested interest in the Plan has been made jdistm of such vested interest to his
Beneficiary shall be completed by December 31 efdhlendar year in which the fifth anniversarytef Participant's death occurs; provided,
however, that if the Beneficiary of the Participemthe Participant's surviving spouse, distributstall be made no later than the date on
which the Participant would have attained age ygars and, if the surviving spouse dies befostridution commences, distribution shall
be applied under this paragraph (c) as if the singispouse were a Participant.

(d) For purposes of paragraph (c), distributioa éfarticipant's vested interest in the Plan isidensd to begin on his Required Beginning
Date.

With respect to distributions under the Plan matecélendar years beginning on or after Janua®pQ2, the Plan will apply the minimum
distribution requirements of section 401(a)(9)he Code in accordance with the regulations undeiose401(a)(9) that were proposed on
January 17, 2001, notwithstanding any provisiothefPlan to the contrary. This provision shall awnt in effect until the end of the last
calendar year beginning before the effective dafmal regulations under section 401(a)(9) or satter date as may be specified in guide
published by the Internal Revenue Service.

13.4 Beneficiary Designations. The term "Benefiglahall mean the Participant's surviving spousaweber, if the Participant is not marri
or if the Participant is married but his spousesemts to the designation of a person other thaspbase, the term Beneficiary shall mean
such person or persons as the Participant desggtmteceive the vested portion of his Accountsnupis death. Such designation may be
made, revoked or changed

(without the consent of any previously-designateddiciary except his spouse)

only by an instrument
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signed by the Participant and received by the Cdtamprior to his death. A spouse’s consent ta#ségnation of a Beneficiary other than
spouse shall be in writing, shall acknowledge ftifiecé of such designation, shall be witnessed Byam representative or a notary public and
shall be effective only with respect to such cotisgnspouse. In default of such designation, amgttime when there is no surviving spouse
and no surviving Beneficiary designated by theiBigdnt, his Beneficiary shall be his survivingldnén (per capita) or, if he has no children,
the estate of the last to die of the Participaritisrdesignated Beneficiary. For purposes of tla@ Plspouse” means the person to whom the
Participant is legally married at the relevant time

13.5 Direct Rollover Option. To the extent requitedler the applicable provisions of section 40BH)ef the Code and regulations issued
thereunder, any person receiving an "eligible ratadistribution” (as defined in Code section 40@&)) may direct the Committee to
transfer such distributable amount, or a portiarebf, to an "eligible retirement plan" (as defimedode section 401(a)(31)) as a direct
rollover, in accordance with uniform rules estdidid by the Committee.

13.6 Forfeitures and Restorations of Unvested @aritons. If a Termination Date occurs with respeca Participant before he is credited
with one Year of Vesting Service under the Plas,Matching Account, Discretionary Matching Accoand Core Account shall be forfeited
as of the Accounting Date next following such Teration Date, and the Participant shall be deeméave received a distribution of the
vested portion of such Accounts, equal to zerdidfyever, the Participant is reemployed by an Egygilor a Related Company before he
incurs five consecutive One Year Breaks in Ves8egvice, the amount forfeited (without adjustmemtdains or losses after the forfeiture)
shall be restored to his Matching Account, Discmediry Matching Account and Core Account, as applieaas soon as practicable after the
date of his reemployment and shall not be consitlareAnnual Addition for purposes of subsection 83y such restoration shall be made
first from current forfeitures, if any, under thia® and then, if necessary, from a special Emplogetribution. If, instead, the Participant is
reemployed by the Employer after he incurs fivessmutive One Year Breaks in Vesting Service, lesn@oyment shall have no effect on
the forfeiture under this subsection 13.6.

13.7 Application of Forfeitures. Any forfeiture bfatching Contributions, Discretionary Matching Cdimtitions, and Core Contributions and
earnings thereon during a Plan Year pursuant teesiion 13.6 first shall be used to restore angrarfeitures as required by subsection
and then shall be treated as a Matching Contribufascretionary Matching Contribution, or Core @dvution and used to reduce the
Employer Matching Contributions, Discretionary Matgy Contributions and Core Contributions.

13.8 Facility of Payment. Notwithstanding the psiwhs of subsections 13.1 and 13.2, if, in the Cdtegis opinion, a Participant or
Beneficiary is under a legal disability or is inyamay incapacitated so as to be unable to managénkincial affairs, the Committee may
direct the Trustee to make payment to a relativieiend of such person for his benefit until clasrmade by a conservator or other person
legally charged with the care of his person ordsigste. Thereafter, any benefits under the Plarhich such Participant or Beneficiary is
entitled shall be paid to such conservator or opieeson legally charged with the care of his permonis estate.
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13.9 Interests Not Transferable. The interestsanfiéipants and other persons entitled to benefitter the Plan are not subject to the claims
of their creditors and may not be voluntarily ovafuntarily assigned, alienated or encumbered, gioethe case of (a) loans made under the
Plan;

(b) qualified domestic relations orders that retatéhe provision of child support, alimony or ntariproperty rights of a spouse, child or other
dependent of the Participant and which meet sutératquirements as may be imposed by section Xdf{pe Code or regulations issued
thereunder; and (c) judgments, orders, decreestierment agreements providing for an offset o&eiBipant's benefits as a result of the
Participant's breach of fiduciary duty to the Pd@rcommission of a criminal act against the Plahnictv meet such requirements as may be
imposed by Section 401(a)(13)(B) and Section 4@18{C) of the Code or regulations issued thereuridetwithstanding any other

provision of the Plan to the contrary, a domestlations order described in clause (b), above, peagnit distribution of the entire portion of
the vested Account balance of a Participant awataléds alternate payee, in a lump sum paymenbas as practicable after the Committee
determines that such order is qualified, withogfare to whether the Participant would himself betled under the terms of the Plan to
withdraw or receive a distribution of such vestetbant at that time.

13.10 Absence of Guaranty. None of the TrusteesCtimmittee, or the Employers in any way guararte=drust Fund from loss or
depreciation. The Employers do not guarantee aggnpat to any person. The liability of the Trusteertake any payment is limited to the
available assets of the Trust Fund.

13.11 Missing Participants or Beneficiaries. EaartiBipant and each designated Beneficiary mustiith the Committee from time to time
in writing his post office address and each chasfgeost office address. Any communication, stateneemotice addressed to a Participant or
designated Beneficiary at his last post office addifiled with the Committee, or, in the case Bhaticipant, if no address is filed with the
Committee, then at his last post office addresshasvn on the Company's records, will be bindinghenParticipant and his designated
Beneficiary for all purposes of the Plan. Nonehaf Committee, the Employers nor the Trustee willdspiired to search for or locate a
Participant or designated Beneficiary.

SECTION 14

The Committee
14.1 Membership and Authority. The Committee refdro in subsection 1.3 shall consist of one oremembers who shall be appointed by
the Company. Except as otherwise specifically gtediin this Section 14, in controlling and managdimg operation and administration of the
Plan, the Committee shall act by a majority otlitsn members, by meeting or by writing filed withoweeting, and shall have the following

discretionary authority, powers, rights and dutieaddition to those invested in it elsewhere im fan or Trust, and any decision made b
Committee pursuant to this subsection 14.1 (orahgr provision of the Plan granting it such auitlypishall be final:

(a) To adopt such rules of procedure and regulatis in its opinion, may be necessary for thegrapd efficient administration of the Plan
and as are consistent with the provisions of tlae Pl
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(b) To enforce the Plan in accordance with its seamd with such applicable rules and regulatiomsag be adopted by the Committee.

(c) To determine conclusively all questions arisimgler the Plan, including the power to determimeerights or eligibility of employees, and
the rights of Participants and other persons eqtiib benefits under the Plan and their respebtvefits, and to remedy any ambiguities,
inconsistencies or omissions of whatever kind.

(d) To maintain and keep adequate records conaeth@Plan and concerning its proceedings andrastsch form and detail as the
Committee may decide.

(e) To direct all payments of benefits under thenPI

(f) To perform the functions of a "plan administiéit(as defined in section 414(g) of the Code)dorposes of subsection 13.4 and for
purposes of establishing and implementing procediareletermine the qualified status of domestiatimhs orders (in accordance with the
requirements of section 414(p) of the Code) arafitminister distributions under such qualified osder

(9) To employ agents, attorneys, accountants @rqtarsons (who may also be employed by or repréisefemployers) for such purposes as
the Committee considers necessary or desirablis¢barge its duties.

(h) To establish a claims procedure.

The certificate of a majority of the members of @a@mmittee that the Committee has taken or autbdrany action shall be conclusive in
favor of any person relying on the certificate.

14.2 Allocation and Delegation of Committee Resjuilises and

Powers. In exercising its authority to control ananage the operation and administration of the, BfenCommittee may allocate all or any
part of its responsibilities and powers to any onenore of its members and may delegate all orpamyof its responsibilities and powers to
any person or persons selected by it. Any sucleatilon or delegation may be revoked at any time; suember or delegate exercising
Committee responsibilities and powers under thixssation shall periodically report to the Committeeits exercise thereof and the disch
of such responsibilities.

14.3 Uniform Rules. In managing the Plan, the Cotteaiwill uniformly apply rules and regulations atied by it to all persons similarly
situated.

14.4 Information to be Furnished to Committee. Engployers shall furnish the Committee such dataiaftdmation as may be required. 1
records of the Employers as to any employee's dicR@ant's period of employment, termination ofdayment and the reason therefore,
leave of absence, reemployment and Compensatibbeavilonclusive on all persons unless determindxbtimcorrect. Participants and other
persons entitled to benefits under the Plan mustsh to the Committee such evidence, data or im&tion as the Committee considers
desirable to carry out the Plan.
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14.5 Committee's Decision Final. Any interpretatidrthe Plan and any decision on any matter withendiscretion of the Committee made
by the Committee is binding on all persons. Berafitder the Plan will be paid only if the Committeides in its discretion that the
applicant is entitled to them under the terms efftan. A misstatement or other mistake of facll &lgacorrected when it becomes known,
and the Committee shall make such adjustment couatthereof as it considers equitable and prdaica

14.6 Exercise of Committee's Duties. Notwithstagdiny other provisions of the Plan, the Committesislischarge its duties hereunder
solely in the interests of the Participants aneéotiersons entitled to benefits under the Plan, and

(a) for the exclusive purpose of providing bendfit®articipants and other persons entitled to fitsnender the Plan; and

(b) with the care, skill, prudence and diligenceemthe circumstances then prevailing that a prughem acting in a like capacity and familiar
with such matters would use in the conduct of aerpnise of a like character and with like aims.

14.7 Remuneration and Expenses. No remuneratidhbghpaid to any Committee member as such. Howekerreasonable expenses
(including the fees and expenses of persons emgloyét in accordance with paragraph 13.1(g)) Gfcenmittee member incurred in the
performance of a Committee function shall be reirabd by the Employers.

14.8 Indemnification of the Committee. The Comnaitéand the individual members thereof shall be indéed by the Employers against any
and all liabilities, losses, costs, and expensesduding legal fees and expenses) of whatsoever &l nature which may be imposed on,
incurred by or asserted against the Committeesanémbers by reason of the performance of a Coesrfitinction if the Committee or such
members did not act dishonestly or in willful vittan of the law or regulation under which such i, loss, cost or expense arises.

14.9 Resignation or Removal of Committee Membe€adimittee member may resign at any time by givergdays' advance written notice
to the Employers, the Trustee and the other Coraaitiembers. The Company may remove a Committee Btegfilective upon written
notice to him, the Trustee and the other Committeenbers.

14.10 Appointment of Successor Committee Membérs.Gompany may increase the number of Committeelrmevand shall fill any
vacancy in the membership of the Committee. The i@ibtee shall give prompt written notice of any anttaken by it in accordance with the
foregoing sentence to the other Committee membetdte Trustee.

14.11 Interested Committee Member. A member oflbmmittee may not decide or determine any mattguestion concerning his own
benefits under the Plan or as to how they are foalitbto him unless such decision could be madeitoyunder the Plan if he were not a
member of the Committee.
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SECTION 15

Amendment or Termination

15.1 Amendment or Termination. While the Compangegts to continue the Plan, it must necessarilgrvesand reserves the right, subje«
the provisions of the Trust Agreement, to amendPlae from time to time, except that no amendmem¢ianination will reduce a
Participant's interest in the Plan to less thaaraount equal to the amount he would have beereghti receive if his employment with the
Employers and the Related Companies as an empl@ageterminated on the date of the amendment amdnemdment will eliminate an
optional form of benefit with respect to a Partaip or Beneficiary except as otherwise permittedaloy

15.2 Termination. The Plan will terminate as toodlthe Employers on any day specified by the Camgpadvance written notice of the
termination is given to the other Employers. Empley of any Employer shall cease active participatidhe Plan (and will be treated as
inactive Participants in accordance with subse@i@j on the first to occur of the following:

(a) the date on which that Employer, by appropréetiion communicated in writing to the Company,sesato be a contributing sponsor of the
Plan;

(b) the date that Employer is judicially declarechkrupt or insolvent; or

(c) the dissolution, merger, consolidation, reoigaiion or sale of that Employer, or the sale kst tBmployer of all or substantially all of its
assets, except that, subject to the provisionsilidexction 15.3, with the consent of the Compangnynsuch event arrangements may be r
whereby the Plan will be continued by any successtitat Employer or any purchaser of all or sulitgdly all of that Employer's assets, in
which case the successor or purchaser will be isutest for the Employer under the Plan.

15.3 Merger and Consolidation of Plan, TransfdPlaih Assets. In the case of any merger or consmitavith, or transfer of assets and
liabilities to, any other plan, provisions shallibade so that each affected Participant in the &athe date thereof (if the Plan, as applied to
that Participant, then terminated) would receieaefit immediately after the merger, consolidatoransfer which is equal to or greater
than the benefit he would have been entitled teivecimmediately prior to the merger, consolidatiwriransfer if the Plan, as applied to him,
had then terminated.

15.4 Notice of Amendment, Termination or Partiafriimation. Affected Participants will be notifiel @n amendment, termination or partial
termination of the Plan as required by law.
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THIS SECOND AMENDMENT AND RESTATEMENT AGREEMENT imade the 21st day of November 2001
BETWEEN

(1) ACE LIMITED (the "Account Party");

(2) ACE BERMUDA INSURANCE LTD. (the "Guarantor");

(3) CITIBANK, N.A. (the "Lead Arranger");

(4) BARCLAYS BANK PLC (the "Arranger");

(5) ING BARINGS (the "Co-Arranger")((3) ,(4) and)(together the "Arrangers");

(6) CITIBANK INTERNATIONAL plc (the "Agent" and "Seurity Trustee"); and

(7) THE FINANCIAL INSTITUTIONS listed in the signate pages hereof as Banks (the "Banks").

WHEREAS

(A) By a letter of credit facility agreement dat&® November 1999 as amended and restated by ardamahagreement dated 17 November
2001 and as amended by an amendment agreemen8atixtober 2001 (the "Facility Agreement") madenveen (1) the Account Party, (2)
the Guarantor, (3) the Arrangers, (4) the Agent@)dhe Banks, such Banks granted to the Borr@nletter of credit facility in an aggregate
amount of (pounds)390,000,000.

(B) The parties hereto wish to release the securitler the existing Charge Agreement dated on outs® November 1998, increase the
amount of the Facility to (pounds)440,000,000 andrhend the Facility Agreement upon the terms ai§est to the conditions set out bel

NOW IT IS AGREED as follows
1. INTERPRETATION

1.1 Terms defined in the Facility Agreement andatberwise defined herein shall have the same mganithis Agreement. Any reference
a Clause, an Exhibit or a Schedule shall be coedtas references to a Clause hereof or an ExhibitSzhedule hereto unless the contrary is
expressed.

1.2 In this agreement:
"Amended Agreement" means the Facility Agreemerg@raended by this Agreement;

"Commencement Date" means the date which is tke ¢dt21 November 2001 and the date on which thenfigonfirms in writing to the
Obligors and the Banks that it has received in farmd substance satisfactory to it each of the dectsrand other items specified in Sche«
3 (Conditions Precedent) of the Exhibit hereto.
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2. AMENDMENT AND RESTATEMENT OF THE FACILITY AGREENENT

With effect from the Commencement Date the Fachigyeement shall be amended and restated so tt@litbe read and construed for all
purposes as set forth in the Exhibit hereto.

3. RELEASE OF SECURITY
On the Commencement Date, the Security Trusteeaghat all existing security under the Existingafijfe Agreement will be released.
4. AGREEMENT SUPPLEMENTAL

This Agreement is and shall be construed as sumgpitahto the Facility Agreement and the Facilityrdgment and every clause thereof shall
continue to be in full force and effect and bindorgthe parties thereto save as expressly amemdesu@plemented by this Agreement.

5. REPRESENTATIONS

On the Commencement Date, the Obligors shall mak&epresentations set out in Clause 14 (Represarspof the Amended Agreement
as if each reference in those Representation$it® Agreement” and "the Finance Documents" incladesference to (a) this Agreement and
(b) the Amended Agreement.

6. COSTS AND EXPENSES
6.1 Transaction Expenses

The Account Party shall promptly on demand payBhaeks the amount of all costs and expenses (inuuldigal fees) reasonably incurred by
the Banks in connection with the negotiation, prapan, printing and execution of this Agreemend any other documents referred to in this
Agreement.

6.2 Enforcement Costs

The Account Party shall, within three Business Dafydemand, pay to each Bank the amount of allscaisti expenses (including legal fees)
incurred by that Bank in connection with the enémnent of, or the preservation of any rights untier Agreement.

6.3 Stamp Taxes

The Account Party shall pay and, within three BassDays of demand, indemnify each Bank againstasig, loss or liability that each st
Bank incurs in relation to all stamp duty, registia and other similar taxes payable in respethisf Agreement.

7. GOVERNING LAW
This Agreement shall be governed by and constmied¢ordance with English law.
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8. INCORPORATION OF TERMS
The provisions of Clause 30.2 (Partial Invalidigydd Clause 35 (Jurisdiction) of the Facility Agresinshall apply, mutatis mutandis, hereto.
9. COUNTERPARTS

This Agreement may be executed in any number oftesparts and by different parties hereto on sepa@unterparts each of which, when
executed and delivered shall constitute an origimat all the counterparts together shall congtituit one and the same Agreement.

AS WITNESS the hands of the duly authorised repriadizes of the parties hereto the day and yesir liiefore written.
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The Account Party

ACE LIMITED

The Guarantor

ACE BERMUDA INSURANCE LTD.

By:

By:

Address:

Telefax:

By:

Address:

Telefax:

ACE Global Headquarters
17 Woodbourne Avenue
Hamilton HM08
Bermuda

+1 441 296 0087

ACE Global Headquarters
17 Woodbourne Avenue
Hamilton HM08
Bermuda

+1 441 296 0087

The Lead Arranger

CITIBANK, N.A.

By:

The Arranger

BARCLAYS BANK PLC

By:

The Co-Arranger

ING BARINGS



The Agent and Security Trustee

EXECUTED AS A DEED )
BY CITIBANK INTERNATIONAL PLC )

Director

Director/Secret

Address: Riverdale House
3/rd/ Floor
68 Molesworth Street
London SE13 7EU

Telefax: +44 20 7500 4482/3
Attention: Loans Agency

The Banks

ABN AMRO BANK N.V., LONDON BRANCH
By:

BARCLAYS BANK PLC

By:

CITIBANK, N.A.

By:

CREDIT LYONNAIS NEW YORK BRANCH
By:

ING BANK N.V., LONDON BRANCH

By:

LLOYDS TSB BANK PLC

By:

NATIONAL WESTMINSTER BANK PLC

By:

ary
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Agreement dated 23 October 2001 and (iii) amendedestated pursuant to the Second Restatemenérgre dated 21 November 2001)

ACE LIMITED
as Account Party

ACE BERMUDA INSURANCE LTD.
as Guarantor

CITIBANK, N.A.
as Lead Arranger

BARCLAYS BANK PLC
as Arranger

ING BARINGS
as Co-Arranger

CITIBANK INTERNATIONAL plc
as Agent and Security Trustee

and

OTHERS

(Pounds)440,000,000
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THIS AGREEMENT originally dated 19 November 1999,(§ amended and restated pursuant to the FirsthRenent Agreement dated 17
November 2000, (ii) amended by an Amendment Agregmiated 23 October 2001 and (jii) further amenaled restated as of tl
Commencement Date referred to in the Second RestateAgreement dated 21 November 2001.

BETWEEN

(1) ACE LIMITED as account party (the "Account Bé)t

(2) ACE BERMUDA INSURANCE LTD. as guarantor (the u&antor");
(3) CITIBANK, N.A. as lead arranger of the Facilitye "Lead Arranger");
(4) BARCLAYS BANK PLC as arranger of the Facilitshé "Arranger");
(5) ING BARINGS as co-arranger of the Facility ({l@&o-Arranger");

(6) CITIBANK INTERNATIONAL plc as agent and trustdéer the banks (when acting in such capacities'gent” and the "Security
Trustee" respectively); and

(7) THE BANKS as defined below.

IT IS AGREED as follows.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement:

"ACE INA" means ACE INA Holdings Inc., a Delawarerapany and its successors.
"ACE US" means ACE US Holdings, Inc., a Delawarmpany and its successors.

"Adjusted Consolidated Debt" means, at any timearaount equal to (i) the then outstanding Const#di®ebt of the Account Party and its
Subsidiaries plus (ii) to the extent exceeding moant equal to 15% of Total Capitalisation, thentfesued and outstanding amount of
Preferred Securities (other than any Mandatorilpw@aetible Preferred Securities).

"Affiliate" means, as to any Person, any other &ethat, directly or indirectly, controls, is camited by or is under common control with
such Person or is a director or officer of sucrsBer For the purposes of this definition, the técontrol” (including the terms "controlling",
"controlled by" and "under common control with")@fPerson means the possession, direct or indakitte power to vote 5 per cent. or m
of the Voting Interests of such Person or to dicgatause the direction of the management andipslaf such Person, whether through the
ownership of Voting Interests, by contract or ottise.

"Amendment Agreement” means the amendment agreefated 23 October 2001 which amends the First Resent Agreement.
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"Applicant"” means each of ACE Capital Limited, ACHEpital IV Limited, ACE Capital V Limited, ACE Caai VI Limited and ACE Capite
VII Limited and their successors and substitutehiwithe Group from time to time.

"Approved Credit Institution" means a credit ingtibn within the meaning of the First Council Ditige on the co-ordination of laws,
regulations and administrative provisions relatinghe taking up and pursuit of the business aditiastitutions (No. 77/780/EEC) which h
been approved by the Council of Lloyd's for thepmse of providing guarantees and issuing or coiifigrtetters of credit comprising a
member's Funds at Lloyd's.

"Approved Investment" means any Investment thatmade by the Account Party or any of its Subsidmpursuant to investment guidelines
set forth by the board of directors of the AccoBatty which guidelines are consistent with pastiras.

"Arrangers" means the Lead Arranger, the Arrangertae Co-Arranger.

"Authorised Signatory” means, in relation to ani@d, any person who is duly authorised (in suclmnes as may be reasonably acceptat
the Agent) and in respect of whom the Agent hasived a certificate signed by a director or anothgthorised Signatory of such Obligor
setting out the name and signature of such pensdreanfirming such person's authority to act.

"Available Commitment" means, in relation to a Batlany time and save as otherwise provided hésefommitment less its share of the
Sterling Amount of Outstandings at such time predithat such amount shall not be less than zero.

"Available Facility" means, at any time, the aggregof the Available Commitments adjusted, in thgecof a proposed utilisation pursuant to
a Utilisation Request, so as to take into account:-

(a) any reduction in the Commitment of a Bank parguo the terms hereof; and
(b) any Letter of Credit which pursuant to any otbélisation Request, is to be issued;
on or before the proposed Utilisation Date relatmguch utilisation.

"Availability Period" means the period from the Cmencement Date to the Commitment Termination Datsch other date which Lloyd's
may specify as the Funds Date for 2001) inclusive.

"Bank" means any financial institution:

(@) named in Schedule 1 (The Banks); or

(b) which has become a party hereto in accordanc e with Clause 26.4
(Assignments by Banks) or Clause 26.5 (Trans fers by Banks),

and which has not ceased to be a party heretaccordance with the terms hereof.
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"Bermuda Companies Law" means The Companies Act 8®98ermuda, as amended, and the regulations pgated thereunder.
"Bermuda Insurance Law" means The Insurance Ac8 B9 Bermuda, as amended, and the regulations pgated thereunder.

"Business Day" means a day (other than a Satund8uieday) on which banks generally are open foiniess in London and Bermuda and
the case of payments to be made in dollars, New.Yor

"Capitalised Leases" means all leases that have dreshould be, in accordance with GAAP, recordedapitalised leases.

"Cash Collateral" means, in relation to any BahkS Proportion of any Letter of Credit, a deposisuch interesbearing account or accou
as such Bank or, as the case may be, the Agenspeajfy, such deposit and account to be securta/our of, and on terms and conditions
acceptable to, such Bank.

"Charge Agreement” means the charge agreement datedabout the date of the Second Restatememefigent, in substantially the form
set out in Schedule 11 (Form of Charge Agreement).

"Charged Portfolio" has the meaning ascribed o fhe Charge Agreement.
"Commencement Date" has the meaning given tothérSecond Restatement Agreement.

"Commitment" means, in relation to a Bank at ametiand save as otherwise provided herein, the ansetiopposite its name under the
heading "Commitment" in Schedule 1 (The Banks).

"Commitment Termination Date" means 29 November1200

"Consolidated" refers to the consolidation of acteun accordance with
GAAP.

"Consolidated Debt" means at any date the Debteficcount Party and its Consolidated Subsidiadetermined on a Consolidated basis as
of such date.

"Consolidated Net Income" means, for any period,rtet income of the Account Party and its Constdidi&ubsidiaries, determined on a
Consolidated basis for such period.

"Consolidated Subsidiary" means at any date angiflisioy or other entity the accounts of which wobé&lconsolidated with those of the
Account Party in its consolidated financial statateef such statements were prepared as of sueh dat

"Consolidated Net Worth" means at any date the Qlateted stockholder's equity of the Account Partg its Consolidated Subsidiaries
determined as of such date, provided that suchirdetation for the purposes of Clause 15.7 (Adjusedsolidated Debt to Total
Capitalisation Ratio), Clause 15.8 (Consolidateti\Werth) and Clause 15.9 (Liens) shall be madeautlyiving effect to adjustments
pursuant to
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Statement No. 115 of the Financial Accounting Stadsl Board of the United States of America.

"Contingent Obligation" means, with respect to 8gyson, any obligation or arrangement of such Resguarantee or indemnify or
intended to guarantee or indemnify any Debt, leadigiklends or other payment obligations (“primabligations") of any other Person (the
"primary obligor") in any manner, whether directlyindirectly, including, without limitation, (aje direct or indirect guarantee, endorsement
(other than for collection or deposit in the ordineourse of business), co-making, discounting wétourse or sale with recourse by such
Person of the obligation of a primary obligor, {f® obligation to make take-or-pay or similar paptseif required, regardless of non-
performance by any other party or parties to aeemgent or (c) any obligation of such Person, wheth@ot contingent, (i) to purchase any
such primary obligation or any property constitgtatirect or indirect security therefor, (ii) to aahce or supply funds (A) for the purchase or
payment of any such primary obligation or (B) toimi@n working capital or equity capital of the pary obligor or otherwise to maintain the
net worth or solvency of the primary obligor, (i@ purchase property, assets, securities or ssryamarily for the purpose of assuring the
owner of any such primary obligation of the abilifijthe primary obligor to make payment of suchmany obligation or (iv) otherwise to
assure or hold harmless the holder of such prirabligation against loss in respect thereof; prodjdewever, that Contingent Obligations
shall not include any obligations of any such Persasing under insurance contracts entered intbdrordinary course of business. The
amount of any Contingent Obligation shall be deetodak an amount equal to the stated or determérebbunt of the primary obligation in
respect of which such Contingent Obligation is m@aeif less, the maximum amount of such primabligation for which such Person may
be liable pursuant to the terms of the instrumemencing such Contingent Obligation) or, if naitstd or determinable, the maximum
reasonably anticipated liability in respect ther@ssuming such person is required to perform theter), as determined by such Person in
good faith.

"Custodian" means (at the date of the Charge Agee¢nState Street Bank and Trust Company, or stier @ntity or entities as may be
agreed from time to time between the Account Pamty the Security Trustee (each acting reasonghlgyided that such other Custodian has
entered into Security Documents in a form reasgnatteptable to the Security Trustee.

"Custodian's Undertaking" means the undertakingyeledd to the Security Trustee by the Custodiareapect of the Charged Portfolio as
contemplated by the Charge Agreement.

"Debenture” means debt securities issued by thedwdParty or ACE INA to a Special Purpose Trustinhange for proceeds of Preferred
Securities and common securities of such Specigdd2e Trust.

"Debt" of any Person means, without duplicationgarposes of calculating financial ratios:

(a) all indebtedness of such Person for borrowedayo



(b) all obligations of such Person for the defepeadchase price of property or services (other thatte payables incurred in the ordinary
course of such Person's business);

(c) all obligations of such Person evidenced bgsobonds, debentures or other similar instruments;

(d) all obligations of such Person created or agisinder any conditional sale or other title retanagreement with respect to property
acquired by such Person (even though the rightseméddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property);

(e) all obligations of such Person as lessee u@dpitalised Leases (excluding imputed interest);
(f) all obligations of such Person under acceptalatter of credit or similar facilities;

(9) all obligations of such Person (except for Apm@d Investments) to purchase, redeem, retireadefer otherwise make any payment in
respect of any Equity Interests (except for oblayat to pay for Equity Interests within customaggtiement periods) in such Person or any
other Person or any warrants, rights or optioractuire such capital stock (excluding payments uadmntract for the forward sale of
ordinary shares of such Person issued in a puffécing), valued, in the case of Redeemable Preteimterests, at the greater of its voluntary
or involuntary liquidation preference plus accraed unpaid dividends;

(h) all Contingent Obligations of such Person ispexct of Debt (of the types described above) ofathgr Person; and

(i) all indebtedness and other payment obligatiefsrred to in clauses (a) through (h) above otleoPerson secured by (or for which the
holder of such Debt has an existing right, contimge otherwise, to be secured by) any Lien on eryp(including, without limitation,
accounts and contract rights) owned by such Pees@m though such Person has not assumed or bdiadnesfor the payment of such
indebtedness or other payment obligations;

provided, however, that the amount of Debt of sdBehson under clause

(i) above shall, if such Person has not assumetherwise become liable for any such Debt, be &ohib the lesser of the principal amoun
such Debt or the fair market value of all propatyuch Person securing such Debt; provided futttietr'Debt" shall not include obligations
in respect of insurance or reinsurance contradeyed into in the ordinary course of business; jgied further that, solely for the purposes of
Clause 15.7 (Adjusted Consolidated Debt to Totgditdlisation Ratio) and Clause 15.8 (Consolidated Worth) and the definitions of
"Adjusted Consolidated Debt" and "Total Capitalisat, "Debt" shall not include (x) any contingertligations of any Person under or in
connection with acceptance, letter of credit orilsinfacilities or (y)
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obligations of the Account Party or ACE INA underydDebentures or under any subordinated guaramteeyoPreferred Securities or
obligations of a Special Purpose Trust under aeyePred Securities.

"Default" means an Event of Default or a Poterfiaént of Default.

"Derivatives Obligations" of any Person means hligations of such Person in respect of any ratepsiransaction, basis swap, forward rate
transaction, commodity swap, commaodity option, ggar equity index swap, equity or equity indexiopt bond option, interest rate option,
foreign exchange transaction, cap transactiony fi@msaction, collar transaction, currency swapgaction, cross-currency rate swap
transaction, currency option or other similar temi®n (including any option with respect to anytle$ foregoing transactions) or any
combination of the foregoing transactions.

"Effective Date" means, in respect of each LetfeCredit, 29 November 2001.

"Equity Interests” means, with respect to any Rersbares of capital stock of (or other ownershiprofit interests in) such Person, warrants,
options or other rights for the purchase or otlgussition from such Person of shares of capitatlsof (or other ownership or profit intere

in) such Person, securities convertible into othexgeable for shares of capital stock of (or ottvamership or profit interests in) such Person
or warrants, rights or options for the purchasether acquisition from such Person of such sharesuch other interests), and other
ownership or profit interests in such Person (idirig, without limitation, partnership, member ardr interests therein), whether voting or
nonvoting, and whether or not such shares, warrapt®ns, rights or other interests are authorestherwise existing on any date of
determination.

"Event of Default" means any circumstance descréseduch in Clause 16 (Events of Default).
"Expiry Date" means, in relation to any Letter atdit, the date on which the maximum aggregatdlitialthereunder is to be reduced to z¢
"Facility" means the sterling and dollar lettercoédit facility granted to the Account Party ingi#igreement.

"Facility Office" means, in relation to the Agettig office identified with its signature below arch other office as it may select by notice
and, in relation to any Bank, the office notifieglibto the Agent in writing prior to the date heféor, in the case of a Transferee, at the el
the Transfer Certificate to which it is a partyTaansferee) or such other office as it may frometitm time select by notice to the Agent.

"Finance Documents" means this Agreement and aoyrBe Document entered into pursuant to sub-cldiisé.2 of Clause 17.1 (Letter of
Credit Commission) and any other document or docusngs may be agreed by the Agent and the Accanty.P

"Finance Parties" means the Agent, the Securitgt€r) the Arrangers and the Banks.
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"First Restatement Agreement” means the amendmeltestatement agreement dated 17 November 2008 betibeen (amongst others)
Account Party, the Guarantor, the Agent and thekBasamed therein.

"Funds at Lloyd's" has the meaning given to itamggraph 4 of the Membership Bylaw (No. 17 of 1993)
"Funds at Lloyd's Requirements" means, in respieahy member, the amount required to be maintaiyetthat member as Funds at Lloyd's.

"Funds Date" means the date notified by Lloyd'siegar as being the latest date in that year bglwhunds at Lloyd's can be placed with
Lloyd's in order to satisfy Funds at Lloyd's Reguients in respect of the immediately succeedingndalr year, such date notified by Lloyd's
in respect of the 2001 calendar year being 29 Naer2001, or such other date as may be adviseddyg's.

"GAAP" has the meaning specified in Clause 1.7 Acting Terms and Determinations).
"Group" means the Account Party and its Subsididioe the time being.

"Hedge Agreements" means interest rate swap, capllar agreements, interest rate future or optiantracts, currency swap agreements,
currency future or option contracts and other heglgigreements.

"Internal Revenue Code" means the Internal Rev€&uge of 1986 of the United States of America, asraiad, or any successor statute, and
includes regulation promulgated and rulings issthedeunder.

"Investment” in any Person means any loan or advémesuch Person, any purchase or other acquisifiany Equity Interests or Debt or the
assets comprising a division or business unitsutestantial part or all of the business of sucls&®erany capital contribution to such Person
or any other direct or indirect investment in sigrson, including, without limitation, any acqusit by way of a merger or consolidation ¢
any arrangement pursuant to which the investorrgnBebt of the types referred to in clause (h))oof(the definition of "Debt" in respect of
such Person; provided, however, that any purchasep US Facility Agreement Loan Party or any Sdiasy of any catastrophe-linked
instruments which are (x) issued for the purposeasfsferring traditional reinsurance risk to tipital markets and (y) purchased by such
Facility Agreement Loan Party or any Subsidianadtordance with its customary reinsurance undengrjirocedures, or the entry by any
US Facility Agreement Loan Party or any Subsidiatg swap transactions relating to such instrumengccordance with such procedures,
shall be deemed to be the entry by such Persormirgmsurance contract and shall not be deembd &m Investment by such Person.

"L/C Commission Rate" means the rate per annunrméted in accordance with Clause 17.1 (Letter adiirCommission) or Schedule 9
(Pricing Schedule), as the case may be.
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"L/C Proportion" means, in relation to a Bank ispect of any Letter of Credit and save as otherpiisgided herein, the proportion
(expressed as a percentage) borne by such Ban&iaBle Commitment to the Available Facility immatdily prior to the issue of such Let
of Credit.

"L/C Valuation Date" means the first Business Ddyich falls six months after the Commencement Dateesach day falling at six monthly
intervals thereafter.

"Letter of Credit" means a letter of credit isswedo be issued pursuant to Clause 3 (Utilisatibthe Facility) substantially in the form set
in Schedule 6 (Form of Letter of Credit) or in suather form requested by the Account Party whicipigroved by the Banks (such approval
not to be unreasonably withheld or delayed).

"Letter of Credit Commission" means the letter ifdit commission described in Clause 17.1 (Lett&redit Commission).

"LIBOR" means, in relation to any Unpaid Sum on ethinterest for a given period is to accrue, the@etage rate per annum equal to the
offered quotation which appears on the page offerate Screen which displays an average BritestkBrs Association Interest Settlement
Rate for the currency of the relevant amount (beingently "3740" or, as the case may be, "3756t'stich period as of 11.00 a.m. on the
Quotation Date for such period or, if such pagsumh service shall cease to be available, such p#fge or such other service for the pury
of displaying an average British Bankers Associatiterest Settlement Rate for such currency ag\gent, after consultation with the Banks
and the Account Party, shall select, acting redsgna

"Lien" means, with respect to any asset, any mgeghen, pledge, charge, security interest orrotharge or encumbrance of any kind, or
any other type of preferential arrangement thatthagpractical effect of creating a security inggrén respect of such asset. For the purposes
of this Agreement, the Account Party shall be detoeown subject to a Lien any asset which it tepiaed or holds subject to the interes

a vendor or lessor under any conditional sale agee¢, capital lease or other title retention agremelating to such asset.

"Lloyd's" means the society incorporated by Loyt 1871 by the name of Lloyd's.

"Mandatorily Convertible Preferred Securities" meanits comprised of

(i) Preferred Securities or preferred shares oftbeount Party and

(i) a contract for the sale of ordinary shareshaf Account Party (including "Feline PridesTM", 'iIRbsTM" or any substantially similar
securities).

"Mandatory Liquid Asset Costs Rate" in relatioratty Unpaid Sum shall bear the meaning given to 8dhedule 7 (Mandatory Liquid Asset
Costs Rate).

"Majority Banks" means, save as otherwise providectin:

(&) whilst there are no Outstandings, a Bank okBarhose Commitments amount (or, if each Bank's iiibment has been reduced to zero,
did immediately before such reduction to zero, antpin aggregate to sixty-six and two thirds
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per cent. or more (or for the purposes of Claus&8L@Acceleration and Cancellation) to more théty fier cent.) of the Total Commitments;
and

(b) whilst there are Outstandings a Bank or Bankstiom in aggregate more than sixty-six and twadthper cent. (or for the purposes of
Clause 16.18 (Acceleration and Cancellation) mioaa ffifty per cent.) of the Outstandings is owed,

provided that, in respect of a Letter of Creditiesd by a Declining Bank pursuant to sub-claus€4¥Clause 4.7 (Replacement Letters of
Credit), an amount equal to the amount of its @midings in respect thereof multiplied by the ReiducPercentage applicable at that time
shall be excluded in determining the amount of @uidings owed to such Bank for the purposes ofdéimition only.

"Material Debt" means Debt of the Account Party/andne or more of its Subsidiaries, arising in onenore related or unrelated
transactions, in an aggregate principal or facewarhexceeding US$25,000,000.

"Material Financial Obligations" means a principatount of Debt and/or current payment obligationsespect of Derivatives Obligations of
the Account Party and/or one or more of its Sulasids, arising in one or more related or unrelataadsactions, exceeding in the aggregate
US$25,000,000.

"Material Subsidiary" means any Subsidiary havij@gsets (after inter company eliminations) inesscof 10 per cent. of the total assets of
the Account Party and its Subsidiaries determirred €onsolidated basis, or (ii) annual net incoorestituting 10 per cent. or more of the
total annual net income of the Account Party aaditbsidiaries on a Consolidated basis, in eachdstermined as of the end of the most
recently ended fiscal year and in any event ACELiited and ACE Tempest Reinsurance Ltd. shalldiestrued as Material Subsidiaries.

"Notice of Charge" means the notice of charge ef@harged Portfolio to be delivered by the Obligorthe Custodian pursuant to the terms
of the Charge Agreement.

"Obligors" means the Account Party and the Guaranto

"Original Agreement" means this Agreement as (igaded and restated pursuant to the First Restatekgeeement and (i) amended by the
Amendment Agreement, prior to its amendment ant@ment on the Commencement Date.

"Original Letters of Credit" means the letters cddit issued under the Original Agreement.
"Original Sterling Amount" means:

(a) in relation to a Letter of Credit denominatedierling, the amount specified as the amourti@iLietter of Credit in the Utilisation Requ
relating thereto; and

(b) in relation to a Letter of Credit denominatadipllars, the amount of sterling which could bechased with the dollar amount of such
Letter of Credit at the
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spot rate of exchange quoted by the Agent at outabb 00 am London time on the day falling thresiBass Days before the Utilisation Date
for the purchase of sterling with dollars for deliy two business days thereafter.

"Outstandings" means, at any time the aggregatieeobterling Amounts of the maximum actual and icgant liabilities of the Banks in
respect of each outstanding Letter of Credit.

"Permitted Liens" means such of the following astoch no enforcement, collection, execution, lewyoreclosure proceeding shall have
been commenced or which are being contested in faitlby appropriate proceedings: (a) Liens faeta assessments and governmental
charges or levies not yet due and payable; (b)dimposed by law, such as materialsmen's, mechacdegers', workmen's and repairmen's
Liens and other similar Liens arising in the ordjneourse of business securing obligations thahateverdue for a period of more than 90
days; (c) pledges or deposits to secure obligatimaer workers' compensation laws or similar legish or to secure public or statutory
obligations; and (d) easements, rights of way ghdroencumbrances on title to real property thahatorender title to the property
encumbered thereby unmarketable or materially adenffect the use of such property for its prépemposes.

"Person" means an individual, a company, a corfmraa partnership, an association, a trust orahgr entity or organisation, including a
government or political subdivision or an agencynstrumentality thereof.

"Potential Event of Default" means any event whigiuld reasonably be expected to become (with tkegme of time, the giving of notice,
the making of any determination hereunder or amglination thereof) an Event of Default.

"Preferred Interests" means, with respect to amgdPe Equity Interests issued by such Person teattitled to a preference or priority over
any other Equity Interests issued by such Person apy distribution of such Person's property assbes, whether by dividend or upon
liquidation.

"Preferred Securities" means (i) preferred seasiissued by the Special Purpose Trust which phalide, among other things, that
dividends shall be payable only out of proceedstaffest payments on the Debentures, or (ii) atruments that may be treated in whole
or in part as equity for rating agency purposedemheing treated as debt for tax purposes.

"Proportion" means, in relation to a Bank the pmtipa borne by its Commitment to the Total Commibtse(or, if the Total Commitments ¢
then zero, by its Commitment to the Total Committeémmediately prior to their reduction to zero).

"Qualifying Bank" means an institution which is arllk as defined for the purposes of Section 348@fricome and Corporation Taxes Act
1988 and such bank is within the charge to Unitedglom corporation tax as respects to interestkvisi¢or which, if it were a Bank, would
be) payable to it hereunder.
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"Quotation Date" means, in relation to any periodvihich an interest rate is to be determined hedey the day on which quotations would
ordinarily be given by prime banks in the Londotetbank Market for deposits in the currency intielato which such rate is to be
determined for delivery on the first day of thatipd, provided that, if, for any such period, quitas would ordinarily be given on more than
one date, the Quotation Date for that period dtethe last of those dates.

"Redeemable" means, with respect to any Equityrdsteany Debt or any other right or obligationy anch Equity Interest, Debt, right or
obligation that (a) the issuer has undertakendeem at a fixed or determinable date or dates,hendly operation of a sinking fund or
otherwise, or upon the occurrence of a conditiansotely within the control of the issuer or (byéxleemable at the option of the holder.

"Reduction Percentage" means 20 per cent. x (bwlagre "a" equals the remaining number of yeand ar such purposes any incomplete
year shall be treated as one year) for which tlevaat Letter of Credit is currently vali

"Representations" means each of the representa@trmit in Clause 14 (Representations).
"Required Value" has the meaning ascribed tothénCharge Agreement.
"Second Restatement Agreement” means the agreelaieat 21 November 2001 which amends and restae3riginal Agreement.

"Securitisation Transaction" means any sale, asségm or other transfer by the Account Party or opsidiary of any accounts receivable,
premium finance loan receivables, lease receivaiilesher payment obligations owing to the AccoBatty or such Subsidiary or any intel
in any of the foregoing, together in each case waith collections and other proceeds thereof, aligamn or deposit accounts related thet
and any collateral, guaranties or other propertyl@ms in favour of the Account Party or such Sdiasy supporting or securing payment by
the obligor thereon of, or otherwise related tg; sinch receivables.

"Security" means any security granted over the @ddiPortfolio by the Obligors in favour of the SeguTrustee pursuant to the Charge
Agreement.

"Security Documents" means the Charge AgreemeaiCtistodian's Undertaking and the Notice of Charge.

"Special Purpose Trust" means a special purposadssstrust established by the Account Party or AQ& of which the Account Party or
ACE INA will hold all the common securities, whig¥ill be the issuer of Preferred Securities, andalhwill loan to the Account Party or
ACE INA (such loan being evidenced by the Debersutiee net proceeds of the issuance and sale &fréferred Securities and common
securities of such Special Purpose Trust.

"Spot Rate" means the spot rate of exchange quytéite Agent at or about 11.00 am London time enddly on which the relevant
calculation is to be made for the purchase
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of sterling with dollars or any other relevant emcy for delivery two business days thereafter.
"Sterling Amount" means:
(a) in relation to a Letter of Credit at any time:

(i) if such Letter of Credit is denominated in $tag, the maximum actual and contingent liabilifytiee Banks thereunder or in respect thereof
at such time; and

(i) if such Letter of Credit is denominated in ok, the equivalent in sterling of the maximunuatend contingent liability of the Banks
thereunder at such time, calculated as at the ¢étine date which falls (1) two Business Days befts Utilisation Date or (2) the most recent
L/C Valuation Date; and

(b) in relation to the Outstandings, the aggregétae Sterling Amounts of each outstanding LettfeCredit.

"Subsidiary" means, as to any Person, any corporati other entity of which securities or other anghip interests having ordinary voting
power to elect a majority of the board of director®ther persons performing similar functions @réhe time directly or indirectly owned by
such Person; unless otherwise specified, "Subgldmeans a Subsidiary of the Account Party.

"Term" means, save as otherwise provided herein;
(a) in relation to any Letter of Credit, the periodm its Effective Date until its Expiry Date; and

(b) in relation to an Unpaid Sum, any of those gasimentioned in Clause
19 (Default Interest and Break Costs).

"Termination Date" means 31 December 2006.

"Total Capitalisation" means, at any time, an amiguithout duplication) equal to (i) the then oatstling Consolidated Debt of the Account
Party and its Subsidiaries plus (ii) Consolidatedtisholders' equity of the Account Party and itbSdiaries plus (without duplication) (iii)
the then issued and outstanding amount of Pref&eedrities (including Mandatorily Convertible Rreed Securities) and (without
duplication) Debentures.

"Total Commitments" means, at any time, the aggeeghthe Banks' Commitments.

"Transfer Certificate" means a certificate subsédigtin the form set out in Schedule 2 (Form oéiisfer Certificate) signed by a Bank and a
Transferee under which:

(a) such Bank seeks to procure the transfer to Stmhsferee of all or a part of such Bank's righ&)efits and obligations under the Finance
Documents upon
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and subject to the terms and conditions set oQlanise 26.3 (Assignments and Transfers by Banksl); a

(b) such Transferee undertakes to perform the atitigs it will assume as a result of delivery aftsgertificate to the Agent as contemplated
in Clause 26.5 (Transfers by Banks).

"Transfer Date" means, in relation to any Tran€fertificate, the date for the making of the transfe specified in such Transfer Certificate.

"Transferee" means a person to which a Bank seakarnsfer by novation all or part of such Banlgts, benefits and obligations under the
Finance Documents.

"Unpaid Sum" means the unpaid balance of any oétimes referred to in Clause 19.1 (Default Interest)
"US Facility Agreements" means each of:

(a) the US$800,000,000 364 day revolving creditlifgagreement originally entered into on 11 JA999 (as amended and restated on
(i) 8 May 2000 and (ii) 6 April 2001) and made beém, inter alia, ACE Limited and ACE INA as borragjghe financial institutions named
therein and others; and

(b) the US$250,000,000 revolving credit facilityregment originally entered into on 11 June 199%(asnded and restated on 8 May 2000)
and made between, inter alia, ACE Limited and AQE ks borrowers, the financial institutions namieeréin and others (the "Five Year US
Facility"),

in each case as the same may be further amendestated from time to time.

"US Facility Agreement Loan Parties" means, attmg, any or all of the Account Party, ACE INA, ACGHnhancial Services Inc., ACE
Guaranty Re Inc., ACE Bermuda Insurance Ltd. an€E A& mpest Reinsurance Ltd.

"US Fee Letter" means the fee letter dated 5 M3l and made between, inter alia, the Accouny/Pmt arrangers of the US Facility
Agreements, JP Morgan Securities Inc. and others.

"US Letter of Credit Agreements" means any andedir of credit agreements entered into by anydveer pursuant to the Five Year US
Facility.

"US Loan Documents" means (i) each US Facility A&gnent, (ii) the US Notes, (iii) the US Fee Lettad div) each US Letter of Credit
Agreement.

"US Notes" means each promissory note issued loe iesued pursuant to the terms of the US Fadilieements.
"Utilisation Date" means the date on which a Lette€redit is to be issued.
"Utilisation Request" means a notice substantiallthe form set out in Schedule 4 (Form of UtilisatRequest).
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"Voting Interests" means shares of capital stoslésl by a corporation, or equivalent Equity Inteiregny other Person, the holders of which
are ordinarily, in the absence of contingenciestled to vote for the election of directors (orgens performing similar functions) of such
Person, even if the right so to vote has been sulgokby the happening of such a contingency.

"Wholly-Owned Consolidated Subsidiary” means anysttidated Subsidiary all of the shares of capitatk or other ownership interests of
which (except directors' qualifying shares) arthattime directly or indirectly owned by the Accoulrarty.

1.2 Interpretation Any reference in this Agreement

the "Agent”, "Security Trustee" or any "Bank" shadl construed so as to include its and any subsegquecessors and permitted transferees
in accordance with their respective interests;

"continuing", in the context of an Event of Defasiitall be construed as a reference to an Evenefsult which has not been remedied or
waived in accordance with the terms hereof anelition to a Potential Event of Default, one whiats not been remedied within the rele
grace period or waived in accordance with the tdrereof.

the "euro" means the single currency of particimathember states of the European Union;

a "holding company" of a company or corporationlidhe construed as a reference to any companyrpocation of which the firstnentione:
company or corporation is a Subsidiary;

a "law" shall be construed as any law (includinghomon or customary law), statute, constitution, decjudgment, treaty, regulation,
directive, bye-law, order or any other legislatimeasure of any government, supranational, locatigouent, statutory or regulatory body or
court;

a "member" shall be construed (as the context raqyire) as a reference to an underwriting membétayfd's;

a "month" is a reference to a period starting oa day in a calendar month and ending on the nualibricorresponding day in the next
succeeding calendar month save that, where anypgraid would otherwise end on a day which is nBuainess Day, it shall end on the r
succeeding Business Day, unless that day fallsarcalendar month succeeding that in which it waitetrwise have ended, in which case it
shall end on the immediately preceding Business payvided that, if a period starts on the lastiBess Day in a calendar month or if there
is no numerically corresponding day in the montiwiich that period ends, that period shall endhenlast Business Day in that later month
(and references to "months" shall be construedrdaugly);

a Bank's "participation”, in relation to a LettdrGredit, shall be construed as a reference teitjits and obligations of such Bank in relation
to such Letter of Credit as are expressly setrothis Agreement;
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a "successor" shall be construed so as to inclodessignee or successor in title of such partyaydperson who under the laws of its
jurisdiction of incorporation or domicile has assdhthe rights and obligations of such party under Agreement or to which, under st
laws, such rights and obligations have been traresfe

"tax" shall be construed so as to include anyl&;, impost, duty or other charge of a similarunat(including any penalty or interest pay:
in connection with any failure to pay or any dellayaying any of the same);

"VAT" shall be construed as a reference to valugeddax including any similar tax which may be ire@d in place thereof from time to tin
and

the "windingup", "dissolution” or "administration" of a compaay corporation shall be construed so as to incardeequivalent or analogc
proceedings under the law of the jurisdiction inahhsuch company or corporation is incorporatedroy jurisdiction in which such company
or corporation carries on business including thekisgy of liquidation, winding-up, reorganisationsgblution, administration, arrangement,

adjustment, protection or relief of debtors.
1.3 Currency Symbols

1.3.1 "(pound)" and "sterling" denote lawful cu rrency of the United
Kingdom for the time being.

1.3.2 "US$" and "dollars" denote lawful currenc y of the United States
of America for the time being.

1.4 Agreements and Statutes Any reference in thieément to:

1.4.1 this Agreement or any other agreemen t or document shall be
construed as a reference to this Agr eement or, as the case may
be, such other agreement or document as the same may have been,
or may from time to time be, amended , varied, novated or

supplemented;

1.4.2 a statute or treaty shall be constru ed as a reference to such
statute or treaty as the same may ha ve been, or may from time to
time be, amended or, in the case of a statute, re-enacted; and

1.4.3 a bylaw shall be construed as a refe rence to a bylaw made under

Lloyd's Acts 1871 to 1982 as the sam e may have been, or may from
time to time be, amended or replaced .

1.5 Headings
Clause and Schedule headings are for ease of meteomly.
1.6 Time Any reference in this Agreement to a twhday shall, unless a contrary indication appdaesa reference to London time.
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1.7 Accounting Terms and Determinations Unlessrattse specified herein, all accounting terms userim shall be interpreted, all
accounting determinations hereunder shall be mad®all financial statements required to be dediddrereunder shall be prepared in
accordance with generally accepted accounting ipfeeas in effect from time to time ("GAAP"), aa on a basis consistent (except for
changes concurred in by the Account Party's inddgetnpublic accountants) with the most recent addibnsolidated financial statements of
the Account Party and its Consolidated Subsidiatédivered to the Banks; provided that, if the AacbParty notifies the Agent that the
Account Party wishes to amend any covenant in @€ld8s(Covenants) to eliminate the effect of anyngleain generally accepted accounting
principles on the operation of such covenant (thef Agent notifies the Account Party that the MigyoBanks wish to amend Clause 15
(Covenants) for such purpose), then the AccourtyBarompliance with such covenant shall be deteedhion the basis of generally accepted
accounting principles in effect immediately beftire relevant change in generally accepted accaiuntipals became effective, until either
such notice is withdrawn or such covenant is ameéml@ manner satisfactory to the Account PartythedViajority Banks.

1.8 Third party rights A person who is not a paayhis Agreement has no right under the ContréRights of Third Parties) Act 1999 to
enforce any term of this Agreement.

2. THE FACILITY

2.1 Grant of the Facility The Banks, upon the teamd subject to the conditions hereof, grant toAbeount Party a dual currency letter of
credit facility in an aggregate amount of (pound€)800,000.

2.2 Purpose and Application The Facility is inteshtie support Funds at Lloyd's, and, accordinglg, Alccount Party shall apply all Letters of
Credit issued hereunder in or towards satisfaatissuch purpose and none of the Finance Partidsbghabliged to concern themselves with
such application.

2.3 Conditions Precedent Save as the Banks maywafigeagree, the Account Party may not deliver dtijsation Request unless the Agent
has confirmed to the Account Party and the Banésitthas received all of the documents and othieleace listed in Schedule 3 (Conditions
Precedent) and that each is, in form and substaatiefactory to the Agent.

2.4 Several Obligations The obligations of eachlBanme several and the failure by a Bank to perfissrobligations hereunder and/or under
any Letter of Credit issued hereunder shall naafthe obligations of either Obligor towards atlyeo party hereto nor shall any other party
be liable for the failure by such Bank to perfotsabligations hereunder and/or under such Left@redit.
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2.5 Several Rights The rights of each Finance Ragyseveral and any debt arising hereunder atirmeyfrom an Obligor to any Finance
Party shall be a separate and independent delii.dtiat party shall be entitled to protect and exaats individual rights arising out of this
Agreement independently of any other party (so itrgttall not be necessary for any party heretoetgoined as an additional party in any
proceedings for this purpose).

2.6 Cancellation of Original Letters of Credit Omdawith effect from the Effective Date, all outstiiimg Original Letters of Credit shall be
replaced by the Letters of Credit issued aftetGbenmencement Date.

3. UTILISATION OF THE FACILITY

3.1 Utilisation Conditions for the Facility Save@herwise provided herein, a Letter of Credit Wil issued at the request of the Account
Party on behalf of an Applicant if:

3.1.1

no later than 10.00 a.m. two Business Day
Utilisation Date, the Agent has received
Utilisation Request from the Account Part

the proposed Utilisation Date is a Busine
the Availability Period;

the proposed Original Sterling Amount of
less than or equal to the Available Facil

the proposed Term of the Letter of Credit
or before the Termination Date;

the Letter of Credit is substantially in
Schedule 6 (Form of Letter of Credit) or
requested by the Account Party which is a
(such approval not to be unreasonably wit

the beneficiary of such Letter of Credit

on and as of the proposed Utilisation Dat
Default or Potential Event of Default has
continuing and (b) the Representations ar
respects; and

the Agent has received evidence acceptabl

Portfolio has been delivered to the Custo
the Charged Portfolio is at least equal t

s before the proposed
a duly completed
Y

ss Day falling within

such Letter of Credit is
ity;

is a period ending on

the form set out in
in such other form
pproved by the Banks
hheld or delayed);

is Lloyd's;

e (a) no Event of
occurred and is
e true in all material

e to it that the Charged
dian and the amount of
o the Required Value.

3.2 Request for Letters of Credit A single UtilisatRequest may be issued in respect of more tharLetter of Credit.

3.3 Completion of Letters of Credit The Agent ishaurised to arrange for the issue of any Lette€idit pursuant to Clause 3.1 (Utilisation
Conditions for the Facility) by:
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3.3.1 completing the Effective Date and the pro posed Expiry Date of
such Letter of Credit;

3.3.2 completing the schedule to such Letter of Credit with the
percentage participation of each Bank as allocated pursuant to
the terms hereof; and

3.3.3 executing such Letter of Credit on behalf of each Bank and
following such execution delivering such Letter of Credit to
Lloyd's on the Utilisation Date,

provided that the Agent shall not deliver any sLetter of Credit to Lloyd's unless the Agent issfad that (a) Lloyd's has cancelled (or will
upon such delivery cancel) the Original Letter€oddit and (b) all amounts outstanding in respéth® Original Letters of Credit have been
paid in full.

3.4 Dollar Option The Account Party may, in a dgliion Request, request that such Letter of Cheditenominated in dollars in which event
such Letter of Credit shall be denominated in aslla

3.5 Amounts of Letters of Credit The amount of &&reof Credit shall be:

3.5.1 the Original Sterling Amount of such Lett er of Credit, if such
Letter of Credit is to be denominated in sterling; and

3.5.2 if such Letter of Credit is to be denomin ated in dollars, the
amount specified in the Utilisation Reque st relating thereto.

3.6 Each Bank's Participation in Letters of Cr&tive as otherwise provided herein, each Bank waitigipate in each Letter of Credit issued
pursuant to this Clause 3 in the proportion bomédAvailable Commitment to the Available Fagilimmediately prior to the issue of such
Letter of Credit.

3.7 Cancellation of Commitments On the expiry @& Availability Period the Available Facility and@aBank's Available Commitment shall
be reduced to zero.

4. EXTENSION OF LETTERS OF CREDIT

4.1 Bank Notification Each Bank acknowledges thatAccount Party may request one or more extensibad etter of Credit hereunder, ¢
that pursuant to the terms thereof each Letterreflitshall be extended automatically for a furthesir each year unless Lloyd's receives
notice to the contrary. Accordingly, each Bank utales to notify the Agent in writing as soon aas@nably practicable after it has
determined that it will not agree to a requestaermsion, and in any event by no later than clodeusiness on the date which falls ten weeks
prior to the first date which Lloyd's notifies asifog the Funds Date of such year and the Agent gival notice thereof to the Account Party
within two Business Days of notification from suBhnk. Unless notice is given to the Agent as aficesach Bank will be deemed
automatically to have agreed to such extension.
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4.2 Request for Extension If the Account Party wisto request the extension of a Letter of Créuit Account Party shall give the Agent
notice, by way of a Letter of Credit extension resjin the form of Schedule 5 (Form of Extensionirest) by the date which falls thirteen
weeks prior to the Funds Date of such year, spagfthat the Expiry Date of the applicable LettéCoedit is to be extended to 31 December
of the year immediately succeeding the year in withe then current Expiry Date falls (such notieeg a "Notice of Extension"). A single

Notice of Extension may be delivered in respeahofe than one Letter of Cred

4.3 Non-Delivery of Notice of Extension If the Aagat Party does not deliver a Notice of Extensioadnordance with the provisions of
Clause 4.2 (Request for Extension), the Agent shall

4.3.1

4.3.2

as soon as reasonably practicable after t
weeks prior to the Funds Date of such yea
Party and then notify the Banks thereof;

as soon as reasonably practicable after t
weeks prior to the Funds Date of such yea
later than close of business on the Busin
preceding the Funds Date of such year, no
Term of the relevant Letter of Credit wil
its then current Expiry Date.

he date which falls ten
r, notify the Account
and

he date which falls ten
rand in any event by no
ess Day immediately

tify Lloyd's that the

| not be extended beyond

4.4 Notification to Banks Upon receipt of a NotifeExtension, the Agent shall promptly notify ed®dnk of the contents thereof and of the
amount of such Bank's participation in the appliedletter of Credit, together with notice of thepiipable Funds Date for such year.

4.5 Extension of a Letter of Credit

45.1

4.5.2

If all of the Banks agree (or are de
extension of the Letter of Credit in
(Bank Notification) the Agent shall
the Banks thereof and subject to the
(Extension Conditions Precedent), th
automatically extended in accordance

If a Bank gives notice in accordance
Clause 4.1 (Bank Notification) that
requested extension of any Letter of
notify the Account Party and Lloyd's
Business Days thereafter, and the su
Clause 4 shall apply.

4.6 Substitute Bank

46.1

If any Bank (a "Declining Bank") giv
the provisions of Clause 4.1 (Bank N
agree to a requested extension, then
designate by the date which falls fo
Date of such year an Approved Credit
Bank") which is willing to assume al
obligations
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4.6.2

4.6.3

4.6.4

of the Declining Bank in respect of
relevant Letter of Credit (the "Old

If the Account Party has found a Sub
promptly notify the Agent and the De
shall procure the release by Lloyd's
from the Funds at Lloyd's of the rel

The Declining Bank shall as soon as
any event no later than the date whi
the Funds Date of such year transfer
hereunder to the Substitute Bank in
provisions of Clause 26.5 (Transfers

The Substitute Bank shall pay to the
then due and owing (and all fees acc
date of such transfer) to the Declin
participation in the Old Letter of C

4.7 Replacement Letters of Credit

4.7.1

4.7.2

If a Substitute Bank has become part
4.6 (Substitute Bank), then subject
4.8 (Extension Conditions Precedent)
their agreement to the extension of
"Extending Banks") shall, together w
participate in, and issue by the Fun
Letter of Credit (the "New Letter of
replace the Old Letter of Credit, (i
the Old Letter of Credit and (iii) h
corresponds with the Expiry Date req
Extension.

If a Substitute Bank has not been fo
Party shall procure the release by L
Credit from the Funds at Lloyd's of
subject to the provisions of Clause
Precedent), the Extending Banks shal
by the Funds Date of such year, a ne
"Reduced Letter of Credit") which sh
participation in the Old Letter of C
equal to the Old Letter of Credit le
Declining Bank's participation and (
which corresponds with the Expiry Da
Extension; and (c) the Declining Ban
separate Letter of Credit (a "Bilate
shall (1) replace its participation
(2) be in an amount equal to the Dec
in the OId Letter of Credit and (3)
the same as the Expiry Date specifie
(as the same may have been extended
consent of the Declining Bank).

4.8 Extension Conditions Precedent

4.8.1

On or prior to close of business on
following the delivery of any Notice
Party shall promptly notify the Agen
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4.9

4.10

4.11

5.1

(a) an Event of Default or Pot
occurs which is continuing

(b) any of the representations
both of the Obligors conta
the Charge Agreement cease
material respects, or beco
respect; or

(c) the Letter of Credit which
Notice of Extension ceases
the relevant Applicant's u
Lloyd's which has been pro
requirements of Lloyd's ap

4.8.2 Subject to due notification to
the provisions of the relevant
shall not be obliged to agree t
the Account Party fails to comp
Clause 4 (Extension of Letters
events specified in sub-clause

Cancellation of Bilateral Letters of Cred

At any time after the issue of a Bilatera
Declining Bank the Account Party may give
Bank not less than fourteen days' prior w
intention to procure that the liability o

such Letter of Credit is reduced to zero

Mandatory Collateralisation

If a Letter of Credit is automatically ex
terms thereof and, on or prior to the tim
Company had failed to comply with its obl
(Extension of Letters of Credit) or any o
sub-clause 4.8.1 thereof had occurred, th
instructed by the Majority Banks particip
Credit shall) require the Account Party t
liabilities of each of the Banks under su
reduced to zero and/or provide Cash Colla
Proportion under such Letter of Credit.

Revised Letters of Credit

In the event that the Funds at Lloyd's Re
change at or around the time of any given
amount and/or the identity of the Applica
of Lloyd's and subject to each Bank's Out
of Credit issued hereunder not being incr
accordance with Clause 5 (Increase of the
co-operate with the Account Party to ensu
possible that the Letters of Credit provi
Lloyd's Requirements of the Applicants.

Increase of the Facility

Request for Increase
In the event that the Funds at Lloyd's Re
increases at or around the time of any gi
result of such increase the aggregate amo

Requirements of the Applicants on such Fu
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5.2

5.3

5.4

5.5

would exceed the aggregate amount of the
Letters of Credit, the Account Party shal
increase of the amount of the Letter of C
giving notice to the Agent no later than
Funds Date of such year (the "Increase Re
shall be made in writing and shall be unc
and shall specify:

5.1.1  which Letters of Credit and App
relates to;

5.1.2 the additional amount of commit
Party from the Banks; and

5.1.3 any other information relevant
Notification of Increase Request

The Agent shall forward a copy of the Inc
soon as practicable, and in any event no
after receipt thereof together with notif
Banks' pro rata participation in any such

Response to Increase Request

If a Bank, in its sole discretion, agrees
the Account Party pursuant to the Increas
notice to the Agent (a "Notice of Increas
ten weeks prior to the Increase Date. If
Notice of Increase by such date, then suc
have refused such increase. Nothing shall
the Increase Request.

Notification of Response to Increase Requ
The Agent shall notify the Account Party

decision in relation to the Increase Requ
have given a Notice of Increase, which Ba

Increase Request and which Banks are deem

Increase Request) no less than eight week
Increase

5.5.1 If one or more of the Banks doe
Increase (hereinafter referred
the Refusing Banks shall not pa
pursuant to the Increase Reques
participate in the Letters of C
existing participation.

5.5.2  If one or more Banks agree to t
Banks' participation in the rel
shall, subject to satisfaction
which may be specified in conne
in accordance with the terms of

5.5.3 The Account Party shall co-oper
and Lloyd's with respect to the
of Credit required as a result
all parties shall agree on any
of Credit in the context of any
Credit required in accordance w
Letters of Credit).
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the Increase
ordance with its

5.5.4 The Facility, save as amended pursuant to
Request, shall continue to operate in acc
terms.

6. NOTIFICATION
6.1 Letters of Credit

On or before each Utilisation Date the Agent shatlfy each Bank of the Letter of Credit that ist®issued by the Agent on behalf of the
Banks, the name of the Applicant in respect of whienLetter of Credit is being issued, the propdsedth of the relevant Term and the
aggregate principal amount of the relevant LetfeZredit allocated to such Bank pursuant to thise&gnent.

6.2 Demands under Letters of Credit

If a demand is made by Lloyd's under a Letter afdirthe Agent shall promptly make demand uporAteount Party in accordance with t
Agreement and notify the Banks.

7. THE ACCOUNT PARTY'S LIABILITIES IN RELATION TO IETTERS OF CREDIT

7.1 The Account Party's Indemnity to Banks

The Account Party shall irrevocably and uncondiibnas a primary obligation indemnify (on demandtihe Agent) each Bank against:

7.1.1

7.1.2

7.2 Preservation of Rights

Neither the obligations of the Account Party sdtinuhis Clause 7 nor the rights, powers and reasedonferred on any Bank by tl
Agreement or by law shall be discharged, impainedtioerwise affected by:

any sum paid or due and payable by such B

with the terms of any Letter of Credit re
Account Party; and

all liabilities, costs (including, withou
costs incurred in funding any amount whic
such Bank in connection with such Letter
losses and expenses which such Bank may a
incur or sustain in connection with any L

ank in accordance
quested by the

t limitation, any

h falls due from

of Credit), claims,
t any time properly
etter of Credit.

7.2.1 the winding-up, dissolution, administrati on or
re-organisation of any Bank or any other person or any
change in its status, function, control o r ownership;

7.2.2

7.2.3

7.2.4

any of the obligations of any Bank or any
hereunder or under any Letter of Credit o
security taken in respect of the Account
hereunder or otherwise in connection with
Credit being or becoming illegal, invalid
ineffective in any respect;

time or other indulgence being granted or
granted to any Bank or any other person i
obligations hereunder or under or in conn
Letter of Credit or under any such other

any amendment to, or any variation, waive
any obligation of any Bank or any other p
Letter of Credit or this Agreement; or
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7.2.5 any other act, event or omission which, b ut for this Clause

7, might operate to discharge, impair or otherwise affect
any of the obligations of the Account Par ty set out in this
Clause 7 or any of the rights, powers or remedies conferred

upon any Bank by this Agreement or by law

The obligations of the Account Party set out irs tBlause 7 shall be in addition to and independeavery other security which any Bank
may at any time hold in respect of the Accountysdbligations hereunder.

7.3 Settlement Conditional

Any settlement or discharge between the AccourtlyRerd a Bank shall be conditional upon no securmitpayment to such Bank by the
Account Party or any other person on behalf ofAbeount Party, being avoided or reduced by virtbiany laws relating to bankruptcy,
insolvency, liquidation or similar laws of geneagiplication and, if any such security or paymemstisvoided or reduced, such Bank shall be
entitled to recover the value or amount of suclusgcor payment from the Account Party subsequeasl if such settlement or discharge had
not occurred.

7.4 Right to make Payments under Letters of Credit

Each Bank shall be entitled to make any paymeataordance with the terms of the relevant Lette€madit without any reference to or
further authority from the Account Party or anyetinvestigation or enquiry. The Account Partyvoeably authorises each Bank to comply
with any demand under a Letter of Credit whichatdson its face.

7.5 Revaluation of Outstandings

On each L/C Valuation Date, the Agent shall caliuthe amount of the Outstandings (having regaahémges in the Sterling Amounts of
the Letters of Credit which may arise as a redutuorency fluctuations), and the Agent shall nottie Account Party of the amount, if any
(the "Excess Amount"), by which the Outstandingseex 105 per cent. of the aggregate CommitmerntedBanks on such date, and the
Account Party shall secure such Excess Amount byiging Cash Collateral in an amount not less tih@nExcess Amount provided that if
the Account Party provides Cash Collateral as afideand, on any succeeding L/C Valuation DateEtkeess Amount as determined on such
date (the "New Excess Amount") is:

7.5.1 less than the amount of the Cash Collater al provided at such
time, the Agent shall deliver to the Acco unt Party an amount
equal to the difference between the amoun t of such Cash

Collateral and the New Excess Amount; or

7.5.2 greater than the amount of Cash Collatera | provided at such
time, the Account Party shall deliver to the Agent an amount
equal to the amount by which the New Exce ss Amount exceeds

the amount of such Cash Collateral.

8. CANCELLATION and COLLATERALISATION
8.1 Cancellation/Cash Collateralisation of LetrEredit

The Account Party may give the Agent not less floanteen days' prior notice of its intention to quioe that the liability of each Bank unde
Letter of Credit requested by it is reduced to ereereupon it shall do so) or provide Cash Colldtior each Bank's L/C Proportion under
such Letter of Credit (whereupon it shall do so).
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8.2 Notice of Cancellation or Collateralisation

Any notice of cancellation or collateralisation givby the Account Party pursuant to this Clausiea e irrevocable, shall specify the date
upon which such cancellation or collateralisati®toi be made and the amount of such cancellationltateralisation and shall oblige the
Account Party to procure such cancellation or t¢efklisation on such date.

8.3 Notice of Removal of a Bank

If:

8.3.1 any sum payable to any Bank by the Account Party is required
to be increased pursuant to Cla use 9.1 (Tax Gross-up); or

8.3.2 any Bank claims indemnification from the Account Party under
Clause 9.2 (Tax Indemnity) or C lause 11.1 (Increased Costs),

the Account Party may, whilst such circumstanceioaes, give the Agent at least ten Business Datite (which notice shall be
irrevocable) of its intention to cancel, and/orpde Cash Collateral in respect of the Commitmérsteh Bank.

8.4 Removal of a Bank

On the day the notice referred to in Clause 8.3ifd@f Removal of a Bank) expires the Account Yaftall procure either that such Bank's
L/C Proportion of each relevant Letter of Creditrbduced to zero (by reduction of the amount ohdiegter of Credit in an amount equal to
such Bank's L/C Proportion) or that Cash Collatbeaprovided in an amount equal to such Bank'sRr@portion of such Letter of Credit.

8.5 No Further Availability

A Bank for whose account a repayment is to be nuadier Clause 8.3 (Notice of Removal of a Bank)Isiatl be obliged to participate in the
making of any Letter of Credit on or after the dap®n which the Agent receives the Account Partgtice of its intention to procure the
repayment of such Bank's share of the Outstandargssuch Bank's Available Commitment shall be ceduo zero.

8.6 No Other Repayments or Cancellation

The Account Party shall not repay or cancel aliy part of the Outstandings except at the timesrmathe manner expressly provided for in
this Agreement.

9. TAXES
9.1 Tax Gross-up

All payments to be made by an Obligor to any FiraRarty hereunder shall be made free and cleardithout deduction for or on accot

of tax unless such Obligor is required to make suphyment subject to the deduction or withholdifitax, in which case the sum payable by
such Obligor (in respect of which such deductiomithholding is required to be made) shall be iases to the extent necessary to ensure
that such Finance Party receives a sum net of adyalion or withholding equal to the sum which @uld have received had no such
deduction or withholding been made or requiredeartade.
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9.2 Tax Indemnity

Without prejudice to Clause 9.1 (Tax Gross-upany Finance Party is required to make any paymienit on account of tax on or in relation
to any sum received or receivable hereunder (imotudny sum deemed for purposes of tax to be redeiv receivable by such Finance Party
whether or not actually received or receivablef any liability in respect of any such paymenaisserted, imposed, levied or assessed again:
any Finance Party, the Account Party shall, uponaie of the Agent, promptly indemnify the Finaneetf which suffers a loss or liability

as a result against such payment or liability, togewith any interest, penalties, costs and exggpayable or incurred in connection
therewith, provided that this Clause 9.2 shallayly to:

rence to the net
such Finance Party

9.2.1 any tax imposed on and calculated by refe

income actually received or receivable by

9.3 Claims by Banks

A Bank intending to make a claim pursuant to Cla®i2(Tax Indemnity) shall notify the Agent of teeent giving rise to the claim,

by the jurisdiction in which such Finance

incorporated; or

9.2.2

any tax imposed on and calculated by refe

income of the Facility Office of such Fin
received or receivable by such Finance Pa

jurisdiction in which its Facility Office

whereupon the Agent shall notify the Account Pangreof.

10. TAX RECEIPTS

Party is

rence to the net
ance Party actually
rty by the

is located.

10.1 Notification of Requirement to Deduct Tax
If, at any time, an Obligor is required b y law to make any deduction
or withholding from any sum payable by it hereunder (or if thereafter
there is any change in the rates at which or the manner in which such
deductions or withholdings are calculated ), such Obligor shall
promptly, upon becoming aware of the same , notify the Agent.

10.2 Evidence of Payment of Tax
If an Obligor makes any payment hereunder in respect of which it is
required to make any deduction or withhol ding, it shall pay the full
amount required to be deducted or withhel d to the relevant taxation or
other authority within the time allowed f or such payment under
applicable law and shall deliver to the A gent for each Bank, within
thirty days after it has made such paymen t to the applicable
authority, an original receipt (or a cert ified copy thereof) issued by
such authority evidencing the payment to such authority of all amounts
so required to be deducted or withheld in respect of that Bank's share
of such payment.

10.3  Tax Credit Payment

If an additional payment is made under Cl
for the benefit of any Finance Party and
sole discretion, determines that it has o
use and benefit from) a credit against, a
repayment of, any tax, then, if and to th

Party, in its sole opinion, determines that:
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10.4

10.5

11.

111

10.3.1 such credit, relief, remission
or calculated with reference to
pursuant to Clause 9 (Taxes); a

10.3.2 its tax affairs for its tax yea
credit, relief, remission or re
been finally settled,

such Finance Party shall, to the extent t
prejudice to the retention of the amount
remission or repayment, pay to such Oblig
Finance Party shall, in its sole opinion,
which will leave such Finance Party (afte
after-tax position than it would have bee
payment in question not been required to

Tax Credit Clawback

If any Finance Party makes any payment to
Clause 10.3 (Tax Credit Payment) and such

determines, in its sole opinion, that the

repayment in respect of which such paymen

or has been withdrawn or that it was unab
relief, remission or repayment in full, t

such Finance Party such amount as such Fi

its sole opinion, is necessary to place i
position as it would have been in if such
repayment had been obtained and fully use
Finance Party.

Tax and Other Affairs

No provision of this Agreement shall inte
Finance Party to arrange its tax or any o
manner it thinks fit, oblige any Finance
relief, remission or repayment in respect
8.1 (Tax Gross-up) in priority to any oth
or repayment available to it nor oblige a
any information relating to its tax or ot
computations in respect thereof.

INCREASED COSTS
Increased Costs

If, by reason of (a) any change in law or
administration and/or (b) compliance with
relating to the maintenance of capital or
requirement of any central bank or other
authority (being a request or requirement
accustomed to comply) and/or (c) the intr
operation of the euro in any participatin

11.1.1 a Bank or any holding company o
obtain the rate of return on it
been able to obtain but for suc
assuming or maintaining a commi
its obligations under this Agre
Credit;

11.1.2 a Bank or any holding company o
a result of such Bank's enterin
maintaining a commitment, issui
obligations under this Agreemen
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credit, relief, remission or
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rfere with the right of any
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Party to claim any credit,
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er credit, relief, remission

ny Finance Party to disclose
her affairs or any

in its interpretation or

any request or requirement
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with which banks are
oduction of, changeover to or
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11.2

11.3

12.

13.

11.1.3 there is any increase in the co
company of such Bank of funding
share of any Unpaid Sum or any

then the Account Party shall, from time t
Agent, promptly pay to the Agent for the
sufficient to indemnify that Bank or to e
its holding company from and against, as
reduction in the rate of return of capita
such increased cost.

Increased Costs Claims

A Bank intending to make a claim pursuant
Costs) shall notify the Agent of the even
and the amount of such claim and the basi
amount in reasonable detail whereupon the
Account Party thereof.

Exclusions

Notwithstanding the foregoing provisions
shall be entitled to make any claim under
of:

11.3.1 any cost, increased cost or lia
Clause 11.1 (Increased Costs) t
compensated by the Mandatory Li

11.3.2 any cost, increased cost or lia
9 (Taxes).

ILLEGALITY

If, at any time, it is or will become unl

to any request from or requirement of any
fiscal, monetary or other authority (bein

with which banks are accustomed to comply
participate in or allow to remain outstan

of the Letters of Credit, then that Bank
becoming aware of the same, deliver to th
Agent a notice to that effect and:

12.1.1 such Bank shall not thereafter
any Letter of Credit or issue a
(whichever shall be so affected
Available Commitment shall be i
and

12.1.2 if the Agent on behalf of such
Party shall on such date as the
ensure that the liabilities of

of each affected Letter of Cred
otherwise secured by providing
equal to such Bank's L/C Propor
Credit or such Bank's maximum a
liabilities under such Letter o

MITIGATION

If, in respect of any Bank, circumstances

upon the giving of notice result in:
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to Clause 11.1 (Increased
t giving rise to such claim
s for calculation of such
Agent shall notify the

of this Clause 11, no Bank
this Clause 11 in respect

bility as referred to in
o the extent the same is
quid Asset Costs Rate; or

bility compensated by Clause

awful or prohibited pursuant
central bank or other

g a request or requirement
) for a Bank to fund, issue,
ding all or part of its share
shall, promptly after

e Account Party through the

be obliged to participate in
ny Letter of Credit

) and the amount of its
mmediately reduced to zero;

Bank so requires, the Account
Agent shall have specified
such Bank under or in respect
it are reduced to zero or

Cash Collateral in an amount
tion of such Letters of
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f Credit.
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13.1.1 anincrease in any sum payable to it or f
pursuant to Clause 9.1 (Tax Gross-up);

13.1.2 aclaim for indemnification pursuant to C
Indemnity) or Clause 11.1 (Increased Cost

13.1.3 the reduction of its Available Commitment
repayment to be made pursuant to Clause 1

or its account
lause 9.2 (Tax
s); or

to zero or any
2 (lllegality),

then, without in any way limiting, reducing or othése qualifying the rights of such Bank or theightions of the Obligors under any of the
Clauses referred to in sub-clauses 13.1.1, 13rid218.1.3 such Bank shall promptly upon becomingrawf such circumstances notify the
Agent thereof and, in consultation with the Agemdl éhe Account Party and to the extent that it@auso lawfully and without prejudice to its
own position, take reasonable steps (includingaagh of location of its Facility Office or the tedar of its rights, benefits and obligations
hereunder to another financial institution whictaimsApproved Credit Institution and which is acedy¢ to the Account Party and willing to
participate in the Facility) to mitigate the effecf such circumstances, provided that such Baak b under no obligation to take any such
action if, in the opinion of such Bank, to do s@htihave any adverse effect upon its businessatipes or financial condition (other than

any minor costs and expenses of an administrativere).
14. REPRESENTATIONS

The Obligors jointly and severally repres
Commencement Date that:

14.1  Corporate Existence and Power

The Account Party is a company limited by
a limited liability company, and in each

and validly existing under the laws of it
incorporation and the Account Party is in

of the Cayman Islands. Each of the Obligo
and all material governmental licenses, a
approvals required to carry on its respec
conducted. The Guarantor is a Wholly-Owne
the Account Party.

14.2  Corporate and Governmental Authorisation;

The execution, delivery and performance b
Agreement and the other Finance Documents
within its corporate powers, have been du
necessary corporate action, require no ac
filing with, any governmental body, agenc
contravene, or constitute a default under
law or regulation or of the memorandum of
association or bye-laws (or any comparabl
of any agreement, judgment, injunction, o
instrument binding upon any Obligor or an
Subsidiaries or result in the creation or
(excluding the provision of Security purs
any asset of any Obligor or any of their
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ent and warrant on the

shares, and the Guarantor is
case, is duly incorporated

s jurisdiction of

good standing under the laws
rs has all corporate powers
uthorisations, consents and
tive business as now

d Consolidated Subsidiary of

No Contravention

y each Obligor of this

to which it is a party are

ly authorised by all

tion by or in respect of, or

y or official and do not

, any provision of applicable
association, articles of

e document) of any Obligor or
rder, decree or other

y of their respective
imposition of any Lien

uant to this Agreement) on
respective Subsidiaries.



14.3

14.4

145

Binding Effect

Each of this Agreement and the other Fina
Obligor is a party constitutes a valid an
Obligor enforceable in accordance with it
bankruptcy, insolvency or other laws of g
the enforcement of creditors rights, the
principles and the non-availability of th
specific performance or injunctive relief

Financial Information

14.4.1 The consolidated balance sheet
Consolidated Subsidiaries as of
related consolidated statements
flows for the fiscal year then
PricewaterhouseCoopers LLP, cop
delivered to each of the Banks,
material respects, in conformit
financial position of the Accou
Subsidiaries as of such date an
of operations and cash flows fo

14.4.2 The unaudited consolidated bala
Party and its Consolidated Subs
and the related unaudited conso
operations and of cash flows fo
copies of which have been deliv
fairly present, in all material
GAAP (except for the absence of
basis consistent with the finan
in sub-clause 14.4.1 of Clause
the consolidated financial posi
its Consolidated Subsidiaries a
consolidated results of operati
six month period (subject to no

14.4.3 Since 30 June 2001 there has be
in the business, financial posi
of the Account Party and its Co
considered as a whole.

14.4.4 The consolidated balance sheet
Consolidated Subsidiaries as of
related consolidated statements
earnings and of cash flows for
all reported on by Pricewaterho
which have been delivered to ea
present, in all material respec
the consolidated financial posi
Consolidated Subsidiaries as of
consolidated results of operati
cash flows for such fiscal year

14.4.5 Since 31 December 2000 there ha
change in the business, financi
operations of the Guarantor and
Subsidiaries, considered as a w

Litigation
Except as disclosed in the notes to the f
to in sub-clause 14.4.1 of Clause 14.4 (F

except for insurance claims made in
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idiaries as of 30 June 2001
lidated statements of

r the six months then ended,
ered to each of the Banks,
respects, in conformity with
footnotes) applied on a

cial statements referred to
14.4 (Financial Information),
tion of the Account Party and
s of such date and their

ons and cash flows for such
rmal year-end adjustments).

en no material adverse change
tion or results of operations
nsolidated Subsidiaries,

of the Guarantor and its

31 December 2000 and the
of operations and retained
the fiscal year then ended,
useCoopers LLP, copies of

ch of the Banks, fairly

ts in conformity with GAAP,
tion of the Guarantor and its
such date and their

ons and retained earnings and

s been no material adverse
al position or results of

its Consolidated

hole.

inancial statements referred
inancial Information) and



14.6

14.7

14.8

14.9

the context of the ordinary course of bus
no action, suit or proceeding pending aga
the Account Party threatened against or a
or any of its Subsidiaries before any cou
governmental body, agency or official in
likelihood of an adverse decision which c
affect the business, consolidated financi
results of operations of the Account Part
Subsidiaries, considered as a whole, or w
question the validity or enforceability o
Finance Document.

Taxes

The Account Party and its Subsidiaries ha
tax returns and all other material tax re

be filed by them and have paid all taxes

or pursuant to any assessment received by
Subsidiary. The charges, accruals and res
Account Party and its Subsidiaries in res
governmental charges are, in the opinion
adequate.

Written Information

All written information supplied by any m
factual, is true, complete and accurate i
the date it was given and is not misleadi
and all financial projections so supplied
basis of recent historical information an
assumptions.

Compliance with Laws

The Account Party and each Subsidiary are
material respects, with all applicable la
regulations, guidelines and other require
authorities except where the necessity of
contested in good faith by appropriate pr
required under generally accepted account
thereto have been established and except
not reasonably be expected to materially
business, consolidated financial position
operations of the Account Party and its C
considered as a whole.

Lien

14.9.1 Upon delivery of the Security t
in the Charge Agreement, each O
marketable title in and to its
and clear of all Liens (except
Finance Documents and subject t
Custodian under the Finance Doc
Liens" as defined in the Charge

14.9.2 Upon delivery of the Security t
in the Charge Agreement, the Ch
favour of the Security Trustee
a valid and enforceable first p
Security, subject to the intere
Finance Documents.
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of the Account Party,
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have been prepared on the
d on the basis of reasonable

in compliance, in all

ws, ordinances, rules,
ments of governmental
compliance therewith is
oceedings and any reserves
ing principles with respect
where any such failure could
adversely affect the

or consolidated results of
onsolidated Subsidiaries,

o the Custodian as provided
bligor will have good and
portion of the Security free
the Lien created under the
o the interest of the

uments and to "Permitted
Agreement).

o the Custodian as provided
arge Agreement will create in
for the benefit of the Banks
riority Lien on all of the

st of the Custodian under the



14.9.3 Upon delivery of the Security t
in the Charge Agreement, neithe
outstanding, nor will either Ob
to create, any Lien on or with
Security, subject to the intere
Finance Documents and to "Permi
Charge Agreement.

14.9.4 Neither Obligor is subject to a
injunction, order, decree or ot
regulation which would prevent
such Obligor's obligations to d
amounts, at the times and as ot
Charge Agreement, subject to th
under the Finance Documents.

The representations contained in this Cla
on the date hereof and shall only be repe
on the date on which the Pricing Level is

Validity and Admissibility in Evidence

All acts, conditions and things required
performed in order (a) to enable each Obl
exercise its rights under and perform and
expressed to be assumed by it in the Fina
a party, (b) to ensure that the obligatio

it in the Finance Documents to which it i
binding and enforceable and (c) to make t
it is a party admissible in evidence in i
incorporation have been done, fulfilled a
exception contained in the legal opinions
precedent).

Claims Pari Passu

Under the laws of its jurisdiction of inc
date of this Agreement, the claims of the
Obligor under this Agreement will rank at
claims of all its other unsecured and uns
those claims which are preferred solely b
liquidation or other similar laws of gene
mandatorily preferred by law applying to
generally.

No Filing or Stamp Taxes

Under the laws of the jurisdiction of inc
force at the date of this Agreement, it i
Finance Documents to which it is party be
with any court or other authority in such
stamp, registration or similar tax be pai
Finance Documents to which it is party.

No Winding-up

No Obligor or Material Subsidiary has tak
have any other steps been taken or legal
(to the best of its knowledge and belief)
Obligor or Material Subsidiary for its wi
administration or re-organisation (whethe
scheme of arrangement or otherwise) or fo
receiver, administrator, administrative r
custodian, trustee or similar officer of
assets or revenues.
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14.14  No Default

No Default has occurred and is continuing
15. COVENANTS

The Account Party agrees that, so long as

Credit or any Letter of Credit is in effe
unpaid:

any Original Letter of
ct or any Outstandings remain
15.1  Information

The Account Party will deliver to the Age
the Banks:

nt in sufficient copies for

15.1.1 as soon as available and in any event within 90 days after

the end of each fiscal year of
consolidated balance sheet of t
Consolidated Subsidiaries as of
and the related consolidated st
cash flows for such fiscal year

in comparative form the figures
year, all reported on in a mann
Securities and Exchange Commiss
America or otherwise reasonably

Banks by PricewaterhouseCoopers

public accountants of internati

15.1.2 as soon as available and in any

the end of each of the first th
year of the Account Party, a co
the Account Party and its Conso
the end of such quarter and the
statements of operations and of
and for the portion of the Acco
at the end of such quarter, set
such statements of operations a
form the figures for the corres
corresponding portion of the Ac
year, all certified (subject to

as to fairness of presentation,
accounting principles and consi
officer or the chief accounting
Party;

simultaneously with the deliver
statements referred to in sub-c
this Clause 15.1, a certificate
officer or the chief accounting
(a) setting forth in reasonable
required to establish whether t
compliance with the requirement
Consolidated Debt to Total Capi
(Liens), inclusive, on the date
and (b) stating whether any Def
such certificate and, if any De
forth the details thereof and t
Party is taking or proposes to

15.1.4 within five days after any exec

Party obtains knowledge of any
then continuing, a certificate
officer or the chief accounting
setting forth the details there
Account Party is taking or prop
thereto;
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atements of operations and of
, setting forth in each case
for the previous fiscal

er acceptable to the
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nsolidated balance sheet of
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related consolidated

cash flows for such quarter
unt Party's fiscal year ended
ting forth in the case of

nd cash flows in comparative
ponding quarter and the
count Party's previous fiscal
normal year-end adjustments)
generally accepted

stency by the chief financial
officer of the Account

y of each set of financial
lauses 15.1.1 and 15.1.2 of
of the chief financial

officer of the Account Party
detail the calculations

he Account Party was in

s of Clauses 15.7 (Adjusted
talisation Ratio) to 15.9

of such financial statements
ault exists on the date of
fault then exists, setting

he action which the Account
take with respect thereto;

utive officer of the Account
Default, if such Default is

of the chief financial

officer of the Account Party
of and the action which the
oses to take with respect



15.2

15.1.5 promptly upon the mailing there
Account Party generally, copies
reports and proxy statements so

15.1.6 promptly upon the filing thereo
statements (other than the exhi
registration statements on Form
reports on Forms 10-K, 10-Q and
which the Account Party shall h
and Exchange Commission of the

15.1.7 as soon as available and in any
submission, each statutory stat
form submitted to The Insurance
Registrar of Companies of Bermu

15.1.8 as soon as available and in any
the end of each fiscal year of
balance sheet of the Guarantor
Subsidiaries as of the end of s
related statements of income an
position for such fiscal year,
comparative form the figures fo
all reported on by the independ
reported on the financial state
sub-clause 15.1.1 of this Claus

15.1.9 promptly after any executive of
obtains knowledge thereof, (a)
Supervisor of Insurance or the
other Person of the revocation,
placing of any restriction or c
as an insurer of the Guarantor
Law or of the institution of an
which could result in any such
placing of such a restriction o
any correspondence by, to or co
relating to an investigation co
Finance, whether pursuant to Se
Companies Law or otherwise and
or requesting or otherwise rela
similar proceeding of or with r

15.1.10 from time to time such addition
financial position, results of
Account Party or any of its Sub
the request of any Bank, may re
time.

Payment of Obligations

The Account Party will pay and discharge,
Subsidiary to pay and discharge, at or be
respective material obligations and liabi
limitation, tax liabilities, except where
good faith by appropriate proceedings, an
cause each Subsidiary to maintain, in acc
accepted accounting principles, appropria
of any of the same.
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of to the shareholders of the
of all financial statements,
mailed;

f, copies of all registration
bits thereto and any

S-8 or its equivalent) and
8-K (or their equivalents)
ave filed with the Securities
United States of America,

event within 20 days after
ement of the Guarantor in the
Division of the Office of

da;

event within 120 days after
the Guarantor, a consolidated
and its Consolidated

uch fiscal year and the

d changes in financial

setting forth in each case in

r the previous fiscal year,

ent public accountants which
ments referred to in

e 15.1;

ficer of the Account Party

a copy of any notice from the
Registrar of Companies or any
the suspension or the
ondition on the registration
under the Bermuda Insurance
y proceeding or investigation
revocation, suspension or

r condition, (b) copies of
ncerning the Guarantor
nducted by the Minister of
ction 132 of the Bermuda

(c) a copy of any notice of
ting to the winding up or any
espect to the Guarantor; and

al information regarding the
operations or business of the
sidiaries as the Agent, at
asonably request from time to

and will cause each

fore maturity, all their

lities, including, without

the same may be contested in
d will maintain, and will
ordance with generally

te reserves for the accrual



15.3

15.4

155

15.6

Maintenance of Property; Insurance.

15.3.1 The Account Party will keep, an
to keep, all property useful an
in good working order and condi
excepted.

15.3.2 The Account Party will maintain
Subsidiary to maintain, insuran
reputable insurance companies o
amounts and covering such risks
companies engaged in similar bu
properties in the same general
Party or such Subsidiary operat
the foregoing shall not apply t
or similar matters which shall
reasonable business judgement o
Subsidiaries). The Account Part
upon request of any Bank throug
time, full information as to th

Conduct of Business and Maintenance of Ex

The Account Party will continue, and will
continue, to engage in business of the sa
conducted by the Account Party and its Su
preserve, renew and keep in full force an
Subsidiary to preserve, renew and keep in
respective existence and their respective
franchises necessary or desirable in the
provided that nothing in this Clause 15.4
merger of a Subsidiary (other than the Gu
Party or the merger or consolidation of a
Guarantor) with or into another Person if
such consolidation or merger is a Subsidi
after giving effect thereto, no Default s
continuing, (ii) any merger of any Obligo
(Consolidations, Mergers and Sale of Asse
of (x) the corporate existence or (y) any
franchises of any Subsidiary (other than
Party in good faith determines that such
interest of the Account Party and is not
the Banks.

Compliance with Laws

The Account Party will comply, and cause
all material respects with all applicable
regulations, guidelines and other require
authorities except where the necessity of
contested in good faith by appropriate pr
required under generally accepted account
thereto have been established and except
comply could not reasonably be expected t
the business, consolidated financial posi
of operations of the Account Party and it
considered as a whole.

Inspection of Property, Books and Records

The Account Party will keep, and will cau
proper books of records and account in ac
accepted accounting principles in which f
shall be made of all dealings and transac
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d will cause each Subsidiary
d necessary in its business
tion, ordinary wear and tear

, and will cause each

ce with responsible and

r associations in such

as is usually carried by
sinesses and owning similar
areas in which the Account
es (it being understood that
0 maintenance of reinsurance
be solely within the

f the Account Party and its
y will deliver to the Banks

h the Agent from time to

e insurance carried.

istence

cause each Subsidiary to
me general type as now
bsidiaries, and will

d effect, and will cause each
full force and effect, their
rights, privileges and

normal conduct of business;
shall prohibit (i) the

arantor) into the Account
Subsidiary (other than the
the corporation surviving

ary and if, in each case,

hall have occurred and be

r permitted by Clause 15.10
ts) or (iii) the termination
rights, privileges and

the Guarantor) if the Account
termination is in the best
materially disadvantageous to

each Subsidiary to comply, in
laws, ordinances, rules,
ments of governmental
compliance therewith is
oceedings and any reserves
ing principles with respect
where any such failure to

o materially adversely affect
tion or consolidated results

s Consolidated Subsidiaries,

se each Subsidiary to keep,
cordance with generally

ull, true and correct entries
tions in



15.7

15.8

15.9

relation to its business and activities;
cause each Subsidiary to permit, represen
Bank's expense to visit and inspect any o
properties, to examine and make abstracts
books and records and to discuss their re
and accounts with their respective office
public accountants, all at such reasonabl
and as often as may reasonably be desired

Adjusted Consolidated Debt to Total Capit

The Account Party shall maintain at all t
Consolidated Debt to Total Capitalisation

Consolidated Net Worth

The Account Party shall maintain at all t
in an amount at least equal to the sum of
(ii) 25 per cent. of Consolidated Net Inc
of the Account Party ending on and after
Consolidated Net Income is positive.

Liens

Neither the Account Party nor any Subsidi
assume or suffer to exist, or permit any
create, incur, assume or suffer to exist,

to any of its properties of any character
limitation, accounts) whether now owned o
assign, or permit any of its Subsidiaries
other right to receive income, except:

15.9.1 Liens created under the US Loan
15.9.2 Permitted Liens;
15.9.3 Liens described in Schedule 10

15.9.4 purchase money Liens upon or in
acquired or held by the Account
Subsidiaries in the ordinary co
the purchase price of such prop
secure Debt incurred solely for
acquisition, construction or im
property or equipment to be sub
existing on any such property o
acquisition or within 180 days
(other than any such Liens crea
acquisition that do not secure
extensions, renewals or replace
for the same or a lesser amount
such Lien shall extend to or co
the property or equipment being
improved, and no such extension
shall extend to or cover any pr
subject to the Lien being exten

15.9.5 Liens arising in connection wit
provided that no such Lien shal
assets other than the assets su
Leases;
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and will permit, and will

tatives of any Bank at such

f their respective

from any of their respective
spective affairs, finances

rs, employees and independent
e times on reasonable notice

alisation Ratio

imes a ratio of Adjusted
of not more than 0.35to 1.

imes Consolidated Net Worth
(i) US$3,600,000,000 plus
ome for each fiscal quarter
31 March 2000 for which such

ary will create, incur,

of its Subsidiaries to

any Lien on or with respect
(including, without

r hereafter acquired, or

to assign, any accounts or

Documents;

(Existing Liens);

real property or equipment
Party or any of its

urse of business to secure
erty or equipment or to

the purpose of financing the
provement of any such

ject to such Liens, or Liens

r equipment at the time of
following such acquisition
ted in contemplation of such
the purchase price), or
ments or any of the foregoing
; provided, however, that no
ver any property other than
acquired, constructed or

, renewal or replacement
operty not theretofore

ded, renewed or replaced;

h Capitalised Leases;
| extend to or cover any
bject to such Capitalised



15.9.6 (A) any Lien existing on any as
such Person becomes a Subsidiar
contemplation of such event, (B
any Person existing at the time
consolidated with or into the A
Subsidiaries in accordance with
(Consolidations, Mergers and Sa
created in contemplation of suc
existing on any asset prior to
the Account Party or any of its
in contemplation of such acquis

15.9.7 Liens securing obligations unde
transactions determined by refe
Obligations in respect of, Debt
or one of its Subsidiaries; suc
aggregate principal amount of U

15.9.8 Liens arising in the ordinary ¢
(A) do not secure Debt and (B)
materially detract from the val
materially impair the use there
business;

15.9.9 Liens on cash and Approved Inve
Agreements arising in the ordin

15.9.10 other Liens securing Debt or ot
in an aggregate principal or fa
any time 5 per cent. of Consoli

15.9.11 Liens consisting of deposits ma
any insurance Subsidiary with a
authority or other statutory Li
imposed or required by applicab
regulation against the assets o
insurance Subsidiary, in each c
policyholders of the Account Pa
Subsidiary or an insurance regu
ordinary course of the Account
Subsidiary's business;

15.9.12 Liens on Investments and cash b
or any insurance Subsidiary (ot
Subsidiary) securing obligation
insurance Subsidiary in respect
obtained in the ordinary course
trust arrangements formed in th
for the benefit of cedents to s
insurance obligations owed to t
any insurance Subsidiary;

15.9.13 the replacement, extension or r
by sub-clause 15.9.2 or 15.9.5
in the same property theretofor
replacement, extension or renew
amount (other than in respect o
premiums, if any) or change in
obligor) of the Debt secured th

15.9.14 Liens securing obligations owed
Subsidiary or by any Subsidiary
other Subsidiary;
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set of any Person at the time
y and not created in

) any Lien on any asset of
such Person is merged or
ccount Party or any of its
Clause 15.10

les of Assets) and not

h event and (C) any Lien

the acquisition thereof by
Subsidiaries and not created
ition;

r credit default swap

rence to, or Contingent
issued by the Account Party
h Debt not to exceed an
S$550,000,000;

ourse of its business which
do not in the aggregate

ue of its assets or

of in the operation of its

stments securing Hedge
ary course of business;

her obligations outstanding
ce amount not to exceed at
dated Net Worth;

de by the Account Party or
ny insurance regulatory
ens or Liens or claims

le insurance law or

f the Account Party or any
ase in favour of

rty or such insurance
latory authority and in the
Party's or such insurance

alances of the Account Party
her than capital stock of any
s of the Account Party or any
of (i) letters of credit

of business and/or (i)

e ordinary course of business
ecure reinsurance or

hem by the Account Party or

enewal of any Lien permitted
of this Clause 15.9 upon or
e subject thereto or the

al (without increase in the

f fees, expenses and

any direct or contingent
ereby;

by the Account Party to any
to the Account Party or any



15.10

15.9.15 Liens incurred in the ordinary

of financial intermediaries and
clearance of payments for inves
set-off, banker's lien or simil
accounts or other funds;

15.9.16 judgement or judicial attachmen

enforcement of such Liens is ef

15.9.17 Liens on any assets of the Obli

Finance Documents;

15.9.18 Liens arising in connection wit

received on or about 12 Septemb
accrued thereon) placed in a se

of (or pledged as collateral fo
guarantee of the US$412,372,000
Rate Reset Subordinated Notes S
ACE RHINOS Trust on 30 June 199

15.9.19 Liens arising in connection wit

Transactions, provided that the
of the investment or claim held
purchasers, assignees or other
interests in) receivables and o

Securitisation Transactions sha

15.9.20 Liens on securities arising out

with a term of not more than th
"Lenders" (as such term is defi
Facility) or their Affiliates o
recognised standing; provided t
sub-clause 15.9.10) the aggrega
the Account Party and its Subsi
agreements shall not at any tim

15.9.21 Liens securing up to an aggrega

of obligations of ACE Tempest R
Party or any wholly owned subsi
catastrophe bond financing.

Consolidations, Mergers and Sales of Asse

15.10.1 No Obligor will consolidate wit

Person, provided that if both i
giving effect thereto no Defaul
continuing, then:

(a) the Guarantor may merge or
Person so long as the surv
or a Wholly-Owned Consolid
Account Party and, if the
surviving entity, such sur
assumed the obligations of
pursuant to an instrument
reasonably satisfactory to
have delivered such opinio
thereto as the Agent may r

(b) the Account Party may merg
as the Account Party is th
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course of business in favour
clearing agents pending
tment or in the nature of

ar rights as to deposit

t Liens, provided that the
fectively stayed;

gors created pursuant to the

h certain equity proceeds

er 2000 (plus interest
gregated account in support
r) the Account Party's
principal amount of Auction
eries A issued by ACE INA to
9;

h Securitisation

aggregate principal amount
at any time by all

transferees of (or of

ther rights to payment in all

Il not exceed US$250,000,000;

of repurchase agreements

ree months entered into with
ned in the Five Year US

r with securities dealers of

hat (but without prejudice to

te amount of all assets of
diaries subject to such

e exceed US$800,000,000; and

te amount of US$200,000,000
einsurance Ltd, the Account
diary, arising out of

ts

h or merge into any other
mmediately before and after
t shall have occurred and be

consolidate with any other
iving entity is the Guarantor
ated Subsidiary of the
Guarantor is not the

viving entity shall have

the Guarantor hereunder

in form and substance

the Majority Banks and shall
ns of counsel with respect
easonably request; and

e with another Person so long
e surviving entity.



15.11

15.12

15.13

16.

16.1

16.2

16.3

15.10.2 No Obligor will sell, lease or
or indirectly, all or any subst
any other Person (excluding sal
in the ordinary course of busin

No Amendments

The Account Party shall not amend or waiv
waiver of, any provision of any Security
into without the written consent of the A
and the Majority Banks.

Maintenance of Legal Validity

Each Obligor shall obtain, comply with th
necessary to maintain in full force and e
approvals, licences and consents required
jurisdiction of incorporation to enable i
perform its obligations under the Finance
party and to ensure the legality, validit
admissibility in evidence in its jurisdic
Finance Documents to which it is a party.

Claims Pari Passu

Each Obligor shall ensure that at all tim
Parties against it under this Agreement r
the claims of all its other unsecured and
save those claims which are preferred by
liquidation or other similar laws of gene
mandatorily preferred by law applying to
generally.

EVENTS OF DEFAULT

Each of Clause 16.1 (Failure to Pay) to C
Undertaking) describes circumstances whic
Default for the purposes of this Agreemen

Failure to Pay

The Account Party shall fail to reimburse

of Credit when required hereunder or shal
Business Days of the due date thereof any
amounts payable hereunder or under any ot
Guarantor shall fail to pay when due any
obligations, interest, fees or other amou
provided that, for the purposes of this C
default by the Account Party shall be con
the amount thereof at the time and otherw
Clause 29 (Guarantee and Indemnity).

Specific Covenants

The Account Party shall fail to observe o
contained in Clauses 15.7 (Adjusted Conso
Capitalisation Ratio) to Clause 15.10 (Co
Sale of Assets) inclusive or (b) containe
Credit Commission).

Other Obligations
Any Obligor shall fail to observe or perf
contained in this Agreement or in any oth
than those covered by Clause 16.1 (Failur
(Specific Covenants)) and such failure, i
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otherwise transfer, directly
antial part of its assets to
es of investment securities
ess).

e, or utilise or rely on any
Document that may be entered
gent, the Security Trustee

e terms of and do all that is
ffect all authorisations,

in or by the laws of its

t lawfully to enter into and
Documents to which itis a
y, enforceability or

tion of incorporation of the

es the claims of the Finance
anks at least pari passu with
unsubordinated creditors
any bankruptcy, insolvency,
ral application or are
insurance companies

lause 16.17 (Custodian's
h constitute an Event of
t.

any drawing under any Letter
| fail to pay within five

interest or fees or other

her Finance Document or the
such reimbursement

nts payable hereunder

lause 16.1, no such payment
tinuing if the Guarantor pays
ise in the manner provided in

r perform any covenant (a)
lidated Debt to Total

nsolidations, Mergers and
din Clause 17.1 (Letter of

orm any covenant or agreement
er Finance Document (other

e to Pay) or Clause 16.2

f, in the



16.4

16.5

16.6

16.7

16.8

reasonable opinion of the Majority Banks,
not remedied within 30 days after notice
Account Party by the Agent at the request

Misrepresentation

Any representation, warranty, certificati
Obligor in this Agreement or in any other
certificate, financial statement or other

to this Agreement or any other Finance Do
been incorrect in any material respect wh

Cross-default

The Account Party or any Subsidiary shall
respect of any Material Financial Obligat
applicable grace period.

Cross-Acceleration

Any event or condition shall occur which
of the maturity of any Material Debt or e
of notice or lapse of time or both, would
Material Debt or any Person acting on suc
accelerate the maturity thereof.

Winding-up of the Account Party or the Gu

16.7.1 A resolution or other similar a
the voluntary winding up of the
similar action with respect to
petition is filed for the windi
the taking of any other similar
Account Party in the Grand Cour
(except in the case of any friv
proceedings started by any Pers
Group where such steps or proce
30 days); or

16.7.2 any corporate action is taken a
the liquidation, any arrangemen
similar action of or with respe
authorising any corporate actio
any such winding up, liquidatio
similar action or any petition
winding up, the liquidation, an
of any other similar action of
Guarantor by the Registrar of C
more holders of insurance polic
certificates issued by the Guar
or Persons or any petition shal
winding up of the Guarantor to
provided under the Bermuda Comp
case such petition shall remain
a period of 60 days or any cred
winding up of the Guarantor as
Companies Law shall be commence
appointed by a creditor of the
Bermuda on the application of a
provided under any instrument g
appointment of a receiver.

Execution or Distress
A proceeding shall be commenced by any Pe
distress over or possession of the assets

substantial part thereof or any similar
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it is capable of remedy, is
thereof has been given to the
of any Bank.

on or statement made by any
Finance Document or in any
document delivered pursuant
cument shall prove to have
en made (or deemed made).

fail to make any payment in
ions when due or within any

results in the acceleration
nables (or, with the giving
enable) the holder of such
h holder's behalf to

arantor

ction is passed authorising
Account Party or any other
the Account Party or a

ng up of the Account Party or
action with respect to the

t of the Cayman Islands

olous or vexatious steps or

on who is not a member of the
edings are dismissed within

uthorising the winding up,

t or the taking of any other
ct to the Guarantor or

n to be taken to facilitate

n, arrangement or other
shall be filed seeking the

y arrangement or the taking
or with respect to the
ompanies in Bermuda, one or
ies or reinsurance

antor or by any other Person
| be presented for the

a court of Bermuda as

anies Law and in either such
undismissed and unstayed for
itors' or members' voluntary
provided under the Bermuda
d or any receiver shall be
Guarantor or by a court of
creditor of the Guarantor as
iving rights for the

rson seeking execution or
of either Obligor or any



16.9

16.10

16.11

16.12

remedy and such proceedings shall remain
a period of 60 days.

Insolvency and Rescheduling

An Obligor or Material Subsidiary shall ¢
other proceeding seeking liquidation, reo
with respect to itself or its debts under

or other similar law now or hereafter in
appointment of a trustee, receiver, liqui
similar official of it or any substantial

shall consent to any such relief or to th
possession by any such official in an inv
proceeding commenced against it or shall
the benefit of creditors, or shall fail g

they become due, or shall take any corpor
of the foregoing; or an involuntary case
commenced against an Obligor or Material
liquidation, reorganisation or other reli
debts under any bankruptcy, insolvency or
hereafter in effect or seeking the appoin
liquidator, custodian or other similar of
substantial part of its property, and suc
proceeding shall remain undismissed and u
days; or an order for relief shall be ent
Material Subsidiary under the United Stat
now or hereafter in effect.

Analogous Proceedings

There occurs, in relation to an Obligor o
country or territory in which any of them
any jurisdiction where any part of their
which corresponds in that country or terr
mentioned in Clause 16.7 (Winding-up of t
Guarantor) to Clause 16.9 (Insolvency and

Failure to comply with Judgment

A final judgment or order for the payment
US$100,000,000 shall be rendered against
Subsidiary and such judgment or order sha
unstayed for a period of 30 days.

Ownership of the Account Party and the Gu

16.12.1 Any Person or two or more Perso

have acquired beneficial owners
Rule 13d-3 of the Securities an

the Securities Exchange Act of
America, as amended), directly
Interests of the Account Party
convertible into such Voting In

cent. or more of the combined v
Interests of the Account Party;

16.12.2 during any period of 12 consecu
individuals who were directors
first day of such period shall
majority of the board of direct

16.12.3 any Person or two or more Perso
have acquired, by contract or o
entered into a contract or arra
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undismissed and unstayed for

ommence a voluntary case or
rganisation or other relief

any bankruptcy, insolvency
effect or seeking the

dator, custodian or other

part of its property, or

e appointment of or taking
oluntary case or other

make a general assignment for
enerally to pay its debts as
ate action to authorise any

or other proceeding shall be
Subsidiary seeking

ef with respect to it or its
other similar law now or
tment of a trustee, receiver,
ficial of it or any

h involuntary case or other
nstayed for a period of 60
ered against an Obligor or

es federal bankruptcy laws as

r Material Subsidiary in any
carries on business or in
assets is subject, any event
itory with any of those

he Account Party or the
Rescheduling) above.

of money in excess of
an Obligor or Material
Il continue unsatisfied and

arantor

ns acting in concert shall

hip (within the meaning of

d Exchange Commission under
1934 of the United States of

or indirectly, of Voting

(or other securities

terests) representing 30 per
oting power of all Voting

or

tive calendar months,
of the Account Party on the
cease to constitute a
ors of the Account Party; or

ns acting in concert shall
therwise, or shall have
ngement that



results in its or their acquisi
exercise, directly or indirectl
over the management or policies

16.12.4 the Guarantor ceases to be a Wh
Subsidiary of the Account Party

lllegality
At any time it is or becomes unlawful for
comply with any or all of its obligations
the Finance Documents or any court or arb
body, agency or official which has jurisd
decide, rule or order that any provision
Documents is invalid or unenforceable in
either Obligor shall so assert in writing

Revocation of Registration
The registration of the Guarantor as an i
suspended or otherwise have restrictions
unless, in the case of the placing of any
conditions, such restrictions or conditio
adverse effect on the interests of the Fi
Finance Documents.

Security
If the Obligors are required to grant sec
17.1.2 of Clause 17.1 (Letter of Credit C
deliver Security at the times, in the amo
specified in the Finance Documents or the
thereto on the Security shall at any time
be a valid, enforceable and first priorit
or either Obligor shall fail to observe o
relating to the delivery of the Security
first priority charge and security intere
in any other Finance Document, provided t
the Charged Portfolio falls below the Req
Portfolio fails to satisfy the Security T
defined in the Charge Agreement), such ci
constitute an Event of Default if the mar
Portfolio is restored to the Required Val
be, the Security Trustee's Requirements a
within five Business Days of notification
behalf of the Banks of the breach of clau
or, if earlier, within five Business Days
aware of such breach.

Finance Documents
Any provision of any Finance Document is
amended or waived by any party thereto wi
the Agent, the Security Trustee and the M

Custodian's Undertaking
In the event that the Obligors are requir
to sub-clause 17.1.2 of Clause 17.1 (Lett
Custodian fails to observe or perform any
Custodian's Undertaking and such failure,
of the Majority Banks it is capable of re
30 days after notice thereof has been giv
Account Party or by the Agent at the requ
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tion of the power to
y, a controlling influence
of the Account Party; or

olly-Owned Consolidated

either Obligor to perform or
hereunder or under any of

itrator or any governmental

iction in the matter shall

of any of the Finance

any material respect, or

nsurer shall be revoked,

or conditions placed upon it
such restrictions or

ns could not have a material
nance Parties under the

urity pursuant to sub-clause
ommission) and they fail to
unts or as otherwise

Lien created pursuant

or for any reason cease to
y Lien on any of the Security
r perform any covenant

and the perfection of the

st created therein contained
hat if the market value of
uired Value or the Charged
rustee's Requirements (as
rcumstances shall not

ket value of the Charged

ue and/or, as the case may
re satisfied in each case

by the Security Trustee on
se 4 of the Charge Agreement
of either Obligor becoming

repudiated, terminated,
thout the written consent of
ajority Banks.

ed to grant Security pursuant
er of Credit Commission), the
material provision of the

if in the reasonable opinion
medy, is not remedied within
en to the Custodian by the
est of any Bank.



16.18 Acceleration and Cancellation
Upon the occurrence of an Event of Defaul
while that Event of Default is continuing
instructed by the Majority Banks shall) b
Party:

16.18.1 require the Account Party to pr
each of the Banks under each Le
reduced to zero and/or provide
Letter of Credit in an amount s
(whereupon the Account Party sh

16.18.2 declare that any unutilised por
cancelled, whereupon the same s
Available Commitment of each Ba
and

16.18.3 (in the event that the Obligors
pursuant to sub-clause 17.1.2 o
Credit Commission), direct the
all rights and remedies of a mo
such time including, without li
possession of any or all of the
Security Documents and the book
thereto, with or without judici
of the preceding sentence, the
upon any or all of the premises
subject to the Security Documen
books or records may be situate
remove the same therefrom.

17. COMMISSION AND FEES

17.1  Letter of Credit Commission

17.1.1 The Account Party shall, in res
requested by it, pay to the Age
Bank (for distribution in propo
Proportion of such Letter of Cr
commission in sterling at the L
maximum actual and contingent |
the relevant Letter of Credit.
Commission shall be paid quarte
each successive period of three
period as shall end on the rele
begins during the Term of the r
commencing from the Effective D
and payable on the first day of

17.1.2 If the Pricing Level reaches Le
Schedule 9 (Pricing Schedule)),
avoidance of doubt, the Obligor
to grant Security to the Requir
Section 25.21.3) be increased t
aggregate amount of the Letters
and each Obligor shall promptly
five Business Days) perform its
of the Charge Agreement. Upon t
satisfied that each Obligor has
under clause 4 of the Charge Ag
legal opinions in form and subs
Security Trustee (acting reason
Agreement creates
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t at any time thereafter
, the Agent may (and, if so
y notice to the Account

ocure that the liabilities of
tter of Credit are promptly
Cash Collateral for each
pecified by the Agent

all do so); and/or

tion of the Facility shall be
hall be cancelled and the
nk shall be reduced to zero;

have granted Security

f Clause 17.1 (Letter of
Security Trustee to exercise
rtgagee or a secured party at
mitation, the right to take
assets subject to the

s and records relating

al process. For the purposes
Security Trustee may enter
where any of the assets

ts, such other security or

d and take possession and

pect of each Letter of Credit
nt for the account of each
rtion to each Bank's L/C
edit) a letter of credit

/C Commission Rate on the
iabilities of the Banks under
Such Letter of Credit

rly in arrear in respect of
months (or such shorter
vant Expiry Date) which
elevant Letter of Credit,

ate of such Letter of Credit,
each such period thereafter.

vel V (each as defined in

the Required Value (for the
s will not each be required
ed Value) shall (subject to

0 an amount equal to the

of Credit issued hereunder,
(and in any event within
obligations under clause 4
he Security Trustee being
performed its obligations
reement, and having received
tance satisfactory to the
ably) opining that the Charge



17.2

17.3

17.4

18.

18.1

18.2

in favour of the Security Trust
valid and enforceable first pri
Security (subject to such quali
are customarily made by leading
giving legal opinions of that n
Rate shall become 0.15 per cent
shall notify all parties hereto

17.1.3 Any change to the L/C Commissio
the day on which the event givi
(whether pursuant to Schedule 9
pursuant to Clause 17.1.2).

17.1.4 Any unpaid Letter of Credit Com
each Original Letter of Credit
Account Party by no later than

Arrangement Fees
The Account Party shall pay to the Lead A
the letter dated 11 September 2001 from t
Account Party at the times, and in the am
letter.

Agency Fee
The Account Party shall pay to the Agent
agency fees specified in the letter dated
Lead Arranger to the Account Party at the
specified in such letter.

Participation Fees
The Account Party shall pay to the Lead A
fees specified in the letter dated 11 Sep
Arranger to the Account Party at the time
specified in such letter. These fees shal
Arranger among certain of the Banks in ac
arrangements agreed by the Lead Arranger
date of this Agreement.

COSTS AND EXPENSES

Transaction Expenses
The Account Party shall, from time to tim
demand of the Agent, reimburse the Agent
reasonable costs and expenses (including
VAT thereon incurred by them in connectio
preparation and execution of the Finance
referred to in the Finance Documents and
transactions therein contemplated.

Preservation and Enforcement of Rights

18.2.1 The Account Party shall, from t
Agent, reimburse the Finance Pa
expenses (including legal fees)
indemnity basis together with a
in connection with the preserva
any of the rights of the Financ
Documents and any document refe
Documents (including, without |
expenses relating to any invest
an Event of Default
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ee on behalf of the Banks a
ority Lien on all of the
fications and assumptions as
firms of solicitors in

ature), the L/C Commission

. and the Security Trustee
accordingly.

n Rate shall take effect on
ng rise to such change occurs
(Pricing Schedule) or

mission payable in respect of
shall be paid in full by the
the Effective Date.

rranger the fees specified in
he Lead Arranger to the
ounts, specified in such

for its own account the
11 September 2001 from the
times, and in the amounts,

rranger the participation
tember 2001 from the Lead
s, and in the amounts,

| be distributed by the Lead
cordance with the

with such Banks prior to the

e within thirty days of

and the Arrangers for all

legal fees) together with any

n with the negotiation,
Documents, any other document
the completion of the

ime to time on demand of the
rties for all costs and
properly incurred on a full

ny VAT thereon incurred in or
tion and/or enforcement of

e Parties under the Finance
rred to in the Finance
imitation, any costs and
igation as to whether or not



18.3

18.4

18.5

19.

19.1

19.2

might have occurred or is likel
necessary or desirable in conne
remedying or otherwise resolvin

18.2.2 In the event that the Obligors
pursuant to sub-clause 17.1.2 o
Credit Commission) and if, by r
of clause 4 of the Charge Agree
Bank incurs a capital cost or i
obtain the rate of return obtai
date the Security is granted or
hereto as a Bank, the Obligors
promptly pay to the Agent for t
amounts sufficient to indemnify
such cost or loss in return.

Stamp Taxes
The Account Party shall pay all stamp, re
which the Finance Documents, any other do
Finance Documents or any judgment given i
at any time may be subject and to which i
time to time on demand of the Agent, inde
against any liabilities, costs, claims an
failure to pay or any delay in paying any

Amendment Costs
If an Obligor requests any amendment, wai
Document then the Account Party shall, wi
the Agent, reimburse the Finance Parties
expenses (including legal fees) together
by such persons in responding to or compl

Banks' Liabilities for Costs
If the Account Party fails to perform any
this Clause 18 each Bank shall, in its Pr
the Agent and the Arrangers against any |
as a result of such failure.

DEFAULT INTEREST AND BREAK COSTS

Default Interest
If any sum due and payable by an Obligor
due date therefor in accordance with Clau
sum due and payable by an Obligor under a
connection herewith is not paid on the da
period beginning on such due date or, as
such judgment and ending on the date upon
Obligor to pay such sum is discharged sha
periods, each of which (other than the fi
day of the preceding such period and the
shall (except as otherwise provided in th
the Agent.

Default Interest Rate
An Unpaid Sum shall bear interest during
at the rate per annum which is the sum fr
cent. and LIBOR on the Quotation Date the
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y to occur or any steps
ction with any proposal for
g a Default).

have granted Security

f Clause 17.1 (Letter of

eason of a subsequent breach
ment by either Obligor, any

s unable to continue to

ned by it hereunder at the

at the date it becomes party
shall on demand of the Agent,
he account of the Bank

that Bank from and against

gistration and other taxes to
cument referred to in the

n connection therewith is or
tis a party and shall, from
mnify the Finance Parties

d expenses resulting from any
such tax.

ver or consent to any Finance
thin thirty days of demand by
for all reasonable costs and
with any VAT thereon incurred
ying with such request.

of its obligations under
oportion, indemnify each of
oss incurred by any of them

hereunder is not paid on the
se 22 (Payments) or if any
ny judgment of any court in
te of such judgment, the

the case may be, the date of
which the obligation of such
Il be divided into successive
rst) shall start on the last
duration of each of which

is Clause 19) be selected by

each Term in respect thereof
om time to time of two per
refor.



purpose of:

19.3

19.4

20.

20.1

20.2

Payment of Default Interest
Any interest which shall have accrued und
Interest) in respect of an Unpaid Sum sha
shall be paid by the relevant Obligor, to
Liquid Asset Costs Rate in respect thereo
Term in respect thereof or on such other
specify by notice to the relevant Obligor

Break Costs
If any Bank or the Agent on its behalf re
part of an Unpaid Sum otherwise than on t
relating thereto, the Account Party shall
for the account of such Bank an amount eq
which (a) the additional interest which w
amount so received or recovered had it be
the last day of that Term exceeds (b) the
the opinion of the Agent (acting reasonab
to the Agent on the last day of that Term
the currency of the amount so received or
amount so received or recovered placed by
London for a period starting on the first
date of such receipt or recovery and endi
Term.

INDEMNITIES

Company's Indemnity
The Account Party undertakes to indemnify

20.1.1 each Finance Party against any
expense (including legal fees)
any VAT thereon, whether or not
which it may sustain or incur a
occurrence of any Event of Defa
Obligor in the performance of a
expressed to be assumed by it i

20.1.2 the Agent against any reasonabl
or incur as a result of its ent
any foreign exchange contract f
(Payments);

20.1.3 each Bank against any reasonabl
under Clause 18.5 (Banks' Liabi
25.5 (Indemnification); and

20.1.4 each Bank against any reasonabl
or incur as a result of its iss
to issue a Letter of Credit req
hereunder but not issued by rea
one or more of the provisions h

Currency Indemnity
If any sum (a "Sum") due from an Obligor
or any order or judgment given or made in
converted from the currency (the "First C
is payable into another currency (the "Se
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er Clause 19.1 (Default
Il be due and payable and
gether with any Mandatory
f on the last day of each
dates as the Agent may

ceives or recovers all or any
he last day of a Term

pay to the Agent on demand
ual to the amount (if any) by
ould have been payable on the
en received or recovered on
amount of interest which in
ly) would have been payable
in respect of a deposit in
recovered equal to the

it with a prime bank in
Business Day following the
ng on the last day of that

reasonable cost, claim, loss,
or liability together with
reasonably foreseeable,

s a consequence of the

ult or any default by an

ny of the obligations

n the Finance Documents;

e cost or loss it may suffer
ering into, or performing,
or the purposes of Clause 22

e cost or loss it may suffer
lities for Costs) or Clause

e cost or loss it may suffer
uing or making arrangements
uested by the Account Party
son of the operation of any
ereof.

under the Finance Documents
relation thereto has to be
urrency") in which such Sum
cond Currency") for the



20.2.1 making or filing a claim or proof against such Obligor;

20.2.2 obtaining an order or judgment in any cou rt or other
tribunal; or

20.2.3 enforcing any order or judgment given or made in relation

thereto,

the Account Party shall indemnify each person tomtsuch Sum is due from and against any loss suffer incurred as a result of any
discrepancy between (a) the rate of exchange wsesli€h purpose to convert such Sum from the Eisstency into the Second Currency and

(b) the rate or rates of exchange available to peckon at its prevailing spot rate at the timesokipt of such Sum.

21. CURRENCY OF ACCOUNT AND PAYMENT

21.1  Currency of Account

Sterling is the currency of account and p ayment for each and every sum

at any time due from an Obligor hereunder , provided that:

21.1.1 each sum falling due by an Obli gor hereunder in relation to
any demand made under a Letter of Credit or in relation to
any reimbursement of the Banks pursuant to a demand made
under a Letter of Credit shall be made in the currency of
the demand;

21.1.2 each payment of interest shall be made in the currency in
which the sum in respect of whi ch such interest is payable
is denominated,;

21.1.3 each payment in respect of cost s and expenses shall be made
in the currency in which the sa me were incurred;

21.1.4 each payment pursuant to Clause 9.2 (Tax Indemnity) or
Clause 11.1 (Increased Costs) s hall be made in the currency
specified by the party claiming thereunder; and

21.1.5 any amount expressed to be paya ble in a currency other than
sterling shall be paid in that other currency.

22. PAYMENTS
22.1 Payments to the Agent

On each date on which this Agreement requ ires an amount to be paid by

an Obligor, such Obligor shall make the s ame available to the Agent

for value on the due date at such time an d in such funds and to such
account with such bank as the Agent shall specify from time to time
upon reasonable advance notice to such Ob ligor.

22.2 Payments by the Agent

Save as otherwise provided herein, each p
pursuant to Clause 22.1 (Payments to the
available by the Agent to the person enti

in accordance with this Agreement (in the
account of its Facility Office) for value

such account of such person with such ban
centre of the country of the currency of
shall have previously notified to the Age
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ayment received by the Agent
Agent) shall be made

tled to receive such payment
case of a Bank, for the

the same day by transfer to

k in the principal financial
such payment as such person
nt.



22.3

22.4

225

22.6

22.7

No Set-off
All payments required to be made by an Ob
calculated without reference to any set-o
be made free and clear of and without any
of any set-off or counterclaim.

Clawback
Where a sum is to be paid hereunder to th
another person, the Agent shall not be ob
available to that other person or to ente
exchange contract in connection therewith
establish to its satisfaction that it has
but if it does so and it proves to be the
actually received such sum, then the pers
proceeds of such exchange contract was so
request refund the same to the Agent toge
sufficient to indemnify the Agent against
suffered or incurred by reason of its hav
proceeds of such exchange contract prior
sum.

Partial Payments
If and whenever a payment is made by an O
Agent receives an amount less than the du
Agent may apply the amount received towar
Obligors under this Agreement in the foll
22.5.1 first, in or towards payment of
expenses of each of the Agent a
22.5.2 second, in or towards payment p
interest, Letter of Credit Comm
Bank hereunder due but unpaid;
22.5.3 third, in or towards payment pr
due but unpaid; and
22.5.4 fourth, in or towards payment p
but unpaid.

Variation of Partial Payments
The order of partial payments set out in
Payments) shall override any appropriatio
which the partial payment relates but the
22.5.2,22.5.3 and 22.5.4 of Clause 22.5
varied if agreed by all the Banks.

Appropriations of proceeds of enforcement
If the Agent recovers any moneys from the
Document in its capacity as Agent or Secu
shall apply the money recovered in the fo
22.7.1 first, in payment of all costs,
liabilities (and all interest t
Finance Documents) incurred by
the Security Trustee and any re
connection with the due perform
exercise of its powers and disc
Documents and the remuneration
Trustee and every receiver unde
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ligor hereunder shall be
ff or counterclaim and shall
deduction for or on account

e Agent for the account of
liged to make the same

r into or perform any

until it has been able to
actually received such sum,
case that it had not

on to whom such sum or the
made available shall on
ther with an amount

any cost or loss it may have
ing paid out such sum or the
to its having received such

bligor hereunder and the

e amount of such payment the
ds the obligations of the
owing order:

any unpaid costs and
nd the Arrangers;

ro rata of any accrued
ission or fees payable to any

o rata of any Outstandings

ro rata of any other sum due

Clause 22.5 (Partial

n made by the Obligors to
order set out in sub-clauses
(Partial Payments) may be

of Security

enforcement of any Finance
rity Trustee thereunder, it
llowing order:

charges, expenses and
hereon as provided in the

or on behalf of the Agent and
ceiver, attorney or agent in
ance of its duties and

retions under the Finance

of the Agent, the Security

r the Finance Documents;



22.7.2 secondly, in or towards payment pro rata
unpaid costs and expenses of the Agent, t
the Banks under the Finance Documents;

22.7.3 thirdly, in or towards payment pro rata o
interest, Letter of Credit Commission or
under this Agreement;

22.7.4 fourthly, in or towards payment pro rata
due but unpaid under this Agreement;

22.7.5 fifthly, in or towards payment pro rata o
but unpaid under the Finance Documents; a

22.7.6 sixthly, in payment of the surplus (if an
Party or any other person entitled theret

of any due but
he Arrangers and

f any accrued
fees due but unpaid

of any Outstandings
f any other sum due

nd

y) to the Account
0.

The order of application of money recovered in liguse may only be varied with the consent ofredIBanks.

23. SET-OFF

231

23.2

24.

24.1

Contractual Set-off
Each Obligor authorises each Bank at any
Default has occurred which is continuing
to which such Obligor is entitled on any
such Bank in satisfaction of any sum due
to such Bank hereunder (whether by way of
otherwise) but unpaid. For this purpose,
purchase with the moneys standing to the
such other currencies as may be necessary

Set-off not Mandatory
No Bank shall be obliged to exercise any
23.1 (Contractual Set-off).

SHARING

Payments to Banks
If a Bank (a "Recovering Bank") applies a
an Obligor to a payment due under this Ag
received or recovered other than in accor
(Payments), then such Recovering Bank sha

24.1.1 notify the Agent of such receip

24.1.2 atthe request of the Agent, pr
amount (the "Sharing Payment")
recovery less any amount which
retained by such Recovering Ban
to be made in accordance with C
Payments).
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time after an Event of

to apply any credit balance
account of such Obligor with
and payable from such Obligor
collateralisation or

each Bank is authorised to
credit of any such account

to effect such application.

right given to it by Clause

ny receipt or recovery from
reement and such amount is
dance with Clause 22

I

t or recovery;

omptly pay to the Agent an
equal to such receipt or

the Agent determines may be
k as its share of any payment
lause 22.5 (Partial



The Agent may:

24.2

24.3

24.4

24.5

24.6

25.

25.1

25.2

Redistribution of Payments
The Agent shall treat the Sharing Payment
the relevant Obligor and distribute it be
(other than the Recovering Bank) in accor
(Partial Payments).

Recovering Bank's Rights
The Recovering Bank will be subrogated to
which have shared in a redistribution pur
(Redistribution of Payments) in respect o
the relevant Obligor shall be liable to t
amount equal to the Sharing Payment) in p
liability to the parties which have share

Repayable Recoveries
If any part of the Sharing Payment receiv
Recovering Bank becomes repayable and is
Bank, then:

24.4.1 each party which has received a
Payment pursuant to Clause 24.2
shall, upon request of the Agen
account of such Recovering Bank
of such Sharing Payment; and

24.4.2 such Recovering Bank's rights o
any reimbursement shall be canc
Obligor will be liable to the r
amount so reimbursed.

Exception
This Clause 24 shall not apply if the Rec
making any payment pursuant hereto, have
against the relevant Obligor.

Recoveries Through Legal Proceedings
If any Bank intends to commence any actio
prior notice to the Agent and the other B
commence any action in any court to enfor
as a result thereof or in connection ther
then such Bank shall not be required to s
amount with any Bank which has the legal
in such action or commence and diligently
to enforce its rights in another court.

THE AGENT, THE ARRANGERS AND THE BANKS

Appointment of the Agent
The Arrangers and each of the Banks hereb
as its agent in connection herewith and a
exercise such rights, powers, authorities
specifically delegated to the Agent by th
all such rights, powers, authorities and
incidental thereto.

Agent's Discretions
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as if it had been paid by
tween the Finance Parties
dance with Clause 22.5

the rights of the parties
suant to Clause 24.2

f the Sharing Payment (and
he Recovering Bank in an
lace of any corresponding
d in the redistribution.

ed or recovered by a
repaid by such Recovering

share of such Sharing
(Redistribution of Payments)
t, pay to the Agent for
an amount equal to its share

f subrogation in respect of
elled and the relevant
eimbursing party for the

overing Bank would not, after
a valid and enforceable claim

n in any court it shall give
anks. If any Bank shall

ce its rights hereunder and,
ewith, receives any amount,
hare any portion of such
right to, but does not, join
prosecute a separate action

y appoints the Agent to act
uthorises the Agent to

and discretions as are

e terms hereof together with
discretions as are reasonably



25.3

25.2.1 assume, unless it has, inits ¢
Banks, received notice to the ¢
hereto, that (a) any representa
made by an Obligor in connectio
is true, (b) no Event of Defaul
Default has occurred, (c) no Ob
default under its obligations u
and (d) any right, power, autho
therein upon the Majority Banks
person or group of persons has

25.2.2 assume that the Facility Office
notified to it by such Bank in
hereof (or, in the case of a Tr
Transfer Certificate to which i
until it has received from such
some other office of such Bank
Office and act upon any such no
superseded by a further such no

25.2.3 engage and pay for the advice o
accountants, surveyors or other
services may to it seem necessa
and rely upon any advice so obt

25.2.4 rely as to any matters of fact
expected to be within the knowl
certificate signed by or on beh

25.2.5 rely upon any communication or
genuine;

25.2.6 refrain from exercising any rig
vested in it as agent hereunder
by the Majority Banks as to whe
or discretion is to be exercise
exercised, as to the manner in

25.2.7 refrain from acting in accordan
the Majority Banks to begin any
arising out of or in connection
until it shall have received su
(whether by way of payment in a
costs, claims, losses, expenses
liabilities together with any V
may expend or incur in complyin

25.2.8 assume (unless it has specific
any notice or request made by t
behalf of both Obligors.

Agent's Obligations
The Agent shall:

25.3.1 promptly inform each Bank of th
document received by it in its
Obligor under the Finance Docum
deliver to each Bank a copy of
delivered to Lloyd's pursuant t
Letters of Credit);
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apacity as agent for the
ontrary from any other party
tion made or deemed to be

n with the Finance Documents
t or Potential Event of

ligor is in breach of or

nder the Finance Documents
rity or discretion vested

, the Banks or any other

not been exercised;

of each Bank is that
writing prior to the date
ansferee, at the end of the
tis a party as Transferee)
Bank a notice designating
to replace its Facility

tice until the same is

tice;

r services of any lawyers,
experts whose advice or
ry, expedient or desirable
ained;

which might reasonably be
edge of an Obligor upon a
alf of such Obligor;

document believed by it to be

ht, power or discretion
unless and until instructed
ther or not such right, power
d and, ifit is to be

which it should be exercised;

ce with any instructions of
legal action or proceeding
with the Finance Documents
ch security as it may require
dvance or otherwise) for all
(including legal fees) and
AT thereon which it will or

g with such instructions; and

notice to the contrary) that
he Account Party is made on

e contents of any notice or
capacity as Agent from an
ents and shall promptly
each Letter of Credit

o Clause 3.3 (Completion of



25.4

25.5

25.6

25.3.2 promptly notify each Bank of the o
Default or any default by an Oblig
or compliance with its obligations
of which the Agent has notice from

25.3.3 save as otherwise provided herein,
Finance Documents in accordance wi
it by an Majority Banks, which ins
the Arrangers and the Banks; and

25.3.4 if so instructed by the Majority B
any right, power or discretion ves
Finance Documents.

The Agent's duties under the Finance Docum
and administrative in nature.

Excluded Obligations

Notwithstanding anything to the contrary e
neither the Agent nor the Arrangers shall:

25.4.1 be bound to enquire as to (a) whet
made or deemed to be made by an Ob
Finance Documents is true, (b) the
any Default, (c) the performance b
obligations under the Finance Docu
default by an Obligor of or under
Finance Documents;

25.4.2 be bound to account to any Bank fo
element of any sum received by it

25.4.3 be bound to disclose to any other
relating to any member of the Grou
providing such information, expres
as the case may be, the Arrangers,
confidential or (b) such disclosur
opinion constitute a breach of any
actionable at the suit of any pers

25.4.4 be under any obligations other tha
provision is made herein; or

25.4.5 be or be deemed to be a fiduciary
Indemnification

Each Bank shall, in its Proportion, from t
Agent, indemnify the Agent against any and
expenses (including legal fees) and liabil
thereon which the Agent may incur, otherwi
gross negligence or wilful misconduct, in
agent hereunder (other than any which have
Account Party pursuant to Clause 20.1 Comp

Exclusion of Liabilities

Except in the case of gross negligence or
Agent nor the Arrangers accepts any respon
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ccurrence of any Event of

or in the due performance of
under the Finance Documents
any other party hereto;

act as agent under the
th any instructions given to
tructions shall be binding on

anks, refrain from exercising
ted in it as agent under the

ents are solely mechanical

xpressed or implied herein,

her or not any representation
ligor in connection with the
occurrence or otherwise of
y an Obligor of its

ments or (d) any breach of or
its obligations under the

r any sum or the profit
for its own account;

person any information

p if () such person, on
sly stated to the Agent or,
that such information was
e would or might in its

law or be otherwise

on;

n those for which express

for any other party hereto.

ime to time on demand by the
all costs, claims, losses,

ities together with any VAT
se than by reason of its own
acting in its capacity as

been reimbursed by the
any's Indemnity).

wilful default, neither the
sibility:



25.7

25.8

25.9

25.6.1 for the adequacy, accuracy and/or
information supplied by the Agent
Obligor or by any other person in
Documents or any other agreement,
entered into, made or executed in
or in connection with the Finance

25.6.2 for the legality, validity, effect
enforceability of the Finance Docu
arrangement or document entered in
anticipation of, pursuant to or in
Documents; or

25.6.3 for the exercise of, or the failur
discretion or power given to any o
with the Finance Documents or any
or document entered into, made or
pursuant to or in connection with

Accordingly, neither the Agent nor the Arr
liability (whether in negligence or otherw
matters, save in the case of gross neglige

No Actions

Each of the Banks agree that it will not a
against any director, officer or employee
any claim it might have against any of the
referred to in Clause 25.6 (Exclusion of L

Business with the Group

The Agent and the Arrangers may accept dep
generally engage in any kind of banking or
member of the Group.

Resignation

The Agent may resign its appointment hereu
assigning any reason therefor by giving no
prior notice to that effect to each of the
provided that no such resignation shall be
for the Agent is appointed in accordance w
provisions of this Clause 25.

25.10 Removal of Agent

The Majority Banks may remove the Agent fr
hereunder after consultation with the Acco
that effect to each of the other parties h

take effect only when a successor to the A
accordance with the terms hereof.

25.11 Successor Agent

If the Agent gives notice of its resignati
(Resignation) or it is removed pursuant to
Agent) then any reputable and experienced
institution may be appointed as a successo
Majority Banks (after consultation with th
successor is a Bank or otherwise with the
written consent) during the period of such
co-operation of the Agent), subject to suc
delivering a confidentiality undertaking s
out in Schedule 8
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completeness of any

or the Arrangers, by an
connection with the Finance
arrangement or document
anticipation of, pursuant to
Documents;

iveness, adequacy or
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connection with the Finance

e to exercise, any judgement,
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other agreement, arrangement
executed in anticipation of,

the Finance Documents.

angers shall be under any
ise) in respect of such
nce or wilful misconduct.

ssert or seek to assert

of the Agent or the Arrangers
m in respect of the matters
iabilities).

osits from, lend money to and
other business with any

nder at any time without

t less than thirty days'
other parties hereto,
effective until a successor
ith the succeeding

om its role as agent

unt Party by giving notice to
ereto. Such removal shall
gent is appointed in

on pursuant to Clause 25.9
Clause 25.10 (Removal of
bank or other financial

r to the Agent by the

e Account Party if the
Account Party's prior
notice (with the

h entity executing and
ubstantially in the form set



(Form of Confidentiality Undertaking) but,
appointed, the Agent may appoint such a su

25.12 Rights and Obligations

If a successor to the Agent is appointed u
Clause 25.11 (Successor Agent), then (a) t
discharged from any further obligation her
entitled to the benefit of the provisions

its successor and each of the other partie
rights and obligations amongst themselves
such successor had been a party hereto.

25.13 Own Responsibility

It is understood and agreed by each Bank t
itself been, and will continue to be, sole

its own independent appraisal of and inves
arising under or in connection with this A
limited to:

25.13.1 the financial condition, creditwor
status and nature of each member o

25.13.2 the legality, validity, effectiven
enforceability of the Finance Docu
agreement, arrangement or document
executed in anticipation of, pursu
the Finance Documents;

25.13.3 whether such Bank has recourse, an
that recourse, against an Obligor
its assets under or in connection
the transactions therein contempla
arrangement or document entered in
anticipation of, pursuant to or in
Documents; and

25.13.4 the adequacy, accuracy and/or comp
provided by the Agent or the Arran
other person in connection with th
transactions contemplated therein
arrangement or document entered in
anticipation of, pursuant to or in
Documents.

Accordingly, each Bank acknowledges to the
it has not relied on and will not hereafte
Arrangers or either of them in respect of

25.14 Agency Division Separate

In acting as agent hereunder for the Banks
regarded as acting through its agency divi
as a separate entity from any other of its
and, notwithstanding the foregoing provisi
information received by some other divisio
may be treated as confidential and shall n
been given to the Agent's agency division.
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if no such successor is so
ccessor itself.

nder the provisions of

he retiring Agent shall be
eunder but shall remain

of this Clause 25 and (b)

s hereto shall have the same
as they would have had if

hat at all times it has

ly responsible for making
tigation into all risks
greement including, but not

thiness, condition, affairs,
f the Group;

ess, adequacy and

ments and any other
entered into, made or

ant to or in connection with

d the nature and extent of

or any other person or any of
with the Finance Documents,
ted or any other agreement,
to, made or executed in
connection with the Finance

leteness of any information
gers, an Obligor or by any

e Finance Documents, the
or any other agreement,

to, made or executed in
connection with the Finance

Agent and the Arrangers that
r rely on the Agent and the
any of these matters.

, the Agent shall be

sion which shall be treated
divisions or departments
ons of this Clause 25, any

n or department of the Agent
ot be regarded as having



25.15 Declaration of Agent as Security Trustee

The Agent hereby declares that it shall hol

25.15.1 all rights, titles and interests
mortgaged, charged, assigned or o
the Agent by or pursuant to the F

25.15.2 the benefit of all representation
indemnities and other contractual
of the Agent (other than any such
solely for its own benefit) by or
Documents (other than this Agreem

25.15.3 all proceeds of the security refe
above and of the enforcement of t
25.15.2 above,

on trust for itself and the other Finance P

Such declaration shall remain valid notwith

on the date hereof or at any other time be

the avoidance of doubt, however, such decla
be deemed repeated on each date on which th
Finance Party.

Each of the parties hereto agrees that the
benefits vested or to be vested in the Agen

the Finance Documents or any document enter
shall (as well before as after enforcement)
case may be) exercised by the Agent in acco
this Clause 25.

25.16 Powers and Discretions

The Agent shall have all the powers and dis
trustees by the Trustee Act 1925 (to the ex
herewith) and by way of supplement it is ex

25.16.1 the Agent shall be at liberty to
Documents and any other instrumen
delivered to it pursuant thereto
for the time being in its possess
or receptacle selected by the Age
company whose business includes u
of documents or any firm of lawye

25.16.2 the Agent may, whenever it thinks
attorney or otherwise to any pers
body of persons all or any of the
authorities and discretions veste
Documents and such delegation may
subject to such conditions (inclu
sub-delegate) and subject to such
think fit and the Agent shall not
in any way responsible for any lo
misconduct or default on the part
sub-delegate);
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d:

that may hereafter be
therwise secured in favour of
inance Documents;

s, covenants, guarantees,
provisions given in favour
benefits given to the Agent
pursuant to the Finance
ent); and

rred to in sub-clause 25.15.1
he benefits referred to in

arties from time to time.

standing that the Agent may
the sole Finance Party; for
ration shall, in such case,

e Agent ceases to be the sole

obligations, rights and

t as trustee as aforesaid by
ed into pursuant thereto

be performed and (as the
rdance with the provisions of

cretions conferred upon
tent not inconsistent
pressly declared as follows:

place any of the Finance

ts, documents or deeds

or in connection therewith
ion in any safe deposit, safe
nt or with any bank, any
ndertaking the safe custody
rs of good repute;

fit, delegate by power of

on or persons or fluctuating
rights, trusts, powers,

d in it by any of the Finance

be made upon such terms and
ding the power to

regulations as the Agent may
be bound to supervise, or be
ss incurred by reason of any
of, any such delegate (or



25.16.3 notwithstanding anything else her

refrain from doing anything which
opinion be contrary to any law of
directive or regulation of any ag
would or might otherwise render i
may do anything which is, in its
with any such law, directive or r

25.16.4 save in the case of gross neglige

Agent and every attorney, agent,
any other person appointed by any
Finance Documents may indemnify i
security held by the Agent agains
fees, charges, losses and expense
relation to or arising out of the

the security constituted by, or a

by, any of the Finance Documents,
exercise of the rights, trusts, p

in any of them or in respect of a

or omitted to be done in any way
Finance Documents or pursuant to

25.16.5 without prejudice to the provisio

Documents, the Agent shall not be
insure any property or to require
any such insurance and shall not
which may be suffered by any pers
or inadequacy or insufficiency of

25.17 Liability
The Agent shall not be liable for any fail

25.17.1 to require the deposit with it of

certifying, representing or const
Account Party to any of the prope
assigned or otherwise encumbered
Finance Documents;

25.17.2 to obtain any licence, consent or

execution, delivery, validity, le
performance, enforceability or ad
any of the Finance Documents;

25.17.3 to register or notify any deed or

sub-clause 25.17.1 in accordance
the documents of title of the Acc

25.17.4 to effect or procure registration

of the security created by any of
registering the same under any ap
any territory or otherwise by reg
or other entry prescribed by or p
the said Act or laws;

25.17.5 to take or to require the Account

render the security without limit
created or purported to be create
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ein contained, the Agent may
would or might in its

any jurisdiction or any

ency of any state or which

t liable to any person and
opinion, necessary to comply
egulation;

nce or wilful misconduct, the
delegate, sub-delegate and
of them under any of the
tself or himself out of the

t all liabilities, costs,

s incurred by any of them in
taking or holding of any of
ny of the benefits provided

in the exercise or purported
owers and discretions vested
ny other matter or thing done
relating to any of the

any law or regulation; and

ns of any of the Finance
under any obligation to

any other person to maintain
be responsible for any loss
on as a result of the lack of
any such insurance.

ure:

any deed or document
ituting the title of the

rty mortgaged, charged,

by or pursuant to any of the

other authority for the
gality, adequacy,
missibility in evidence of

document mentioned at
with the provisions of any of
ount Party;

of or otherwise protect any
the Finance Documents by
plicable registration laws in
istering any notice, caution
ursuant to the provisions of

Party to take any steps to
ation, any floating charge)
d by or



pursuant to any of the Finance
secure the creation of any anci
of any jurisdiction; or

25.17.6 to require any further assuranc
Finance Documents.

Title to Security etc.

The Agent may accept without enquiry, req
right and title as the Account Party may
belonging (or purportedly belonging) to i

is the subject matter of any of the Finan
bound or concerned to investigate or make
or title of the Account Party to such pro

or, without prejudice to the foregoing, t

to remedy any defect in the Account Party
aforesaid.

New Security Trustee

The Agent may at any time appoint any per
corporation) to act either as a separate
jointly with the Agent:

25.19.1 if the Agent considers such app
interests of the Banks; or

25.19.2 for the purposes of conforming
restrictions or conditions whic
for the purposes of the Finance
shall give prior notice to the
of any such appointment.

Any person so appointed shall (subject to

Finance Documents) have such powers, auth

such duties and obligations as shall be c
person by the instrument of appointment a
benefits under this Clause 25 as the Agen

The Agent shall have power in like manner
appointed.

Such reasonable remuneration as the Agent
appointed, and any costs, charges and exp
in performing its functions pursuant to s

the purposes hereof be treated as costs,

by the Agent under the Finance Documents.

Perpetuity Period

The perpetuity period under the rule agai
applicable to the trusts constituted in t
Finance Documents shall be the period of
this Agreement and, subject thereto, if t

of the obligations of the Account Party u
Documents have been fully and uncondition
shall be wound up.

Security

25.21.1 In the event that the Required
pursuant to sub-clause 17.1.2 o
Credit Commission), as soon as
each delivery to the Security T
the Charged Portfolio by the Cu
3
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Documents effective or to
llary charge under the laws

es in relation to any of the

uisition or objection such

have to the property

t (or any part thereof) which

ce Documents and shall not be
any enquiry into the right
perty (or any part thereof)

o require the Account Party

's right or title as

son (whether or not a trust
trustee or as a co-trustee

ointment to be in the

to any legal requirements,

h the Agent deems relevant
Documents and the Agent
Account Party and the Banks

the provisions of the

orities and discretions and
onferred or imposed or such
nd shall have the same

t.

to remove any person so

may pay to any person so
enses incurred by such person
uch appointment, shall for
charges and expenses incurred

nst perpetuities if

his Clause 25 and the other

eighty years from the date of
he Agent determines that all
nder any of the Finance

ally discharged, such trusts

Value is greater than US$100
f Clause 17.1 (Letter of
reasonably practicable after
rustee of the statement(s) of
stodian pursuant to paragraph



25.22

of the Custodian's Undertaking
Business Days of such delivery,
Obligors shall adjust the Requi
necessary to ensure that the Re
Portfolio is an amount equal to

A+ (AxYpercent)+B+ (B
per cent.)

where:

A represents the amount of t
denominated in sterling

B represents the amount of t
denominated in dollars (co
Spot Rate)

C represents the amount of t
denominated in any currenc
dollars (converted into st

Y per cent. means:

(a) 10 per cent. in respect of
Portfolio denominated in s

(b) 10 per cent. in respect of
Portfolio denominated in d

(c) 15 per cent. in respect of
Portfolio denominated in a
dollars or sterling

and shall notify the Custodian

25.21.2 The Security Trustee shall not

Requirements without the consen

25.21.3 In the event that the Pricing L

level IV or above (each as defi
Schedule), the Required Value w
avoidance of doubt, if, followi
Required Value, the Pricing Lev
Required Value shall be increas
pursuant to sub-clause 17.1.2 o
Credit Commission).

Bank Representations

Each Bank represents to the Agent on the
of Credit that:

25.22.1 the execution and delivery of e

Agent on the Bank's behalf has
necessary action on the part of

25.22.2 the obligations of the Bank und

constitute its legal, valid and
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and in any event within seven
the Security Trustee and the
red Value to the extent
quired Value of the Charged
the aggregate of:

x Y percent)+C + (CxY

he Charged Portfolio

he Charged Portfolio
nverted into sterling at the

he Charged Portfolio
y other than sterling or
erling at the Spot Rate)

any portion of the Charged
terling;

any portion of the Charged
ollars; and

any portion of the Charged
ny currency other than

of any such adjustments.

amend the Security Trustee's
t of the Banks.

evel reverts from Level V to
ned in Schedule 9 (Pricing

ill revert to US$100. For the
ng any such reduction in the
el again reaches Level V, the
ed to the extent required

f Clause 17.1 (Letter of

date of issue of each Letter

ach Letter of Credit by the
been duly authorised by all
the Bank; and

er each Letter of Credit
binding obligations.



25.23

26.

26.1

26.2

26.3

26.4

26.5

Letters of Credit

Each Bank shall in its Proportion, indemn
all liabilities, costs and expenses which
capacity as Agent) as a result of the exe
Letter of Credit and any documents execut
in connection therewith.

ASSIGNMENTS AND TRANSFERS
Binding Agreement

The Finance Documents shall be binding up
of each party hereto and its or any subse
Transferees.

No Assignments and Transfers by the Oblig

No Obligor shall be entitled to assign or
rights, benefits and obligations under th
the prior written consent of all the Bank

Assignments and Transfers by Banks

Subject to obtaining the prior written co
(such consent not to be unreasonably with
may, at any time, assign all or any of it

the Finance Documents or transfer in acco
(Transfers by Banks) all or any of its ri
obligations under the Finance Documents t
institution, provided that:

26.3.1 no such assignment or transfer
the Commitment may be made unle
Credit Institution; and

26.3.2 the Account Party's consent is
assignment or transfer is:

(a) to any subsidiary or hold
subsidiary of any holding

(b) to any other Bank.
Assignments by Banks

If any Bank assigns all or any of its rig
Finance Documents in accordance with Clau
Transfers by Banks), then, unless and unt

a notice to the Agent confirming in favou
and the Banks that it shall be under the

of them as it would have been under if it
hereto as a Bank (whereupon such assignee
as a "Bank"), the Agent, the Arrangers, a
obliged to recognise such assignee as hav
of them which it would have had if it had

Transfers by Banks

If any Bank wishes to transfer all or any
and/or obligations under the Finance Docu
Clause 26.3 (Assignments and Transfers by
may be effected by the delivery to the Ag
Transfer Certificate executed by such Ban
in which event, on the later of the Trans
Transfer Certificate and
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ify the Agent against any and
the Agent may incur (in its
cution and delivery of any

ed and delivered by the Agent

on and enure to the benefit
guent successors and

ors

transfer all or any of its
e Finance Documents without
s.

nsent of the Account Party
held or delayed), any Bank
s rights and benefits under
rdance with Clause 26.5
ghts, benefits and

0 a bank or financial

of the whole or any part of
ss it is to an Approved

not required if such

ing company, or to any
company, of such Bank; or

hts and benefits under the

se 26.3 (Assignments and

il the assignee has delivered

r of the Agent, the Arrangers
same obligations towards each
had been an original party
shall become a party hereto
nd the Banks shall not be

ing the rights against each
been such a party hereto.

of its rights, benefits

ments as contemplated in
Banks), then such transfer
ent of a duly completed

k and the relevant Transferee
fer Date specified in such



26.6

26.7

26.8

the fifth Business Day after (or such ear
the Agent on such Transfer Certificate fa
of delivery of such Transfer Certificate

26.5.1 to the extent that in such Tran
party thereto seeks to transfer
benefits and obligations under
of the Obligors and such Bank s
obligations towards one another
and their respective rights aga
cancelled (such rights and obli
this Clause 26.5 as "discharged

26.5.2 each of the Obligors and the Tr
assume obligations towards one
against one another which diffe
and obligations only insofar as
Transferee have assumed and/or
such Obligor and such Bank;

26.5.3 the Agent, the Arrangers, the S
Transferee and the other Banks
and benefits and assume the sam
themselves as they would have a
Transferee been an original par
rights, benefits and/or obligat
it as a result of such transfer
Agent, the Arrangers and the re
released from further obligatio
Finance Documents; and

26.5.4 such Transferee shall become a
Replacement of Letter of Credit

On any transfer pursuant to Clause 26.5 (
than such a transfer upon the designation
accordance with the provisions of sub-cla
(Substitute Bank) the Bank transferring a
benefits and/or obligations under the Fin
that the Account Party will procure the r
Letter of Credit (an "Old Letter of Credi
transfer is to have effect and its replac
Credit to be issued by the Transferee and
amount equal to that of the Old Letter of
Date which corresponds with the Expiry Da

Transfer Fees
On the date upon which a transfer takes e
(Transfers by Banks) the relevant Transfe
for its own account a fee of (Pounds)1,00
Disclosure of Information
Any Bank may disclose to any person:
26.8.1 to (or through) whom such Bank

potentially assign or transfer)
benefits and obligations under
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lier Business Day endorsed by
lling on or after) the date
to the Agent:

sfer Certificate the Bank

by novation its rights,

the Finance Documents, each
hall be released from further
under the Finance Documents
inst one another shall be
gations being referred to in
rights and obligations");

ansferee party thereto shall
another and/or acquire rights
r from such discharged rights
such Obligor and such
acquired the same in place of

ecurity Trustee, such

shall acquire the same rights

e obligations between

cquired and assumed had such
ty hereto as a Bank with the
ions acquired or assumed by
and to that extent the

levant Bank shall each be

ns to each other under the

party hereto as a "Bank".

Transfers by Banks) other
of a Substitute Bank in

use 4.6.1 of Clause 4.6

Il or any of its rights,

ance Documents shall ensure
elease by Lloyd's of each

t") with respect to which the
ement by a new Letter of

all the other Banks in an
Credit and having an Expiry
te thereof.

ffect pursuant to Clause 26.5
ree shall pay to the Agent
0.

assigns or transfers (or may
all or any of its rights,
the Finance Documents;



26.8.2 with (or through) whom such Bank enters i
potentially enter into) any sub-participa
to, or any other transaction under which
made by reference to, this Agreement or a

26.8.3 to whom information may be required to be
applicable law,

nto (or may

tion in relation
payments are to be
ny Obligor; or

disclosed by any

such information about any Obligor or the Group #Finance Documents as such Bank shall conafgopriate and in the case of sub-
clause 26.8.1 and 26.8.2, subject to requiringrandiving a confidentiality undertaking substamyiah the form set out in Schedule 8 (Form
of Confidentiality Agreement).

26.9

27.

27.1

27.2

27.3

Partial Transfers/Assignments

Any assignment or transfer by a Bank of p
Outstandings shall be in a minimum amount

ECONOMIC AND MONETARY UNION

Alternative Currencies during Transition
On and from the date on which the United
Participating Member State, if and to the
Legislation provides that an amount denom
in sterling and payable within that Parti
crediting an account of the creditor can
in the euro unit or in sterling, the Borr
or repay any such amount payable hereunde
in sterling.

Business Days

With effect on and from the date on which
Participating Member State, the definitio
1.1 (Definitions) shall be amended by the
end) of the following:

"and if such reference relates
purchase of a sum denominated i
day (other than a Saturday or S
clearing or settlement system a
to be suitable for clearing or
open for business and (b) banks
business in London.".

Rounding and Other Consequential Changes

With effect on and from the date on which
Participating Member State:

27.3.1 without prejudice and in additi
conversion or rounding prescrib
each reference in this Agreemen
amounts in a national currency
Agent shall be replaced by a re
and convenient fixed amount or
unit as the Agent may from time

27.3.2 save as expressly provided in t
Documents shall be subject to s
or interpretation as the Agent
from time to time specify to be
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art of its Commitment or
of (Pounds)10,000,000.

Period

Kingdom becomes a

extent that any EMU

inated either in the euro or
cipating Member State by
be paid by the debtor either
ower shall be entitled to pay
r either in the euro unit or

the United Kingdom becomes a
n of Business Day in Clause
addition thereto (at the

to a date for the payment or
n the euro or in sterling, a
unday) on which (a) such

s is determined by the Agent
settlement of the euro is

are generally open for

the United Kingdom becomes a

on to any method of

ed by any EMU Legislation,
t to a fixed amount or fixed
unit to be paid to or by the
ference to such comparable
fixed amounts in the euro
to time specify; and

his Clause 27, the Finance
uch changes of construction
and the Security Trustee may
necessary to reflect the



28.

28.1

28.2

28.3

28.4

28.5

28.6

28.7

changeover to the euro in the U
parties in the same position, s
would have been in if no change

CALCULATIONS AND EVIDENCE of DEBT

Basis of Accrual
Interest and Letter of Credit Commission
and shall be calculated on the basis of a
case of any such amounts denominated in d
actual number of days elapsed.

Proportionate Reductions
Any collateralisation of Outstandings den
reduce the amount of such Outstandings by
collateralised and shall reduce the Sterl
Outstandings proportionately.

Evidence of Debt
Each Bank shall maintain in accordance wi
accounts evidencing the face amount of it
of Credit and the amounts from time to ti

Control Accounts
The Agent shall maintain on its books a ¢
which shall be recorded (a) the amount of
amount of any Letter of Credit issued and
(b) the amount of all fees, interest and
due from an Obligor and each Bank's share
of any sum received or recovered by the A
Bank's share therein.

Prima Facie Evidence
In any legal action or proceeding arising
this Agreement, the entries made in the a
to Clause 28.3 (Evidence of Debt) and Cla
shall be prima facie evidence of the exis
specified obligations of the Obligors.

Certificates of Banks

A certificate of a Bank as to (a) the amo

it hereunder is to be increased under Cla
the amount for the time being required to
such cost, payment or liability as is men
Indemnity) or Clause 11.1 (Increased Cost
credit, relief, remission or repayment as
(Tax Credit Payment) or Clause 10.4 (Tax
the absence of manifest error, be prima f
existence and amounts of the specified ob

Agent's Certificates
A certificate of the Agent as to the amou
Account Party hereunder or the amount whi
obligations of the Account Party hereunde
voidable, unenforceable or ineffective, a
due from the Account Party hereunder shal
error, be conclusive for the purposes of
Indemnity).
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nited Kingdom and to put the
o far as possible, that they
in currency had occurred.

shall accrue from day to day
year of 365 days (or in the
ollars, 360 days) and the

ominated in dollars shall
the amount of dollars
ing Amount of such

th its usual practice
s participations in Letters
me owing to it hereunder.

ontrol account or accounts in
any Unpaid Sum and the face
each Bank's share therein,
other sums due or to become
therein and (c) the amount
gent hereunder and each

out of or in connection with
ccounts maintained pursuant
use 28.4 (Control Accounts)
tence and amounts of the

unt by which a sum payable to
use 9.1 (Tax Gross-up), (b)
indemnify it against any
tioned in Clause 9.2 (Tax

s) or (c) the amount of any

is mentioned in Clause 10.3
Credit Clawback) shall, in

acie evidence of the

ligations of the Obligors.

nt at any time due from the
ch, but for any of the

r being or becoming void,

t any time would have been
I, in the absence of manifest
Clause 29 (Guarantee and



28.8

29.

29.1

29.2

29.3

29.4

Letters of Credit
A certificate of a Bank as to the amount
respect of any Letter of Credit shall, sa
prima facie evidence of the payment of su
action or proceedings arising in connecti

GUARANTEE AND INDEMNITY

Guarantee and Indemnity
The Guarantor irrevocably and uncondition

29.1.1 guarantees to each Finance Part
observance and performance of a
covenants on the part of the Ac
Finance Documents and agrees to
demand any and every sum or sum
Party is at any time liable to
under or pursuant to the Financ
become due and payable but has
such demand is made; and

29.1.2 agrees as a primary obligation
Party from time to time on dema
incurred by any Finance Party a
obligations of the Account Part
Finance Documents being or beco
unenforceable or ineffective as
for any reason whatsoever, whet
Finance Party or any other pers
being the amount which the pers
would otherwise have been entit
Account Party.

Additional Security
The obligations of the Guarantor herein ¢
to and independent of every other securit
at any time hold in respect of any of the
under the Finance Documents.

Continuing Obligations
The obligations of the Guarantor herein c
be continuing obligations notwithstanding
other matter or thing whatsoever and shal
by any intermediate payment or satisfacti
obligations of the Account Party under th
continue in full force and effect until
amounts owing by the Account Party under
total satisfaction of all the Account Par
obligations under the Finance Documents.

Obligations not Discharged
Neither the obligations of the Guarantor
rights, powers and remedies conferred in
any Finance Party by the Finance Document
discharged, impaired or otherwise affecte

29.4.1 the winding-up, dissolution, ad
re-organisation of the Account
any change in its status, funct

paid out by such Bank in
ve for manifest error, be
ch amounts in any legal
on therewith.

ally:

y the due and punctual

Il the terms, conditions and
count Party contained in the
pay from time to time on

s of money which the Account
pay to any Finance Party

e Documents and which has
not been paid at the time

to indemnify each Finance
nd from and against any loss
s a result of any of the

y under or pursuant to the
ming void, voidable,

against the Account Party
her or not known to any

on, the amount of such loss
on or persons suffering it

led to recover from the

ontained shall be in addition
y which any Finance Party may
Account Party's obligations

ontained shall constitute and
any settlement of account or

I not be considered satisfied

on of all or any of the

e Finance Documents and shall
inal payment in full of all

the Finance Documents and
ty's actual and contingent

herein contained nor the
respect of the Guarantor upon
s or by law shall be

d by:

ministration or
Party or any other person or
ion, control or ownership;



29.5

29.6

29.4.2 any of the obligations of the A
person under the Finance Docume
security taken in respect of an
the Finance Documents being or
unenforceable or ineffective in

29.4.3 time or other indulgence being
granted to the Account Party in
under the Finance Documents or
security;

29.4.4 any amendment to, or any variat
any obligation of the Account P
Documents or under any such oth

29.4.5 any failure to take, or fully t
contemplated hereby or otherwis
respect of the Account Party's
Documents;

29.4.6 any failure to realise or fully
any release, discharge, exchang
security taken in respect of th
under the Finance Documents; or

29.4.7 any other act, event or omissio
29.4, might operate to discharg
any of the obligations of the G
any of the rights, powers or re
the Finance Parties by the Fina

Settlement Conditional
Any settlement or discharge between the A
Finance Parties shall be conditional upon
any Finance Party by the Account Party or
of the Account Party being avoided or red
relating to bankruptcy, insolvency, liqui
general application and, if any such secu
or reduced, each Finance Party shall be e
or amount of such security or payment fro
subsequently as if such settlement or dis

Exercise of Rights
No Finance Party shall be obliged before
powers or remedies conferred upon them in
the Finance Documents or by law to:

29.6.1 make any demand of the Account

29.6.2 take any action or obtain judgm
Account Party;

29.6.3 make or file any claim or proof
dissolution of the Account Part

29.6.4 enforce or seek to enforce any
respect of any of the obligatio
the Finance Documents.
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becoming illegal, invalid,
any respect;

granted or agreed to be
respect of its obligations
under any such other

ion, waiver or release of,
arty under the Finance
er security;

o take, any security
e agreed to be taken in
obligations under the Finance

to realise the value of, or
e or substitution of, any
e Account Party's obligations

n which, but for this Clause

e, impair or otherwise affect
uarantor herein contained or
medies conferred upon any of
nce Documents or by law.

ccount Party and any of the
no security or payment to
any other person on behalf
uced by virtue of any laws
dation or similar laws of

rity or payment is so avoided
ntitled to recover the value
m the Account Party

charge had not occurred.

exercising any of the rights,

respect of the Guarantor by
Party;

ent in any court against the

in a winding-up or

y; or

other security taken in
ns of the Account Party under



29.7

29.8

30.

30.1

30.2

31.

311

Deferral of Guarantor's Rights
The Guarantor agrees that, so long as any
by the Account Party under the Finance Do
is under any actual or contingent obligat
Documents, it shall not exercise any righ
have by reason of performance by it of it
Finance Documents:

29.7.1 to be indemnified by the Accoun

29.7.2 to claim any contribution from
Account Party's obligations und
and/or

29.7.3 to take the benefit (in whole o
of subrogation or otherwise) of
Parties under the Finance Docum
taken pursuant to, or in connec
Documents by all or any of the

Suspense Accounts
All moneys received, recovered or realise

Clause 29.1 (Guarantee and Indemnity) may

be credited to an interest bearing suspen
may be held in such account for so long a
pending the application from time to time
of such moneys in or towards the payment
owing by the Account Party to such Bank u

REMEDIES AND WAIVERS, PARTIAL INVALIDITY

Remedies and Waivers
No failure to exercise, nor any delay in
any Finance Party, any right or remedy he
waiver thereof, nor shall any single or p
or remedy prevent any further or other ex
exercise of any other right or remedy. Th
provided are cumulative and not exclusive
provided by law.

Partial Invalidity
If, at any time, any provision of the Fin
illegal, invalid or unenforceable in any
jurisdiction, neither the legality, valid
remaining provisions thereof nor the lega
enforceability of such provision under th
jurisdiction shall in any way be affected

NOTICES

Communications in writing
31.1.1 Any communication to be made un
Finance Documents shall be made
otherwise stated, may be made b
the extent that the relevant pa
address pursuant to Clause 31.2

amounts are or may be owed
cuments or the Account Party
ions under the Finance

ts which it may at any time

s obligations under the

t Party; and/or

any other guarantor of the
er the Finance Documents;

rin part and whether by way
any rights of the Finance
ents or of any other security
tion with, the Finance
Finance Parties.

d by a Bank by virtue of

, in that Bank's discretion,

se or impersonal account and
s such Bank thinks fit

(as such Bank may think fit)
and discharge of any amounts
nder the Finance Documents.

exercising, on the part of
reunder shall operate as a
artial exercise of any right
ercise thereof or the

e rights and remedies herein
of any rights or remedies

ance Documents is or becomes
respect under the law of any

ity or enforceability of the

lity, validity or

e law of any other

or impaired thereby.

der or in connection with the
in writing and, unless

y fax, letter or telex or (to

rty hereto has specified such
(Addresses)) by e-mail.



31.1.2 The Agent may additionally (if
the Account Party has specifica
the case of any document to be forwarded by the Agent
pursuant to this Agreement wher e such document has been
supplied to such Agent pursuant to Clause 15.1
(Information), refer the releva nt party or parties hereto
(by fax, letter, telex or (if s o specified) e-mail) to a web
site considered by the Account Party as secure and
confidential and to the locatio n of the relevant information
on such web site in discharge o f such notification or
delivery obligation.

the parties hereto agree and
lly approved in writing), in

31.2  Addresses

The address, fax number, e-mail address, telex auard, where appropriate, web site (and the dagattor officer, if any, for whose
attention the communication is to be made) of gaty hereto for any communication or documenteartade or delivered under or in
connection with the Finance Documents is:

31.2.1 inthe case of an Obligor, that identifie d with its name
below;

31.2.2 inthe case of each Bank, that notified i n writing to the
Agent on or prior to the date on which it becomes a party
hereto; and

31.2.3 in the case of the Agent, that identified with its name
below,

or any substitute address, fax number, e-mail addtelex number, web site, department or offisgha party hereto may notify to the Agent
(or the Agent may notify to the other parties heréta change is made by the Agent or a web siteying relevant information has been set
up by the Agent) by not less than five BusinessdDagtice.

31.3 Delivery

31.3.1 Any communication or document m ade or delivered by one

person to another under or in ¢
Documents will only be effectiv

(a) if by way of fax, when rec

(b) if by way of letter, when
relevant address or five B
deposited in the post post
addressed to it at that ad

(c) if by way of telex, when d
the time of transmission,
appears at the start and a
copy of the notice; or

(d) if by way of e-mail, when
only if, following transmi
receive a non-delivery mes

(e) where reference in such co
when the delivery of the |
case may be, e-mail referr
site is effective,

and, if a particular department
part of its address details pro
(Addresses), if addressed to th
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vided under Clause 31.2
at department or officer.



314

315

31.6

31.3.2 Any communication or document t
Agent will be effective only wh
Agent and then only if it is ex
attention of the department or
Agent's signature below (or any
officer as the agent shall spec

31.3.3 All notices from or to any Obli
Agent.

Notification of address, fax number and t
Promptly upon receipt of notification of
number or e-mail address or change of suc
(Addresses) or changing its own address,
e-mail address, the Agent shall notify th

English language
31.5.1 Any notice given under or in co
Document must be in English.

31.5.2 All other documents provided un
Finance Document must be:

(a) in English; or

(b) if not in English, accompa
translation thereof certif
person making or deliverin
and accurate translation t

Deemed receipt by the Obligors
Any communication or document made or del
in accordance with Clause 31.3 (Delivery)
made or delivered to both Obligors.

0 be made or delivered to the
en actually received by the
pressly marked for the

officer identified with the
substitute department or

ify for this purpose).

gor shall be sent through the

elex number

an address, fax number, telex
h pursuant to Clause 31.2

fax number, telex number or
e other parties hereto.

nnection with any Finance

der or in connection with any

nied by an English

ied (by an officer of the

g the same) as being a true
hereof.

ivered to the Account Party
shall be deemed to have been

32. COUNTERPARTS
This Agreement may be executed in any hum ber of counterparts, all of
which taken together shall constitute one and the same instrument.
33. AMENDMENTS
33.1  Amendments
The Agent, if it has the prior consent of the Majority Banks, and the
Obligors may from time to time agree in w riting to amend this
Agreement or to waive, prospectively or r etrospectively, any of the
requirements of this Agreement and any am endments or waivers so agreed
shall be binding on all the Finance Parti es, provided that no such
waiver or amendment shall subject any Fin ance Party hereto to any new
or additional obligations without the con sent of such Finance Party.
33.2  Amendments Requiring the Consent of all t he Banks

An amendment or waiver which relates to:
33.2.1 Clause 24 (Sharing) or this Clause 33;
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33.3

34.

35.

35.1

35.2

33.2.2 achange in the currency or amo

33.2.3 areduction in the Letter of Cr
amount or currency of any payme
other amount payable hereunder
deferral of the date for paymen

33.2.4 arelease of the Guarantor from
out in Clause 29 (Guarantee and

33.2.5 Clause 15.7 (Adjusted Consolida
Capitalisation Ratio) and Claus
Worth);

33.2.6 the definition of Majority Bank

33.2.7 any provision which contemplate
approval of all the Banks; or

33.2.8 the Security Documents (if any)
shall not be made without the prior conse

Exceptions
Notwithstanding any other provisions here
obliged to agree to any such amendment or

33.3.1 amend or waive this Clause 33,
Expenses) or Clause 25 (The Age
Banks); or

33.3.2 otherwise amend or waive any of
or subject the Agent or the Arr
obligations hereunder.

GOVERNING LAW
This Agreement is governed by English law
JURISDICTION

English Courts
Each of the parties hereto irrevocably ag
of the Agent, the Arrangers and the Banks
shall have jurisdiction to hear and deter
proceeding, and to settle any disputes, w
connection with this Agreement and the ot
for such purposes, irrevocably submits to
courts.

Convenient Forum
The Obligors irrevocably waive any object
might now or hereafter have to the courts
being nominated as the forum to hear and
proceeding, and to settle any disputes, w
connection with this Agreement and agree
court is not a convenient or appropriate
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35.3

35.4

Service of Process
Each Obligor agrees that the process by w
proceeding is begun may be served onit b
connection with any suit, action or proce
Limited at Crosby Court, 38 Bishopsgate,
principal place of business for the time

Non-Exclusive Jurisdiction
The submission to the jurisdiction of the
35.1 shall not (and shall not be construe
of the Agent, the Arrangers and the Banks
proceedings against the Account Party in
jurisdiction nor shall the taking of proc
jurisdictions preclude the taking of proc
jurisdiction, whether concurrently or not
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London EC2N 4AJ or its other
being.
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or any of them to take

any other court of competent
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AS WITNESS the hands of the duly authorised reprizsives of the parties hereto the day and yesir fiefore written.



SCHEDULE 1

The Banks
Bank Commitm
Citibank, N.A. 96,
Barclays Bank PLC 91,
ING Bank N.V., London Branch 86,
Credit Lyonnais New York Branch 50,
National Westminster Bank PLC 50,
Lloyds TSB Bank plc 35,
ABN AMRO Bank N.V., London Branch 30,
Total 440,
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ent ((Pounds))
660,000.00
670,000.00
670,000.00
000,000.00
000,000.00
000,000.00
000,000.00



SCHEDULE 2
Form of Transfer Certificate

To: Citibank International plc
TRANSFER CERTIFICATE

relating to the agreement (as from time to time rasheel, varied, novated or supplemented, the "Cragliéement") originally dated 19
November 1999 whereby following the First Restatetwegreement, the Amendment Agreement and the $eRestatement Agreemen
(Pounds)440,000,000 letter of credit facility waada available to ACE Limited by a group of banksanose behalf Citibank International
plc acted as agent in connection therewith.

1. Terms defined in the Credit Agreement shalljestttto any contrary indication, have the same rnmggrherein. The terms Bank, Transfe
and Portion Transferred are defined in the scheleleto.

2. The Bank (a) confirms that the details in thieestuile hereto under the heading "Letters of CreditUrately summarises its participation in
the Credit Agreement and the Term of any existiegdrs of Credit and (b) requests the Transferegdtept and procure the transfer by
novation to the Transferee of the Portion Transf(specified in the schedule hereto) of its Commaitt and/or its participation in such
Letters of Credit by counter-signing and deliverthgg Transfer Certificate to the Agent at its axddrfor the service of notices specified in the
Credit Agreement.

3. The Transferee hereby requests the Agent tgatus Transfer Certificate as being delivereths Agent pursuant to and for the purposes
of Clause 26.5 (Transfers by Banks) of the Credjte®ment so as to take effect in accordance wihielms thereof on the Transfer Date or
on such later date as may be determined in accoedaith the terms thereof.

4. The Transferee confirms that it has receivedpy of the Credit Agreement together with such othiarmation as it has required in
connection with this transaction and that it hasratied and will not hereafter rely on the Bankcteck or enquire on its behalf into the
legality, validity, effectiveness, adequacy, aceyrar completeness of any such information anchéuragrees that it has not relied and will
not rely on the Bank to assess or keep under rewieits behalf the financial condition, creditwartbss, condition, affairs, status or nature of
the Obligors.

5. The Transferee hereby undertakes with the Badkeach of the other parties to the Credit Agredrtet it will perform in accordance
with their terms all those obligations which by teems of the Finance Documents will be assumeit &fyer delivery of this Transfer
Certificate to the Agent and satisfaction of thaditions (if any) subject to which this Transferrtificate is expressed to take effect.

6. The Bank makes no representation or warrantygaedmes no responsibility with respect to theliggaalidity, effectiveness, adequacy
enforceability of the Finance Documents or any daeent relating thereto and assumes no responsifilitthe financial condition of the
Obligors or for the performance and observancenby t
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Obligors of any of their respective obligations enthe Finance Documents or any document relaliageto and any and all such conditions
and warranties, whether express or implied by lawtloerwise, are hereby excluded.

7. The Bank hereby gives naotice that nothing heoeiim the Finance Documents (or any documentirglahereto) shall oblige the Bank to
(a) accept a re-transfer from the Transferee ofthele or any part of its rights, benefits and/bligations under the Finance Documents
transferred pursuant hereto or (b) support anyekdgectly or indirectly sustained or incurredtby Transferee for any reason whatsoever
including the non-performance by an Obligor or ather party to the Finance Documents (or any doctimedating thereto) of its obligations
under any such document. The Transferee herebyadidges the absence of any such obligation afésred to in (a) or (b) above.

8. This Transfer Certificate and the rights, beseind obligations of the parties hereunder steatidverned by and construed in accordance
with English law.

THE SCHEDULE

9. Bank:
10. Transferee:
11. Transfer Date:
12. Bank's Commitment P ortion Transferred
13. Letter(s) of Credit Term and P ortion Transferred
Bank's L/C Participation Expiry Date
[Transferor Bank] [Transferee Bank ]
By: By:
Date: Date:
ADMINISTRATIVE DETAILS OF TRANSFEREE
Address

Contact Name:

Account for Payments
in sterling:

Fax:
Telephone:
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SCHEDULE 3
Conditions Precedent
1. In relation to each Obligor:

(i) confirmation by an Authorised Signatory of su@hligor that there have been no changes to thstitational documents of such Obligor
since 19 November 1999;

(i) a copy, certified as at the date of the SecBadtatement Agreement a true and up-to-date cppy Authorised Signatory of such
Obligor, of a board resolution of such Obligor appng the execution, and performance of the Se&estatement Agreement, the Charge
Agreement and the Notice of Charge and the terrdsanditions thereof and authorising a named peosqersons to sign the Second
Restatement Agreement, the Charge Agreement arideéNmitCharge and any documents to be delivereslibl Obligor pursuant thereto;

(iii) a certificate of an Authorised Signatory afch Obligor setting out the names and signatureéseopersons authorised to sign, on behalf of
such Obligor, Second Restatement Agreement, thegElsgreement and the Notice of Charge and anyrdeats to be delivered by such
Obligor pursuant thereto.

2. Opinion of Clifford Chance, solicitors to the &g.
3. An opinion of Maples and Calder, Cayman Islacmisnsel to the Account Party addressed to the EmBarties.
4. An opinion of Conyers, Dill and Pearman, Bernamdtounsel to the Account Party addressed to themEe Parties.

5. A copy, certified a true copy by an Authorisedrfatory of the Account Party, of the financialtetaents of the Account Party referred to in
sub-clauses 14.4.1 and 14.4.2 of Clause 14.4 (Eialadmformation).

6. Evidence satisfactory to the Agent that Lloyatjsees to accept deeds of substitution in resgemsfers by Banks.

7. Evidence satisfactory to the Agent that all @ddjLetters of Credit will be cancelled by Lloydipon the issue of the Letters of Credit
issued hereunder on and after the Commencement Date

8. A duly signed original copy of the Charge Agres executed by the Obligors in favour of the Si&écTrustee, in substantially the form
set out in Schedule 11 (Form of Charge Agreemertt)is Agreement.

9. A copy, certified a true copy by an Authorisegrfatory of each Obligor, of the Notice of Chargethe form set out in the First Schedule
to the Charge Agreement) dated on or about therdatof, executed by the Obligors and delivereStide Street Bank and Trust Compan
the Custodian.
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10. A duly signed original copy of the Custodiddtedertaking (in the form set out in the Second 8aleeto the Charge Agreement), exec
by State Street Bank and Trust Company as the Giasto

11. Evidence of the payment by the Obligors to GusyDill and Pearman of the sum of US$446 forpilmposes of effecting the registration
of the Charge Agreement with the Registrar of Camgzin Bermuda.

12. Evidence that the Charge Agreement has beendext in the Account Party's internal register oftgages and charges.

13. Evidence satisfactory to the Agent of paymenthie Obligors of the sum of CI$500 to Maples aradd€r in respect of the Ad Valorem
stamp duty payable in the Cayman Islands in reiatiche Charge Agreement.

14. Evidence that ACE UK Limited of Crosby Cour8, Bishopsgate, London EC2N 4AJ has agreed to atieaagent of each Obligor for the
service of process in England in respect of the rigied Agreement.
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From: ACE Limited

To: Citibank International plc

Dated:

Dear Sirs,

SCHEDULE 4

Utilisation Request

1. We refer to the (pounds)440,000,000 letter eflitragreement originally dated 19 November 1989ifeamended and restated pursuant to
the First Restatement Agreement, (ii) amended puntsto the Amendment Agreement and
(iii) amended and restated pursuant to the Secasthiement Agreement (the "Credit Agreement"))raade between inter alia, ACE

Limited as account party, Citibank Internationa pb agent and the financial institutions nametktheas Banks. Terms defined in the Credit
Agreement shall have the same meaning in this &cfibis notice is irrevocable.

2. We hereby give you notice that, pursuant toGhedit Agreement we wish the Banks to issue thieviohg Letters of Credit:

Amount

Effective Date

(pound)/US$/1/

(pound)/US$/1/

(pound)/US$/1/

(pound)/US$/1/

(pound)/US$/1/

(pound)/US$/1/

(pound)/US$/1/

29 November 2001

Expiry Date

Beneficiary

1 December 2006

1 December 2006

1 December 2006

1 December 2006

1 December 2006

1 December 2006

1 December 2006

Society of Lloyd's

Applicant

3. Utilisation Date: [ ].

4. We confirm that, at the date hereof, the Repitas@ens are true in all material respects and afalit is continuing, or would result from
the issue of such Letters of Credit.

The Letters of Credit should be issued in the fattached and delivered to the recipient at [addvésscipient]. The purpose of their issue is

to support Funds at Lloyd's in respect of the Aqgpiis.

Yours faithfully

1 Delete where appropriate.
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Authorised Signatory
for and on behalf of

ACE LIMITED
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SCHEDULE 5
FORM OF EXTENSION REQUEST
From: ACE Limited
To: Citibank International plc
Dated:

Re: [Applicant 1]
[Applicant 2]

Dear Sirs

We refer to the (pounds)440,000,000 letter of ¢ragieement originally dated 19 November 1999(ijaamended and restated pursuant to
the First Restatement Agreement, (ii) amended puntsto the Amendment Agreement and (iii) amendetrastated pursuant to the Second
Restated Agreement (the "Agreement") between, altey ACE Limited (the "Company"), the financiaktitutions named therein as Banks
and Citibank International plc as Agent.

Terms defined in the Agreement shall have the sasenings herein.

1. Pursuant to Clause 4 (Extension of Letters ey of the Agreement, the Account Party, on biebia] ] (the "Applicant[s]") hereby
requests that the Banks extend the Letter[s] ofliChe accordance with the information annexed tweas Annex A.

2. The Account Party hereby certifies that on thee dereof and on the date of extension set forlnnex A, in each case both before and
after giving effect to the extension requested lngre

(i) no Event of Default or Potential Event of Deltsuas occurred and is continuing;

(i) each of the representations and warrantigh@fAccount Party contained in the Agreement arth @ther Finance Document is correct in
all material respects on the date hereof, excepesentations and warranties which expressly tefan earlier date in which case the same
shall be true on and as of such earlier date;

(iii) after giving effect to the extension requektesreby, the aggregate Sterling Amount of the tantings will not exceed the Total
Commitments; and

(iv) the Letter[s] of Credit requested hereby [is]ebeing extended solely as security to supperutiderwriting business of the Applicant[s]
at Lloyd's which has been provided in accordandk thie requirements of Lloyd's applicable to [#ftf].
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IN WITNESS WHEREOF, the Account Party has causési@ertificate to be executed by its duly authatisficer as of the date and year
first written above.

ACE LIMITED

By:

Name:

Title:
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Annex A
Letter of Credit Information/2/

1. Name of Beneficiary:

2. Letter of Credit Number:

3. Maximum amount available under Letter of Cre@bound)/US$

4. Effective Expiry Date: 31 December 13/

/2] A separate "Letter of Credit Information” shdplle completed for each Letter of Credit coveredheyExtension Request.
/3/ Insert immediately succeeding year in whichttien current Expiry Date falls.
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SCHEDULE 6
Form of Letter of Credit
Letter of Credit to be issued by the Agent on bebfathe Banks

To: The Society and Council of Lloyd's
Gun Wharf

Dock Road

Chatham

Kent ME4 4TU

Dear Sirs
Irrevocable Standby Letter of Credit No. [ ] Reafine of corporate member of Lloyd's] (the "Appli¢ant

This Clean Irrevocable Standby Letter of Credie(t@redit") is issued by the banks whose namesetreut in Appendix 1 hereto (the
"Issuing Banks", and each an "Issuing Bank") irofavof the Society of Lloyd's (“Lloyd's") on thellfawing terms:

1. Subject to the terms hereof, the Issuing Bahk# smake payments within two business days of dehwa Citibank International plc (the
"Agent") in accordance with paragraph 4 below.

2. Upon a demand being made by Lloyd's pursuapatagraph 4 below each Issuing Bank shall paypiggiortion of the amount demanded
which is equal to the proportion which its Commitrhset out in Appendix 1 hereto bears to the agge=Gommitments of all the Issuing
Banks set out in Appendix 1 hereto, provided thatdbligations of the Issuing Banks under this @&thll be several and no Issuing Bank
shall be required to pay an amount exceeding itar@itment set out in Appendix 1 hereto and the hgganks shall not be obliged to make
payments hereunder in aggregate exceeding a maxamount of [amount in approved currency]. Any pagihi®y an Issuing Bank
hereunder shall be made in [approved currency]dgd's account specified in the demand made byd'fogursuant to paragraph 4 below.

3. The initial expiry date of this Credit shall B& December 2006. This Credit will be extended matiically for a further year, without
written amendment, on the first day of Januaryweirg future year after 1 January 2002, so that @hvays valid for a minimum period of fc
years unless at least thirty days prior to 31 Ddmamof the first year of the then current validigriod, notice is given in writing, sent
registered mail for the attention of the Manageenhbers' Funds Department, at the above addresshih&redit will not be extended
beyond the then current expiry date.

4. Subject to paragraph 3 above, the Issuing Bahéb pay to Lloyd's under this Credit upon preatah of a demand by Lloyd's on Citibank
International plc at P.O. Box 449, Riverdale Ho&&Molesworth Street, Lewisham, London SE13 7EUWke for the attention of Cliff
Posner, Loans Agency (and, in copy, at P.O. Box @@@tons Centre, Hays Lane, London SE1 2QT maifitxethe attention of Jon Pasquill,
Global Cash and
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Trade) in the form set out in Appendix 2 or Appengli(as appropriate) hereto the amount specifieceth (which amount shall not, when
aggregated with all other amounts paid by the gp@ianks to Lloyd's under this Credit, exceed tlaimum amount referred to in paragr:
2 above).

5. The Agent has signed this Credit as agent farlosed principals and accordingly shall be undeolsligation to Lloyd's hereunder other
than in its capacity as an Issuing Bank.

6. All charges are for the Applicant's account.

7. Subject to any contrary indication herein, [@igdit is subject to the Uniform Customs and Reador Documentary Credits (1993
Revision) International Chamber of Commerce PulibcaNo. 500]*.

8. This Credit shall be governed by and interprétesitcordance with English law and the Issuingi&amereby irrevocably submit to the
jurisdiction of the High Court of Justice in Engthl

9. Each of the Issuing Banks engages with Lloyuis demands made under and in compliance withetinestand conditions of this Credit
shall be duly honoured on presentation.

Yours faithfully
CITIBANK INTERNATIONAL plc
for and on behalf of

[Names of all Issuing Banks]

* This language may be substituted by the followifngp requested by Lloyd's: "this Credit is sulbjecThe International Standby Practices -
ISP98 (1998 Revision) International Chamber of Caroa Publication No. 590"
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APPENDIX 1
Issuing Banks' Commitments
Name and Address of Issuing Bank Commitment
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APPENDIX 2
Form of Demand (Sterling)
[on Lloyd's letterhead]
Dear Sir/Madam

THE SOCIETY OF LLOYD'S
TRUSTEE OF
LETTER OF CREDIT NO.

With reference to the above, we enclose for yotienéibn a Bill of Exchange, together with the retpe Credit. Payment should be made by
way of CHAPS. The

account details are as follows:-

National Westminster Bank Plc Sort Code 60-00-01

City of London Office Account 140-00-04026268
P.O. Box 12258

1 Princes Street

London EC2R 8AP

Please quote Member Code:
Yours faithfully

for Manager

Members' Funds Department

Members' Services Unit
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Your ref:
Our ref: MEM/ /1 /C911f
Extn:

BILL OF EXCHANGE
The Society of Lloyd's

Trustee of
Letter of Credit No.

Please pay in accordance with the terms of theitieedur order the amount of (pounds).
For and on behalf of

Authorised Signatory
Membership Department

To: Citibank International plc
as Agent
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APPENDIX 3
Form of Demand (Approved Currency)
[on Lloyd's letterhead]
Dear Sir/Madam

THE SOCIETY OF LLOYD'S
TRUSTEE OF
LETTER OF CREDIT NO.

With reference to the above, we enclose for yotienéibn a Bill of Exchange, together with the regpe Credit. Payment should be made by
way of SWIFT. The

account details are as follows:-

National Westminster Bank Plc Sor t Code 60-00-01

City of London Office Acc ount 140-00-40120066

P.O. Box 12258

1 Princes Street SWIFT Code NWBK GB21

London EC2R 8AP SWIFT Code Intermediary CHA SUS33

Please quote Member Code:
Yours faithfully

for Manager

Members' Funds Department

Members' Services Unit
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Your ref:
Our ref: MEM/ /1 /C911f
Extn:

BILL OF EXCHANGE
The Society of Lloyd's

Trustee of
Letter of Credit No.

Please pay in accordance with the terms of theiCi®dur order the amount of $ .
For and on behalf of
Authorised Signatory Membership Department
To: Citibank International plc
as Agent
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SCHEDULE 7
Mandatory Liguid Asset Costs Rate

1. For the purposes of this Agreement, the cosbofpliance with existing requirements of the BahEigland and/or the Financial Services
Authority will be calculated by the Agent in relati to each Unpaid Sum on the basis of rates supblighe Agent (or such Bank(s) as it may
from time to time determine) by reference to threwnstances existing on the first day of each Tiarnespect of such Unpaid Sum and, if
such Term of such Unpaid Sum exceeds three maatthisree calendar monthly intervals from the fitay of such Term during its duration
accordance with the following formula:

(@) in relation to Unpaid Sums denominated in Sterling:
AB+C(B-D)+Ex0.01 per cent. per annum

100 - (A + \C)

(b) in relation to Unpaid Sums denominated in dollars:
E x 0.01 per cent. per annum
300

Where:
A is the percentage of eligible liabilities (assnmthese to be in excess of any stated minimumgtwthie Agent (or such Bank as it may

determine) is from time to time required to maintas an interest free cash ratio deposit with thekBf England to comply with cash ratio
requirements.

B is the percentage rate per annum at which stedéposits are offered by the Agent (or such Banik may determine) in accordance with
its normal practice, for a period equal to (a)thlevant Term (or, as the case may be, remaindsualf Term) in respect of the relevant
Unpaid Sum or (b) three months, whichever is trerteh, to a leading bank in the London Interbankié@aas of 11.00 a.m. in a sum
approximately equal to the amount of such Unpaich Su

C is the percentage of eligible liabilities whi¢tetAgent (or such Bank as it may determine) isirequrom time to time to maintain as
interest bearing special deposits with the Bankmafland.

D is the percentage rate per annum payable by diné& Bf England to the Agent (or such Bank as it ighatgrmine) on interest bearing special
deposits.

E is the rate payable by the Agent (or such Barikragy determine) to the Financial Services Auitlygoursuant to the Fees Regulations (
for this purpose, ignoring any minimum fee requipeglsuant to the
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Fees Regulations) and expressed in pounds perdpp@r000,000 of the Fee Base of the Agent (or Bastk as it may determine).
2. For the purposes of this Schedule:

(i) "eligible liabilities" and "special depositshall bear the meanings ascribed to them from tortérte under or pursuant to the Bank of
England Act 1998 or (as may be appropriate) byBiwek of England;

(i) "Fee Regulations" means the Banking Supemigfeees) Regulations 2000 or such other regulasomay be in force from time to time
respect of the payment of fees for banking supenvisand

(iii) "Fee Base" shall bear the meaning ascribed, tnd shall be calculated in accordance with,Rbes Regulations.

3. The percentages used in A and C above shdfidse required to be maintained on the first dayefrelevant period as determined in
accordance with B above.

4. In application of the above formula, A, B, C dhavill be included in the formula as figures arat as percentages e.g. if Ais 0.5 per cent.
and B is 12 per cent., AB will be calculated as»1 and not as 0.5 per cent. x 12 per cent.

5. Calculations will be made on the basis of a &% year (or, if market practice differs, in acamde with market practice).
6. A negative result obtained by subtracting D fiBrehall be taken as zero.

7. The resulting figures shall be rounded to foerichal places.

8. Additional amounts calculated in accordance with Schedule are payable on the last day of #renTo which they relate.

9. The determination of the Mandatory Liquid AsSests Rate by the Agent in relation to any pertaallsin the absence of manifest error
conclusive and binding on all of the parties hereto

10. The Agent may from time to time, after congigtawith the Account Party and the Banks, detesrand notify to all parties any
amendments or variations which are required to &deatio the formula set out above in order to comylly any requirements from time to
time imposed by the Bank of England or the Findrig&vices Authority in relation to any Unpaid Samd any such determination shall, in
the absence of manifest error, be conclusive amdirtog on all the parties hereto.
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SCHEDULE 8
Form of Confidentality Undertaking
[Letterhead of Transferor]
[Date]
To: [Transferee]
Dear Sirs,

ACE Limited - (pounds)440,000,000 Letter of Crdfitcility Agreement originally dated 19 November 298s (i) amended and restated
pursuant to a First Amendment Agreement dated eMber 2000, (i) an Amendment Agreement dated &®laer 2001 and (iii) a Second
Restatement Agreement dated 21 November 2001) @ortfality Agreement

In connection with your possible interest in beaognd bank in the above-captioned facility (the fi&action") for ACE Limited (the
"Company"), we will be providing you with informati that is not in the public domain but that isfadential or proprietary in nature. Such
information and any other information concerning @ompany or the Transaction furnished to you by

[Transferor], or by or on behalf of the Company éifer before, on or after the date of this Agredmévgether with analyses, compilations
or other materials prepared by you or your direstofficers, employees or advisors (collectiveRepresentatives") which contain or
otherwise reflect such information, are hereinattdectively referred to as the "Information”.donsideration of your receipt of the
Information, you agree that:

1. Except as otherwise expressly provided herain,will not (i) use the Information except in cortien with the Transaction or (ii) disclose
to any person any terms or conditions of the Tretisa or any portion of the Information.

2. Notwithstanding the foregoing, you may discltse Information: (i) to your Representatives whech& know the Information for
purposes of evaluating the Transaction and whinfmemed by you of the confidential nature of tidolrmation and who agree to be bound
by the terms of this Agreement; (ii) as may be megiiby applicable law or at the request of anyla@ry or supervisory authority having
jurisdiction over you or at the request of anyngtagency for purposes of establishing or maimagigiour debt ratings, provided that y
request confidential treatment thereof to the expenmitted by law; or (iii) with the prior writteconsent of the Company and [Transferor].

3. The reference to the term "Information” contdiire paragraphs 1 and 2 shall not include suctigretthereof which (i) are or become
available to the public through no fault or actimnyou or your Representatives or

(i) are or hereafter become available to you ma-confidential basis from a source other tharGbmpany, [Transferor] or their respective
Representatives, which source, to the best of kpawledge, is not prohibited from disclosing surfotmation to you by a contractual, legal
or fiduciary obligation to the Company or [Transidr
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4. In the event that you or any of your Represeargatbecomes legally compelled to disclose anyhefibformation or the existence of the
Transaction, you will, to the extent permitted bwIprovide the Company and [Transferor] with promgtice so that they may seek a
protective order or other appropriate remedy. tndlent that such protective order or remedy ibtdined, you shall furnish only that
portion of the Information that is legally requiradd shall disclose such Information in a mannaseaably designed to preserve its
confidential nature.

5. In the event that discussions with you concertiire Transaction are discontinued or your pawdidim in the Transaction is otherwise
terminated, you shall redeliver to [Transferor] anformation that was furnished to you by or ondébf the Company or the Transferor or
shall certify to the Company and [Transferor] thati have destroyed all such Information.

6. You agree to be responsible for any breachisfAreement by you or your Representatives.

7. You acknowledge that money damages and othexdiem at law may be inadequate to protect agaierach of this Agreement and you
hereby agree to the granting of injunctive or othguitable relief without proof of actual damages.

8. It is further understood and agreed that naifaibr delay by the Company or [Transferor] in eigng any right, power or privilege
hereunder shall operate as a waiver thereof, ral @hy single or partial exercise thereof precladg other or further exercise thereof.

9. This Agreement shall be governed by and condtivaccordance with the laws of England and Wales.

If you are prepared to accept the Information @nftiregoing terms, please countersign this Agre¢inehe space provided below and
deliver it via telecopier (with the executed orito follow by next-day courier) to:

[Transferor]
[address]
Attention:
Telecopier:
Your acceptance of this Agreement shall be effeatipon our receipt of such fax from you.
Yours faithfully,
[TRANSFEROR]
By: [ ] [ACCEPTED AND AGREED]
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Title: [ ] As at the date hereof

[Name of Transferee]
By: [ ]
Title: [ ]
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SCHEDULE 9
PRICING SCHEDULE

"L/C Commission Rate" means, for any date, thesragt forth below in the row opposite such termiartie column corresponding to the
Pricing Level that applies at such date:

Level | Lev elll Level Il Level IV Level \%
L/C Commission Rate 0.55 per 0.6 0 per cent. 0.65 per 0.675 per 0.70 p er
cent. cen t. cent. cent. cent.

For purposes of this Schedule 9, the following iRgd_evels have the following meanings:

"Level I" applies at any date if, at such date,@earantor's Financial Strength Rating is rated AAkigher by S&P.
"Level II" applies at any date if, at such dates Guarantor's Financial Strength Rating is ratecA-E&P.

"Level llI" applies at any date if, at such datee Guarantor's Financial Strength Rating is ratdny S&P.

"Level IV" applies at any date if, at such dates Guarantor's Financial Strength Rating is rate8\AS&P.

"Level V" applies at any date if, at such date,&earantor's Financial Strength Rating is rated BBBless by S&P.
"Financial Strength Rating" means the financiadrsgth rating of a company determined by the metrszd by S&P.
"Pricing Level" refers to the determination of wiicf Level I, Level I, Level lll, Level IV or LevieV applies at any date.
"S&P" means Standard & Poor's Rating Services\(idn of The McGraw-Hill Companies, Inc.).

The credit ratings to be utilised for the purposkthis Schedule 9 are those ratings assignedet&ithancial Strength Rating of the Guarantor.
The rating in effect at any date is that in effatcthe close of business on such date.
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SCHEDULE 10
Existing Liens

1. Liens securing letters of credit issued by @itik, N.A. for the account of Cigna Europe in anraggte stated amount not exceeding
US$16,000,000 (subject to currency fluctuations).

2. Liens securing letters of credit issued by @itik, N.A. for the account of INA (UK) in an aggrégatated amount not exceeding
US$8,000,000.

3. US$70,000,000 of Cigna Overseas Insurance Coyripaastments are pledged to Domestic Pool companider a Regulation 114 trust.

4. Lien arising under a Subordination Agreemenédats of 27 October 1998 among ACE US Holdings, IR€E Limited and The Chase
Manhattan Bank encumbering ACE US Holdings, Inmtglsts under the Subordinated Loan Agreement daseaf 27 October 1998 among
ACE US Holdings, Inc., ACE Bermuda Insurance Litd &nited States Trust Company of New York, astérisinder the Indenture dated 17
October 1998 of ACE US Holdings, Inc.

-93-



SCHEDULE 11

Form of Charge Agreement

Name of each Chargor and the address of its regista principal office
(1) ACE Limited ACE Global Headquarters 17 WoodbwuAvenue Hamilton HM08 Bermuda
Facsimile no: +441 296 0087

(2) ACE Bermuda Insurance Ltd.

ACE Global Headquarters

17 Woodbourne Avenue
Hamilton HM08
Bermuda

Facsimile no: +441 296 0087

((1) and (2) together the "Chargors" and each at@ir")

Name of Custodian and address of its registergutincipal office:

[]

Facsimile no: [ ] (the "Custodian")

Date: [Date]

To: CITIBANK INTERNATIONAL plc (the "Security Tru stee")
336 Strand
London WC2R 1HB

The terms used in this Charge Agreement are d efined in Clause 23.

-94-



It is a condition precedent to the obligationshef Banks under the Agreement that the Chargorsisdna granted the security interests and
undertaken the obligations contemplated by thisr@h&greement.

NOW, THEREFORE, in consideration of the premises iarorder to induce the Banks to issue Letter€refdit under the Agreement and
other good and valuable consideration, the re@gigtadequacy of which are hereby acknowledged, @naigor hereby agrees with the
Security Trustee as follows:

1. PAYMENT AND DISCHARGE
We shall pay and discharge in full all of the Ohtigns at the times and in the manner providedftne Agreements.
2. CHARGE

2.1 Each Chargor hereby pledges and assigns ®ettarity Trustee, and hereby grants to the Seciiritgtee a security interest in, its portion
of the Charged Portfolio as collateral securitytfer prompt payment or performance in full when,dueether at stated maturity, by required
prepayment, declaration, acceleration, demandharaise (including the payment of amounts that wdadcome due but for the operation of
the automatic stay under Section 362(a) of theddnBtates Bankruptcy Code, 11 U.S.C. 362(a)),| @kligations.

2.2 Notwithstanding any provision of the Agreemtnthe contrary, the Security Trustee's entitlenagt recourse against the Charged
Portfolio under this Charge Agreement shall nadny circumstances exceed an amount equal to theifeddv/alue.

2.3 Each Chargor shall deposit all of its portiéthe Charged Portfolio in the accounts comprighiyCharged Portfolio and held with the
Custodian.

3. CUSTODIAN'S UNDERTAKING

We undertake to deliver (or procure the delivefytbé Custodian's Undertaking to you forthwith uploa execution of this Charge
Agreement.

4. REQUIRED VALUE

We undertake to ensure that with effect from thte @ this Charge Agreement and at all times ttfegeantil the Obligations are discharged
in full:

4.1 the market value of the Charged Portfolio (idahg the accounts and securities of both Chargbral) not be less than the Required Vi
and without limitation from time to time to pay wansfer to the Custodian (by way of incrementi® €harged Portfolio) money and/or
securities so that the market value of each Chargortion of the Charged Portfolio (including thecounts and securities of both Chargors)
shall not be less than the Required Value; and

4.2 each component part of the Charged Portfolidl shtisfy the Security Trustee's Requirementdicgdge thereto.
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5. FURTHER ASSURANCE

Each Chargor agrees that from time to time, ae#tpense of such Chargor, such Chargor shall prgregtcute and deliver all further
instruments and documents, and take all furthéomcthat may be necessary or desirable, or taStturity Trustee may reasonably request,
in order to perfect and protect any security irgegganted or purported to be granted hereby enédble the Security Trustee or the Custodian
to exercise and enforce its rights and remediesumeler or under the Custodian's Undertaking wisheet to any part of such Chargor's
portion of the Charged Portfolio. Without limitiige generality of the foregoing, each Chargor sliajlexecute and file such assignments,
financing or continuation statements, or amendmirgteto, and such other instruments or noticesjasreasonably be necessary or
desirable, or as the Security Trustee may reqirestder to perfect and preserve the security @sisrgranted or purported to be granted
hereby, and (b) at the Security Trustee's reqapgiar in and defend any action or proceedingniagtaffect such Chargor's title to or the
Security Trustee's security interest in all or payt of such Chargor's portion of the Charged Bbotf

6. REPRESENTATIONS AND WARRANTIES
Each Chargor hereby represents and warrants taiygwndertakes that:

6.1 it is (or at the time of transfer thereof te (Bustodian will be) the beneficial owner of itstpm of the Charged Portfolio from time to ti
transferred by it to the Custodian, as agent ferSbcurity Trustee, free and clear of any lien othan Permitted Liens in accordance with the
undertaking contained in Clause 7 (Negative Pletigegof, except for the security interest createthts Charge Agreement. The pledge and
assignment of the Charged Portfolio pursuant ® @farge Agreement and the Custodian's Undertakesjes a valid security interest in its
portion of the Charged Portfolio securing the payttd the Obligations. Assuming execution and dedggmance of the Custodian's
Undertaking by the Custodian, the security inteiresihe Charged Portfolio is or will be perfectadiaenior in priority to any other lien
therein;

6.2 subject to paragraph 11 of the Custodian's tiakiaeg, it has not sold or agreed to sell or othse disposed of or agreed to dispose of the
benefit of its portion of the Charged Portfolioaoy part thereof;

6.3 it has and will at all times have the necespamyer to enable it to enter into and perform thigations expressed to be assumed by it
under this Charge Agreement;

6.4 this Charge Agreement constitutes its legdidyvhinding and enforceable obligation (subjecb&mkruptcy, insolvency or other laws of
general application affecting the enforcement eflitors' rights, the application of equitable pijhes and the noavailability of the equitabl
remedies of specific performance or injunctiveagland is a security over its portion of the Cleatrortfolio and every part thereof effective
in accordance with its terms; and

6.5 all necessary authorisations to enable orleiitito enter into this Charge Agreement have be#ained and are in full force and effect
and will remain in full force and effect
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at all times during the subsistence of the sectieteby constituted and no authorisation, approwather action by, and no notice to or filing
with, any governmental authority or regulatory baglyequired for either (a) the grant by it of #eurity interest granted hereby, (b) the
execution, delivery or performance of this Chargge®ement or the Custodian's Undertaking by itcptie perfection of or the exercise by
Security Trustee or the Custodian of its rights eerdedies hereunder or under the Custodian's Uaidegt

6.6 All information heretofore, herein or hereaftepplied to the Security Trustee or the Custotiaor on behalf of it with respect to its
portion of the Charged Portfolio is accurate anchglete in all material respects.

7. NEGATIVE PLEDGE
Each Chargor undertakes with you that at no timmenduhe subsistence of the security interest gihereby will it, otherwise than:
7.1 in your favour, or

7.2 with your prior written consent and in accortlamwith and subject to any conditions which you ratigich to such consent, create, grant,
extend or permit to subsist any lien, securityneséor other encumbrance on or over its portiothefCharged Portfolio or any part thereof,
other than Permitted Liens. The foregoing prohiloitshall apply not only to any lien, security imsror other encumbrance which rank or
purport to rank in point of security in priority tbe security hereby constituted but also to agry, Isecurity interest or other encumbrance
which rank or purport to rank pari passu therewitthereafter.

8. POWER OF SALE

8.1 Upon the occurrence of an Event of Default Whéccontinuing and has not been remedied or waivelkr the Agreement, the Security
Trustee may instruct the Custodian to (a) seledeem any of the Charged Portfolio, (b) transfgrarall of the Charged Portfolio
constituting cash to any account designated by#wirity Trustee, including an account or accoastablished in the Security Trustee's n
(whether with the Security Trustee or the Custodiaatherwise), (c) register title to all or anyrfion of the Charged Portfolio in any name
specified by the Security Trustee, including themaaf the Security Trustee or any of its nomingeagents, without reference to any interest
of the Chargors, or (d) otherwise deal with the Ighd Portfolio as directed by the Security Trustee.

8.2 Upon the occurrence of an Event of Default Whéccontinuing and has not been remedied or waivelkr the Agreement, the Security
Trustee may exercise in respect of the ChargeddHortin addition to all other rights and remedf@svided for herein or otherwise available
to it, all the rights and remedies of a securedypam default under the Uniform Commercial Codénasffect in any relevant jurisdiction (the
"UCC") (whether or not the UCC applies to the afféeicCharged Portfolio), and the Security Trusteg aiso in its sole discretion sell the
Charged Portfolio or any part thereof in one or engarcels at public or private sale, at any exchamgroker's board
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or at any of the Security Trustee's offices orwlsere, for cash, on credit or for future deliveaysuch time or times and at such price or
prices and upon such other terms as the Seculitstde may deem commercially reasonable, irresgeofithe impact of any such sales on
the market price of the Charged Portfolio. Eacltpaser at any such sale shall hold the propertyatmdolutely free from any claim or right
on the part of the Chargors, and each Chargor hevelves (to the extent permitted by applicable)lalwrights of redemption, stay or
appraisal which it now has or may at any time mfilture have under any rule of law or statute eaisting or hereafter enacted. The
Security Trustee shall not be obligated to makesahy of Charged Portfolio regardless of noticeadé having been given. The Security
Trustee may adjourn any public or private sale ftone to time by announcement at the time and piixee therefor, and such sale may,
without further notice, be made at the time and@t® which it was so adjourned.

8.3 Each Chargor hereby agrees that the propestydad in the Charged Portfolio is of a type custdin sold on recognized markets and,
accordingly, that no notice to any person is rezpliivefore any sale of any of the Charged Portfalicuant to the terms of this Charge
Agreement; provided that, without prejudice to theegoing, each Chargor agrees that, to the exrigtite of any such sale shall be required
by law, at least ten days' notice to it of the tiamgl place of any public sale or the time afterclt@iny private sale is to be made shall
constitute reasonable notification.

8.4 If the proceeds of any sale or other dispasitibthe Charged Portfolio are insufficient to dlythe Obligations, the Chargors shall be
liable for the deficiency and the fees of any atéys employed by the Security Trustee to collechsieficiency.

8.5 Anything contained herein to the contrary nttatianding, any of the Charged Portfolio consistihg deposit or an other obligation of
Security Trustee, whether credited to the Chargetfidio or otherwise, shall be subject to the S#gurustee's rights of set-off.

9. POWER OF ATTORNEY

9.1 Each Chargor hereby irrevocably appoints treufiy Trustee as its attorney-in-fact, with fullthority in the place and stead of such
Chargor and in the name of such Chargor, the Sgcimistee or otherwise, from time to time in thex@rity Trustee's discretion upon the
occurrence of an Event of Default which is contirguand has not been remedied or waived under theefitent, to take any action and
execute and deliver, any instrument that the Sgciirustee may reasonably deem necessary or advigabccomplish the purposes of this
Charge Agreement or the Custodian's Undertakirgdpidiing, without limitation, executing instrumerktransfer (or completing partially
completed instruments executed by us), assignnoemistices, or exercising any of the rights and @@aArom time to time attaching to any
part of such Chargor's portion of the Charged BbotfEach Chargor hereby undertakes to ratify @mafirm all things done and documents
executed by the Security Trustee in the exercistkepower of attorney conferred by this Clause.

9.2 If the Chargor fails to perform any agreememttained herein, the Security Trustee may itsaffopm, or cause performance of, such
agreement, and the expenses of the Security
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Trustee incurred in connection therewith shall hggble by the Chargor under Clause 15 (Costs, €sagd Expenses).
10. EFFECTIVENESS OF SECURITY

10.1 This Charge Agreement shall be in additioartd shall be independent of every other securifiglvjpou may at any time hold for any of
the Obligations. No prior security held by you otlee whole or any part of the Charged Portfolidis&rge in the security hereby
constituted.

10.2 Nothing contained in this Charge Agreemeiritsnded to, or shall operate so as to, prejudicdfect any bill, note, guarantee,
mortgage, pledge, charge or other security of ang Wwhatsoever which you may have for the Obligatior any of them or any right, reme
or privilege of yours thereunder.

11. REMEDIES, TIME OR INDULGENCE

11.1 The rights, powers and remedies provided isyGharge Agreement are cumulative and are notareothey to be construed as, exclu
of any right of set-off or other rights, powers aethedies provided by law.

11.2 No failure on your part to exercise, or dadayyour part in exercising, any of the rights, poswand remedies provided by this Charge
Agreement or by law (each a "Security Trustee R)gittall operate as a waiver thereof, nor shallsingle or partial waiver of a Security
Trustee Right preclude any further or other exeroisthat Security Trustee Right or the exercisarof other Security Trustee Right.

11.3 You may in your discretion grant time or otmelulgence or make any other arrangement, vanatiaelease with any person(s) not
party hereto (irrespective of whether such pergdsfare jointly liable with us) in respect of tlbligations or in any way affecting or
concerning them or any of them or in respect of segurity for the Obligations or any of them, with@ any such case prejudicing, affecting
or impairing the security hereby constituted, oy Security Trustee Right or the exercise of theesasn any indebtedness or other liability
owed by either of us to you.

12. ACCOUNTS

All monies received, recovered or realised by yondar this Charge Agreement (including the proceddsy conversion of currency) may in
your discretion be credited to any suspense oriisgoal account and may be held in such accourstdfdong as you shall think fit (wit
interest accruing thereon at such rate, if anyocasmay deem fit) pending their application froméi to time (as you shall be entitled to do in
your discretion) in or towards the discharge of ahthe Obligations

13. CURRENCY

13.1 For the purpose of or pending the dischargmgfof the Obligations you may convert any mongeived, recovered or realised or
subject to application by you under this Chargeeggnent (including the proceeds of any previous emion under this Clause) from their
existing currency of denomination into the currenégenomination
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of such Obligations as you may think fit, and anghsconversion shall be effected at your then pliegaspot rate of exchange for obtaining
such other currency with the existing currency.

13.2 References herein to any currency extendyduands of that currency and for the avoidanceaftit funds of one currency may be
converted into different funds of the same currency

14. EXCULPATION, COSTS, CHARGES AND EXPENSES

14.1 The powers conferred on the Security Truseeeunder are solely to protect its interest inGharged Portfolio and shall not impose any
duty upon it to exercise any such powers. Excepthfe exercise of reasonable care in the custo@yyfportion of the Charged Portfolio in
possession and the accounting for moneys actusdlived by it hereunder, the Security Trustee $tealé no duty as to any Charged
Portfolio, it being understood that the Securitystee shall have no responsibility for (a) asceirgi or taking action with respect to calls,
conversions, exchanges, maturities, tenders or athéters relating to any Charged Portfolio, whetirenot the Security Trustee has or is
deemed to have knowledge of such matters, (b)dadity necessary steps (other than steps takeandance with the standard of care set
forth above to maintain possession of the Chargetfdfio) to preserve rights against any partiewespect to any Charged Portfolio, (¢)
taking any necessary steps to collect or realiznpe Obligations or any guarantee therefor, grat thereof, or any of the Charged
Portfolio, (d) initiating any action to protect t@darged Portfolio against the possibility of alohexin market value, (e) any loss resulting
from investments made, held or sold, or (f) deteing (i) the correctness of any statement or cata made by a Chargor in any written
instructions or (ii) whether any transfer to ormfrehe Charged Portfolio is proper. The Securitysiea shall be deemed to have exercised
reasonable care in the custody and preservati@hafged Portfolio in its possession if such Chafgedfolio is accorded treatment
substantially equal to that which the Security T@asaccords its own property of like kind. In agditto the foregoing and without limiting
the generality thereof, the Security Trustee shatllbe responsible for any actions or omissionSustodian.

14.2 Each Chargor agrees to indemnify the SecUrifgtee from and against any and all claims, loasédiabilities in any way relating to,
growing out of or resulting from this Charge Agremrhand the transactions contemplated hereby @imduenforcement of this Charge
Agreement), except to the extent such claims, fesdabilities result from the Security Trustegfess negligence or willful misconduct as
finally determined by a court of competent jurigiio.

14.3 Each Chargor shall pay to the Security Truspee demand the amount of any and all costs apenses, including the reasonable fees
and expenses of its counsel and of any expertageuits, that the Securities Trustee may incur imection with (a) the administration of t
Charge Agreement, (b) the custody, preservatiompu®peration of, or the sale of, collection frampther realization upon, any of the
Charged Portfolio, (c) the exercise or enforcenadrminy of the rights of the Security Trustee hedmmor (d) the failure by a Chargor to
perform or observe any of the provisions hereoé dull
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indemnity basis together with interest from theedaftthe same having been incurred (or from the datlemand if such demand is made
unreasonable delay) to the date of payment atsuetor rates as you may determine in relatiohgocurrency involved.

15. CONTINUING SECURITY INTEREST

This Charge Agreement shall create a continuingréigdnterest in the Charged Portfolio and sha)lriemain in full force and effect until the
indefeasible payment in full of the Obligations dhd cancellation or expiration of all outstandiregters of Credit, (b) be binding upon each
Chargor, its successors and assigns, and (c) itagether with the rights and remedies of the Sgclirustee hereunder, to the benefit of
Security Trustee and the Banks and their respestigeessors, transferees and assigns. Upon theasdsde payment in full of all

Obligations and the cancellation or expiration lbbatstanding Letters of Credit, the security net& granted hereby shall terminate and all
rights to the Charged Portfolio shall revert to tagpective Chargor so long as the Custodian's éapgnses, and advancements have first
been paid or reimbursed in full. Upon any such teation the Security Trustee shall, at the Chargoqgense, execute and deliver to the
Chargors such documents as the Chargors shallnalalyarequest to evidence such termination and €helngor shall be entitled to the
return, upon its request and at its expense, agaiosipt and without recourse to the Security Ta@sof such of its Charged Portfolio as shall
not have been sold or otherwise applied pursuathetderms hereof.

16. AMENDMENTS

No amendment or waiver of any provision of this fgj@aAgreement, or consent to any departure by agohaerefrom, shall in any event
effective unless the same shall be in writing dagded by the Security Trustee, and then such waiveonsent shall be effective only in the
specific instance and for the specific purposenfoich it was given.

17. LAW AND JURISDICTION

17.1 THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALBE CONSTRUED AND ENFORCED IN ACCORDANCE WITH,
THE INTERNAL LAWS OF THE STATE OF NEW YORK, WITHOUREGARD TO CONFLICTS OF LAWS PRINCIPLES, EXCEPT
TO THE EXTENT THAT THE UCC PROVIDES THAT THE VALIDIY OR PERFECTION OF THE SECURITY INTEREST
HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF ARARTICULAR COLLATERAL ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OF NEWORK.

17.2 ALL JUDICIAL PROCEEDINGS BROUGHT AGAINST THEKARGORS ARISING OUT OF OR RELATING TO THIS CHARGE
AGREEMENT MAY BE BROUGHT IN ANY STATE OR FEDERAL CORT OF COMPETENT JURISDICTION IN THE STATE,
COUNTY AND CITY OF NEW YORK, AND BY EXECUTION AND ELIVERY OF THIS CHARGE AGREEMENT EACH CHARGOR
ACCEPTS FOR ITSELF AND IN CONNECTION WITH ITS PROREIES, GENERALLY AND UNCONDITIONALLY, THE
NONEXCLUSIVE JURISDICTION OF THE AFORESAID COURTSND WAIVES ANY DEFENSE
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OF FORUM NON CONVENIENS AND IRREVOCABLY AGREES TOBBOUND BY ANY JUDGMENT RENDERED THEREBY IN
CONNECTION WITH THIS CHARGE AGREEMENT. Each Charduereby agrees that service of all process in aoly proceeding in any
such court may be made by registered or certifiad, meturn receipt requested, to such Chargasaddress as provided pursuant to Clause
19 (Notices), such service being hereby acknowledigeeach Chargor to be sufficient for personasgiction in any action against such
Chargor in any such court and to be otherwise tffe@and binding service in every respect. Nothiegein shall affect the right to serve
process in any other manner permitted by law oll hrat the right of the Security Trustee to bripgoceedings against a Chargor in the
courts of any other jurisdiction.

17.3 EACH CHARGOR AND THE SECURITY TRUSTEE HEREBYGREE TO WAIVE THEIR RESPECTIVE RIGHTS TO A JURY
TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON ORRISING OUT OF THIS CHARGE AGREEMENT OR THE
CUSTODIAN'S UNDERTAKING. The scope of this waiverintended to be a#hcompassing of any and all disputes that maylée ifi any
court and that relate to the subject matter oftilaissaction, including contract claims, tort clajrhreach of duty claims, and all other comi
law and statutory claims. Each Chargor and the i@gcirustee acknowledge that this waiver is a maténducement for such Chargor and
the Security Trustee to enter into a businessioalstip, that each Chargor and the Security Truséexe already relied on this waiver in
entering into this Charge Agreement and that edliitentinue to rely on this waiver in their reldtéuture dealings. Each Chargor and the
Security Trustee further warrant and representsithas reviewed this waiver with its legal counsed that it knowingly and voluntarily
waives its jury trial rights following consultatiomith legal counsel. THIS WAIVER IS IRREVOCABLE, MENING THAT IT MAY NOT
BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS CHAFE AGREEMENT OR THE CUSTODIAN'S UNDERTAKING. In
the event of litigation, this Charge Agreement rbayfiled as a written consent to a trial by thertou

18. PROVISIONS SEVERABLE

Each of the provisions contained in this Chargeeggrent shall be severable and distinct from onéghanand if at any time any one or more
of such provisions is or becomes invalid, illegalioenforceable, the validity, legality and enfeto#ity of each of the remaining provisions
of this Charge Agreement shall not in any way lfeca€d, prejudiced or impaired thereby.

19. NOTICES

All notices, requests and demands to or upon tlear@e Trustee or either Chargor hereunder sha#ffected in the manner provided for in
Clause 31 of the Agreement.
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20. THE SECURITY TRUSTEE'S DISCRETIONS

Any liberty or power which may be exercised or @deyermination which may be made hereunder by youheaexercised or made in your
absolute and unfettered discretion and you shalbaainder any obligation to give reasons thergfiamyided that the Security Trustee will so
act in good faith and in accordance with Claus€T2te Agent, The Arrangers and The Banks) of thee&grent).

21. ASSIGNMENT

You shall have a full and unfettered right to asgize whole or any part of the benefit of this GfsaAgreement to any Person who is
appointed as your successor pursuant to Claus&zbAgent, The Arrangers and The Banks) of the Agrent and the words "you" and
"your" and the expression "the Security Trusteeémglier used herein shall be deemed to include 3sgignees and other successors, wh
immediate or derivative, who shall be entitled nfoece and proceed upon this Charge Agreementisdime manner as if named herein.
shall be entitled to impart any information condegnus to any such assignee or other successmyqgraticipant or proposed assignee,
successor or participant subject to such persooutixg and delivering a confidentiality undertakisighstantially in the form set out in
Schedule 8 (Form of Confidentiality Undertaking)tioé¢ Agreement.

22. COUNTERPARTS

This Charge Agreement may be executed in one oe mmunterparts and by different parties heret@pasate counterparts, each of which
when so executed and delivered shall be deemedginad, but all such counterparts together shafistitute but one and the same
instrument; signature pages may be detached frolipheuseparate counterparts and attached to desaoyinterpart so that all signature pe
are physically attached to the same document.

23. INTERPRETATION
23.1 Terms not otherwise defined herein shall beameaning ascribed to them in the Agreement.
In this Charge Agreement:

"Agreement" means the (pounds)440,000,000 letterexfit facility agreement originally dated 19 Novger 1999 (as (i) amended and
restated pursuant to the First Restatement Agregiti@mmended pursuant to the Amendment Agreerardt(iii) amended and restated
pursuant to the Second Restatement Agreement) add between ACE Limited as account party, ACE Belarlnsurance Ltd. as guarantor,
Citibank, N.A. as lead arranger, Barclays Bank RisGrranger, ING Barings as co-arranger, Citibatdrhational plc as agent and security
trustee and the financial institutions defined d¢irelas banks;

"Charged Portfolio" means at any time all of eattax@or's right, title and interest in any and aBets (to include without limitation any and
all securities) now or hereafter carried in or @etlito or held for the benefit of:
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(a) the account (designated, at the date heretif,agcount number
[ 1) maintained by the Custodian in the name of AlGiRited; and

(b) the account (designated, at the date heretf,agicount number
[ 1) maintained by the Custodian in the name of AB#muda Insurance Ltd.

"Custodian" means the above-mentioned Custodianiar other person as the Chargors and the Seduusgee may agree to in writing from
time to time;

"Custodian's Undertaking" means an undertakingénform set out in the Second Schedule duly exddutehe Custodian as the same may
be amended or substituted with the prior writtensamt of the Security Trustee from time to time;

"Obligations" means any and all of the presenuture, actual or contingent, obligations of the ©@bas to the Finance Parties hereunder or
under the Agreement;

"Permitted Lien" means any Lien described in cla@$ef the definition of "Permitted Lien" in thegfeement or in subsection 15.9.16 of the
Agreement;

"Required Value" means US$100 or, if Pricing LeVepplies, such other amount as is determinedéordance with the Agreement and
notified from time to time by the Security Trusteehe Custodian; and

"Security Trustee's Requirements" means the Sgclmitstee's requirements in respect of the compqueats of the Charged Portfolio all as
set forth in Part B of the Schedule to the Custoditndertaking or as may be agreed from timente tby the Security Trustee and ACE
Limited on behalf of the Chargors and notifiedtie Custodian (provided that the Security Trusteeguirements may be adjusted by the
Security Trustee without the agreement of the Ghvar(put after consultation in good faith with ACHnited on behalf of the Chargors)
where an adjustment is necessary to ensure th&8athles continue to receive the same regulatoryrresat in respect of their Outstandings as
they receive at the date hereof and Provided futtia, in the event that the "financial strengtting" of either or both of the Chargors as
determined by Standard and Poor's Rating Serveahes BBB+ or less, the Security Trustee's Rageints shall be amended without the
prior agreement of the Chargors by the additioequirement that any fixed income securities conmithe Charged Portfolio issued by or
fully and explicitly guaranteed by the central goweent of an OECD (Organisation for Economic Corafien and Development) country
shall only satisfy the Security Trustee's Requinetsié such country is rated AA or better by Staxdend Poor's Rating Services or AA
equivalent or better by any other recognised radgryice).

23.2 Any reference in this Charge Agreement to:-

a "business day" shall be construed as a refetereelay (other than a Saturday or Sunday) on wibectks are generally open for business in
London, Bermuda, and the jurisdiction in which @gstodian's principal or head office is located;

a "clearance system" means Clearstream, the Ewar-Slystem, the First Chicago Clearing Centre,Oégository Trust Company and such
other clearance system as may
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from time to time be used in connection with trantiges relating to any securities, and any deposiiar any of the foregoing;
a "Clause" is, unless otherwise stated, a referenaeClause hereof;

a "person" shall be construed as a reference tgarspn, firm, company, corporation, governmetesbr agency of a state or any
association or partnership (whether or not havappsate legal personality) of two or more of thedming;

a "Schedule" is, unless otherwise stated, a referema schedule hereto; and

"securities" shall be construed as a referencenal®, debentures, notes, stocks, shares or otharities and all moneys, rights or property
which may at any time accrue or be offered (wheblyeway of bonus, redemption, preference, optioatberwise) in respect of any of the
foregoing (and without limitation, shall includeyaof the foregoing not constituted, evidenced @resented by a certificate or other
document but by an entry in the books or other peent records of the issuer, a trustee or othacifay thereof, or a clearance system).

23.3 The obligations of the Chargors hereundel Slegbint and several.

23.4 Any reference in this Charge Agreement tole@rodgreement, arrangement or undertaking shalbbstrued as a reference to such other
agreement, arrangement or undertaking as the sapéave been, or may from time to time be, amendikd, novated or supplemented.

23.5 Clause and Schedule headings are for easéeoénce only.
The COMMON or CORPORATE SEAL of

ACE LIMITED was hereto affixed

to this DEED in the presence of:

Director

Secretary/Director

THE COMMON or CORPORATE SEAL of

ACE BERMUDA INSURANCE LTD was hereto affixed

to this DEED in the presence of:

Director
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Secretary/Director
ACKNOWLEDGED AND AGREED:

CITIBANK INTERNATIONAL PLC
As Security Trustee

By:
Title:
THE FIRST SCHEDULE
NOTICE OF CHARGE OF CHARGED PORTFOLIO
To: []

(*Contact name at the Custodian)

We refer to (i) the Charge Agreement (the "ChargeesBment") dated [ Jentered into by us in favou€iitbank International plc of 336
Strand, London WC2R 1HB (the "Security Trustee'gppy of which is annexed hereto and (ii) the Cdisto's Undertaking in the form of the
Second Schedule to the Charge Agreement. Termsedkefin the Charge Agreement shall have the samaingsaherein.

Notice is hereby given by us to you that, by anspant to the Charge Agreement, we have chargivaur of the Security Trustee all of 1
Charged Portfolio.

We hereby:

(a) confirm that references to the "Charged Padfare to all the securities and proceeds receifr@d time to time in respect of such
securities, which are credited to (i) the accodes{gnated with account number [ ]) in the namA®E Limited and (ii) the account
(designated with account number [ ]) in the namAGE Bermuda Insurance Ltd., maintained by youdooadance with the terms of our
custodian arrangement with you;

(b) request that you execute the attached Custsdilrdertaking in favour of the Security Trusted aomply with any entitlement orders &
instructions, received by you from the Securityskee, to deliver, transfer or assign the securresmonies (together with all certificates
other instruments evidencing title thereto) in @terged Portfolio [and any entitlement orders deoinstructions that you receive from the
Security Trustee with respect to the Charged Plastéhall constitute "Proper Instructions" for therposes of the Custodian Agreement
DEIWEEN US]*; e e

* To be inserted if State Bank and Trust Comparmyagpointed Custodian.
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©

(d)

confirm that you shall not be liable to u
omitted to be taken by you in connection
Undertaking save in the case of wilful mi
(and, to the maximum extent permitted by
circumstances be liable for indirect, spe
consequential damages);

indemnify you against any liabilities, co
(including reasonable legal fees (whether
internal legal advisors)) arising from or
Custodian's Undertaking or the Charged Po
nothing contained herein shall require th
your wilful misconduct or gross negligenc

[(e)/(f)] [notwithstanding the terms of Section IX

dated June 7, 2001, you shall be entitled
maintained by you, other than the account
number []) in the name of ACE Limited and
account number [ ]) in the name of ACE Be
(hereinafter the "Charged Accounts") if w
affiliates, subsidiaries or agents to adv

for or on behalf of the Charged Portfolio
but not limited to securities settlements
and assumed settlement) or in the event t
or their respective nominees shall incur
(except your income taxes or those of any
charges, expenses, assessment, claims or
with the performance of the Custodian's U
arise from your or your subcustodians' or
own gross negligent action, gross neglige
misconduct. Any of our property at any ti
the Charged Portfolio) shall be security

to repay you promptly, upon ten (10) days
(save as otherwise provided above) shall
available cash in any of our accounts (ot
Accounts) maintained by you and to dispos
accounts (other than the Charged Accounts
extent necessary to obtain reimbursement.

[(D/(g)] confirm that (except as may raise from y

faith, or wilful misconduct or the gross
wilful misconduct of a subcustodian or ag
liability to us for any loss, liability,

from or caused by events or circumstances
control, including, without limitation, t

or restriction of trading on or the closu
power or other mechanical or technologica
not within your reasonable control, or co
communications disruptions, work stoppage
other similar events or acts.

s for any action taken or

with the Custodian's
sconduct or gross negligence
law, shall under no

cial, punitive or

sts, claims and expenses
incurred with external or
in connection with the
rtfolio, provided that

at you be indemnified for
€,

of the Custodian Agreement
to debit any of our accounts
(designated with account
the account (designated with
rmuda Insurance Ltd.

e require you, your

ance cash or investments to,
, for any purpose (including

, foreign exchange contracts
hat you, your subcustodians
or be assessed any taxes

of your subcustodians),
liabilities in connection
ndertaking except as may
their respective nominees'
nt failure to act or wilful

me held by you (other than
therefore and should we fail
' written notice to us, you

be entitled to utilise

her than the Charged

e of assets of any of our

) maintained by you to the

]*

our own gross negligence, bad
negligence, bad faith, or

ent) you shall be without

claim or expense resulting
beyond your reasonable

he interruption, suspension

re of any securities markets,

| failures or interruptions
mputer viruses or

s, natural disasters, or

This notice shall be governed by and construed@om@ance with the laws of the State of New York.

Yours faithfully,

* To be inserted if State Bank and Trust Comparmyagpointed Custodian.
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For and on behalf of
ACE Limited

For and on behalf of
ACE Bermuda Insurance Ltd. Dated _
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THE SECOND SCHEDULE

Custodian's Undertaking

Name of Custodian and address of its registerguiincipal office:

[]

Attn: [ ]

Facsimile no: [ ] (the "Custodian")

Name of each Chargor and the address of its regista principal office

ACE Limited

ACE Global Headquarters
17 Woodbourne Avenue
Hamilton HM08

Bermuda

Facsimile no: +441 296 0087

ACE Bermuda Insurance Ltd.
ACE Global Headquarters
17 Woodbourne Avenue
Hamilton HM08

Bermuda

Facsimile no: +441 296 0087
((1) and (2) together the "Chargors" and each af@ir" )

Name of Security Trustee and address of its regidter principal office

Citibank International plc
336 Strand
London WC2R 1HB

Attn: Loans Agency

Facsimile no: +4420 7500 4482 (the "Security Trei5te

Date of Charge Agreement: [Date]
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To: the Security Trustee

We, the Custodian, refer to the afore-mentioned@hagreement (the "Charge Agreement") betweerCtiergors and the Security Trustee.
Save where the context otherwise requires, terrfisetkin the Charge Agreement shall have the saeenimgs herein.

In consideration of the Security Trustee and tieoFinance Parties entering into the Agreemenisauing Letters of Credit thereunder and
pursuant to instructions received by the Custoffiam the Chargors, the Custodian hereby represaemisrrevocably undertakes and agret
and with the Security Trustee as follows:

1. The Custodian acknowledges the security intgmesited by each Chargor in favor of Security Teash the Charged Portfolio.

2. Anything contained herein to the contrary ndtsianding, the Custodian will, without further censby any Chargor (a) comply with
Entitlement Orders originated by the Security Teestith respect to the Charged Portfolio and arputy Entitlements carried therein, (b)
transfer, sell or redeem any of the Charged Paotéd directed by the Security Trustee,

(c) transfer any or all of the Charged Portfoliatty account or accounts designated by the Sedunistee, including an account established
in the Security Trustee's name (whether at the iBgdirustee or the Custodian or otherwise), (djister title to any of the Charged Portfolio
in any name specified by the Security Trustee pidiclg the name of the Security Trustee or anysofiitminees or agents, without referenc
any interest of either Chargor, or (e) otherwisal @éth the Charged Portfolio as directed by theuBigy Trustee.

3. The Custodian hereby further acknowledges thailds the Charged Portfolio, all Security Entitkents carried therein, and all other
collateral held by the Custodian under this Custodi Undertaking or the Charge Agreement, as ciastddr the benefit of, and subject to-
control of, the Security Trustee. The Custodiarllshg book entry or otherwise, indicate that thea@ed Portfolio, and all Security
Entitlements carried therein, are subject to th&rob of the Security Trustee as provided in Secfo

4. The Custodian hereby represents and warrantagadhe records of Custodian show that each @nasghe sole owner of such Chargor's
portion of the Charged Portfolio, (b) that the @adlan has not been served with any notice of lewgoeived any notice of any security
interest in or other claim to the Charged Portfatioany portion of the Charged Portfolio, othearttSecurity Trustee's claim pursuant to the
Charge Agreement, (c) that the Custodian is natequrty obliged to accept any entitlement order faomg person with respect to the Charged
Portfolio, except for entittement orders that thest©dian is obligated to accept from the Securitysiee under this undertaking and
entitlement orders that the Custodian, subjedtéoptrovisions of Section 10 below, is obligated¢oept from the Chargors, (d) that the
Custodian has all necessary corporate power amdtytto enter into and perform this undertaki(e), that the execution, delivery and
performance of this undertaking by the Custodiareti@een duly authorized by all necessary corpa@eiien on the part of the Custodian, (f)
that the Custodian is a "securities intermediaag'that term is defined in Section 8-102(a)(14hefUniform Commercial Code as in effect
in the state of New York (the "Code")) and is agtin such capacity with respect to the Chargedfélartand (g) that the Custodian
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is not a "clearing corporation” (as that term ifire in Section 8-102(a)(5) of the Code).

5. Without the prior written consent of the Segufitustee, the Custodian will not enter into anyeagent by which the Custodian agrees to
comply with any entitlement order of any persoreottihan the Security Trustee or, subject to theipians of Section 10 below, the
Chargors, with respect to any portion or all of @earged Portfolio. The Custodian (a) shall prognpttify the Security Trustee if any pers
requests the Custodian to enter into any such agmetor otherwise assert or seeks to assert aelimumbrance or adverse claim against any
portion or all of the Charged Portfolio and (b)wibt acknowledge any limitation on the right oic8sty Trustee to originate "entitlement
orders” (as such term is defined in Section 8-10&{&e Code, "Entitlement Orders") with respecot direct the transfer of the Charged
Portfolio or any portion thereof.

6. The Custodian hereby agrees that: (i) each at@mmprising the Charged Portfolio establishedhgyCustodian (each, a "Charged
Account") is and will be maintained as a "secusitiecount” (within the meaning of Section 8-501hef Code); (ii) any credit balances or
other property, other than cash, credited to, ti fugr the credit of, any such Charged Accountisbaltreated as "financial assets" (within the
meaning of Section 8-102(a)(9) of the Code, "Fim@n&ssets") and (iii) each Chargor is an "entiteerhholder" (within the meaning of
Section 8-102(a)(7) of the Code) in respect offimancial Assets credited to such Charged Accondtvath respect to such Charged
Account and Custodian shall so note in its recpettaining to such Financial Assets and each Cha#geount; and

(iv) all Financial Assets in registered form or phie to or to the order of and credited to any stichrged Account shall be registered in the
name of, payable to or to the order of, or specrtidorsed to, the Custodian or in blank, or ceefiib another securities account maintained
in the name of the Custodian, and in no case willEinancial Asset credited to any such ChargedAntbe registered in the name of,
payable to or to the order of, or endorsed togeei@hargor except to the extent the foregoing teen subsequently endorsed by such
Chargor to the Custodian or in blank.

7. The Custodian will deliver to the Security Teeswvithin three business days of the Security €ristrequest therefor an up-to-date
statement or statements of the Charged Portfadich eomponent thereof and the aggregate valueothere

8. The Custodian will in any event deliver to thexcrity Trustee not later than the tenth businagsadl each calendar month a statement or
statements, made up as at the close of busines® dast business day of the preceding calendattmofthe Charged Portfolio, each
component thereof and the aggregate value thereof.

9. If trades of, or any transactions relating topemponent part of the Charged Portfolio are preegdy the Custodian on any Business Day,
the Custodian shall notify the Security Trustes@m as possible (and in any event within threari®ss Days of such day) of the trades and
transactions processed.

10. The Custodian acknowledges that the Securitgt€e has the right, by delivery of written notja€'Prohibition Notice") to the Custodian,
to prohibit each Chargor from
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effecting any withdrawals, sales, trades, transfeesxchanges of any of the Charged Portfolio &edQustodian agrees that upon delivery
Prohibition Notice, the Custodian will cease to dioimstructions from either of the Chargors witepect to the Charged Portfolio and will
comply with any and all written instructions deligd by the Security Trustee to the Custodian amdhbaobligation to and will not,

investigate the reason for any action taken byStheurity Trustee, the amount of any obligationarof Chargor to the Security Trustee, the
validity of any of the Security Trustee's claimsimgt or agreements with either Chargor, the extgtef any defaults under such agreements,
or any other matter.

11. The Custodian acknowledges that, unless iivesavritten instructions from the Security Trusteghe contrary, it shall be entitled to
process trades as it may be directed to do so uhdeerms of its custodial agreement with the fgbes/each Chargor respectively] only to
the extent such trades comprise a disposal tad plarty in the market of a component part of thei@ed Portfolio and the substitution
therefor with the proceeds of such dispositiontbeosecurities, save that transfers can be matie tfie Security Trustee in accordance with
the terms of this undertaking or (ii) to any persdth the Security Trustee's prior written consen(iii) in respect of any part of the Charged
Portfolio representing an excess over the Reqiedde, to the relevant Chargor or as it may direttich excess will be determined by the
Security Trustee and specified in written notieeirthe Security Trustee to the Custodian on the dithe request from the Chargors.

12. After delivery of a Prohibition Notice, the Godian shall deliver, transfer or assign to theusigc Trustee on the Security Trustee's first
written demand securities and monies in the ChaRgetfolio as directed by the Security Trustee alhdertificates and other instruments
evidencing title thereto or necessary or desirabtader for the Security Trustee to acquire good marketable title thereto. The Security
Trustee shall indicate the identity of the secesitind monies it wishes to receive and the Custadiall have no discretion in this matter and
shall be fully protected in relying upon any diientreceived from the Security Trustee.

13. The Custodian agrees that it will not atteropagsert control, and does not claim and will mocegt any security or other interest in any
part of the Charged Portfolio, and will not exeggienforce or attempt to enforce any claim, rigtges-off, banker's lien, clearing lien,
counterclaim or similar right against the Chargedfi®lio or any portion thereof, or otherwise cheuwar deduct from the Charged Portfolio
any amount whatsoever, except as provided belolrighits and interests of the Custodian in or ta¥gahe Charged Portfolio or any part
thereof are and shall be subordinated and postportha@ Security Trustee's rights and interestsethainder and pursuant to the Charge
Agreement, save that the Custodian shall be entitl@ebit any account of the relevant Chargor ta@ed with the Custodian with any
reasonable fees or commissions due and owing byGhargor to the Custodian in respect of the ClthRymtfolio or part thereof or to settle
any reasonable bank charges due and owing by sua@ig@ to the Custodian and incurred in the orgitaurse of business for the purchase
of securities and/or foreign exchange or contramtforeign exchange.
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14. Any notice, demand or other communication nesglifo be:

(a) served on us by you hereunder, may be servéettiey properly addressed and deposited with agrised air express courier or
transmitted by facsimile if (a) a telephone calliaced to the officer noted for address purposegame 1 of this Custodian's Undertaking
notifying such officer of the facsimile transmissiand (b) the original is properly addressed anifiechaAny notice, demand or other
communication shall be deemed to have been served on the third business day following if sentrégognised air express courier and
when dispatched if sent in accordance with theitfisitss procedures;

(b) made by us to you hereunder, may be transmitgefdcsimile to the facsimile number and for thiertion of the officer noted on page ]
this Custodian's Undertaking, or to any substitatsimile number or officer as you may notify to us

15. The Custodian shall not amend, supplementh@ratise modify its agreements with the ChargorherSecurity Trustee governing the
establishment and maintenance of the Charged At¢sdimeluding, without limitation the choice of Igevovision and provisions providing
treatment of property held in any Charged Accowrd éinancial asset) in any respect without theuBgcTrustee's prior written consent.

16. This agreement shall remain in full force affdat until the Custodian receives written noti¢ét® termination given by the Security
Trustee and the Custodian shall not terminate ther@2d Accounts, and shall not permit either Chaigoerminate the Charged Accounts,
without the Security Trustee's prior written cortsen

17. The Custodian hereby acknowledges that inthateany dispute arises between one or both Chgrgorthe one hand, and the Security
Trustee, on the other hand, with respect to thengay, ownership or right to possession of the GidiRortfolio or any portion thereof, the
Custodian shall take such actions and shall refrain taking such actions with respect thereto ag be directed by the Security Trustee.

18. THE CUSTODIAN AGREES that THIS UNDERTAKING shak governed under and in accordance with the tavise State of NEW
YORK, without regard to conflict of laws principlé&N\D FURTHER AGREES THAT ALL JUDICIAL PROCEEDINGSBOUGHT
AGAINST THE CUSTODIAN ARISING OUT OF OR RELATING T@HIS AGREEMENT MAY BE BROUGHT IN THE ENGLISH
COURTS OR ANY STATE OR FEDERAL COURT OF COMPETENURISDICTION IN THE STATE, COUNTY AND CITY OF NEW
YORK. For purposes of this undertaking, the Statidew York shall be deemed to be the Custodiamisdiction.

19. Save as expressly provided herein, the Custatiall have no further obligations or liabilitisthe Security Trustee in relation to the
Charged Portfolio and specifically shall have radbility or responsibility for monitoring or determiing the compliance by any party with any
other agreement including, without limitation, Bkarge Agreement.
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(Authorised Signatory)
for and on behalf of the Custodian

[Date]
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THE SCHEDULE
PART A
The Required Value is at the date hereof:-
US$100 (One hundred United States dollars)

or such other amount as may be agreed betweeretheity Trustee and the Chargors and notified éoGhistodian by the Security Trustee
from time to time.

PART B
The initial Security Trustee's Requirements are:-

To the extent of an aggregate amount not lessttf@Required Value, the Charged Portfolio shadllietimes be comprised of the following:
(a) cash,

(b) fixed income securities issued by or fully angblicitly guaranteed by the central governmeramOECD (Organisation for Economic Co-
Operation and Development) country, and (c) fixezbme securities issued by US government agenelasse debt obligations are fully and
explicitly guaranteed as to the timely paymentmigpal and interest by the full faith and credfithe US Government) as used in Appendix
A, Section Il (C), Category | to Regulation H a®mulgated by the Board of Governors of the FedReserve System and the same are
either (i) uncertificated and governed by the psanis of 31 C.F.R. Part 357 or such similar pravisiof the Code of Federal Regulations,
applicable to United States agency securities@as@septable to the Security Trustee; or (ii) iedied.

-115-



Exhibit 10.63

REIMBURSEMENT AGREEMENT
among

ACE LIMITED
ACE BERMUDA INSURANCE LTD.
ACE TEMPEST LIFE REINSURANCE LTD.
ACE TEMPEST REINSURANCE LTD.,
as Account Parties,

THE BANKS NAMED HEREIN,

FLEET NATIONAL BANK,
as Documentation Agent,

and

FIRST UNION NATIONAL BANK,
as Issuing Bank and as Administrative Agent

$500,000,000 Secured Letter of Credit Facility

WACHOVIA SECURITIES*
Sole Book Runner and Lead Arranger

Dated as of December 20, 2001

*Wachovia Securities is the trade name under whicst Union Securities, Inc. conducts its investiMganking busines:
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REIMBURSEMENT AGREEMENT

REIMBURSEMENT AGREEMENT dated as of December 20020mong ACE Limited, a Cayman Islands compang ‘(Berent"), ACE
Bermuda Insurance Ltd., a Bermuda company ("ACHEBeia"), ACE Tempest Life Reinsurance Ltd., a Beramcdmpany ("Tempest Life"
and ACE Tempest Reinsurance Ltd., a Bermuda comiaeynpest") (ACE Bermuda, Tempest Life and Tempestether with the Parent,
the "Account Parties" and individually an "Accolrdrty"), the banks, financial institutions and otimstitutional lenders listed on the
signature pages hereof as the Initial Banks (th#idl Banks"), First Union National Bank ("Firstibn"), as Issuing Bank (as hereinafter
defined), Fleet National Bank ("Fleet"), as docuta@on agent (Fleet, together with any successouh@ntation agent appointed pursuant to
Article VIII, the "Documentation Agent"), and Firslnion, as administrative agent (together with amgcessor administrative agent appoil
pursuant to Article VIII, the "Administrative Agehand, together with the Documentation Agent, thgénts") for the Banks.

PRELIMINARY STATEMENTS:

The Account Parties have requested that the Is®amg and the Banks make available to the Accoantids a secured credit facility in an
amount up to $500,000,000 to provide for the issaaf letters of credit for the account of one arenof the Account Parties. The Issuing
Bank and the Banks have indicated their willingriessgree to make such letters of credit availabléhe terms and conditions of this
Agreement.

NOW, THEREFORE, in consideration of the premises afithe mutual covenants and agreements conthieen, the parties hereto here
agree as follows:

ARTICLE |
DEFINITIONS AND ACCOUNTING TERMS

SECTION 1.01 Certain Defined Terms. As used in &gseement, the following terms shall have thedeihg meanings (such meanings to
be equally applicable to both the singular andailftorms of the terms defined):

"Account Parties" has the meaning specified inréfoital of parties to this Agreement.

"ACE Bermuda" has the meaning specified in thetaéoif parties to this Agreement.

"ACE INA" means ACE INA Holdings Inc., a Delawarerporation.

"Adjusted Consolidated Debt" means, at any timearaount equal to (i) the then outstanding Const#di®ebt of the Parent and its
Subsidiaries plus

(ii) to the extent exceeding an amount equal to B§%otal Capitalization, the then issued and @utding amount of Preferred Securities
(other than any Mandatorily Convertible Securitit



"Administrative Agent" has the meaning specifiedtia recital of parties to this Agreement.

"Administrative Agent's Account" means the accanfithe Administrative Agent maintained by the Adistrative Agent at First Union
National Bank, Charlotte Plaza Building -23, 201 South College Street, Charlotte, Northoaa 28288-0680, Account No.
5000000027444, Re: ACE Ltd., Attn: Syndication AgeiServices, or such other account as the Admatige Agent shall specify in writing
to the Banks.

"Advance" means a Letter of Credit Advance.

"Affected Bank" means any Bank that (i) has madeaaified any Account Party that an event or anstiance has occurred which may give
rise to, a demand for compensation under Secti@®(&) or (b) or Section 2.08 (but only so longlasavent or circumstance giving rise to
such demand or natice is continuing) or (ii) is@ihgraded Bank.

"Affiliate" means, as to any Person, any other &ethat, directly or indirectly, controls, is camited by or is under common control with
such Person or is a director or officer of sucrsBer For purposes of this definition, the term 'teolf (including the terms "controlling”,
"controlled by" and "under common control with")@Person means the possession, direct or indakitte power to vote 5% or more of the
Voting Interests of such Person or to direct orseathe direction of the management and policiesiofi Person, whether through the
ownership of Voting Interests, by contract or ottise.

"Agents" has the meaning specified in the recitgdanties to thisAgreement.

"Agreement Currency" has the meaning specifiedeictiSn 2.16(g).

"Applicable Account Party" with respect to any datsling or proposed Letter of Credit means the Ant®arty for the account of which
such Letter of Credit was or is proposed to beedsu

"Applicable Lending Office" means, with respecetich Bank, sucBank's Domestic Lending Office.

"Approved Investment" means any Investment thatmwade by the Parent or any of its Subsidiariesyaunsto investment guidelines set
forth by the board of directors of the Parent which consistent with past practices.

"Arranger" means First Union Securities, Inc.

"Assignment and Acceptance” means an assignmerdacaaptance entered into by a Bank and an Eligibignee, and accepted by the
Administrative Agent, in accordance with SectioB®and in substantially the form of Exhibit A heret

"Available Amount" of any Letter of Credit means aay time, the maximum amount available to be drander such Letter of Credit at st
time or at any future time (assuming compliancsuah time or such future time with all conditionsdrawing) (including without
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limitation amounts which have been the subjectrafvings by the applicable beneficiary but whichéaet yet been paid by the Issuing
Bank).

"Bankruptcy Law" means any proceeding of the tygfenred to in Section 6.01(f) or Title 11, U.S. @pdr any similar foreign, federal or
state law for the relief of debtors.

"Banks" means the Initial Banks and each Persarstiedl become a Bank hereunder pursuant to Se@tif{a), (b) and (c) for so long as
such Initial Bank or Person, as the case may ladl, s a party to this Agreement.

"Base Rate" means a fluctuating interest rate peuia in effect from time to time, which rate penam shall at all times be equal to the rate
of interest announced publicly by First Union inaElbtte, North Carolina from time to time, as Fistion's prime rate (which may not be its
best lending rate) or, if higher on the day in dgioes 1/2 of 1% above the Federal Funds Rate.

"Business Day" means a day of the year on whiclkdare not required or authorized by law to clos€harlotte, North Carolina, New Yoi
New York, London, England or Bermuc

"Capitalized Leases" means all leases that have treghould be, in accordance with GAAP, recordedapitalized leases.

"Change of Control" means the occurrence of arth@following: (a) any Person or two or more Pessacting in concert shall have acqui
beneficial ownership (within the meaning of Ruleli3of the Securities and Exchange Commission uthdeSecurities Exchange Act of
1934), directly or indirectly, of Voting Interest§ the Parent (or other securities convertible Buoh Voting Interests) representing 30% or
more of the combined voting power of all Votingdrests of the Parent; or (b) a majority of the Hazrdirectors of the Parent shall not be
Continuing Members; or (c) any Person or two orerersons acting in concert shall have acquirezbhyract or otherwise, or shall have
entered into a contract or arrangement that resulits or their acquisition of the power to exsmidirectly or indirectly, a controlling
influence over the management or policies of thema

"Collateral" means all the assets, property angk@sts in property that shall from time to timeplexdged or be purported to be pledged as
direct or indirect security for the Obligations puant to any one or more of the Security Documents.

"Collateral Value" means, for any Business Dayfashich it is being calculated, (a) for each catgguf Collateral set forth on Schedule 1,
an amount equal to the "Eligible Percentage" ofntlagket value (or, as to cash, the dollar amotneteof set forth opposite such category of
Collateral on Schedule 111, and (b) for the Coltatein the aggregate, the sum of such amountsadh case as of the close of business on the
immediately preceding Business Day or, if such ami@ginot determinable as of the close of businessuch immediately preceding
Business Day, as of the close of business on tr& reoent Business Day on which such amount ismé@table, which Business Day shall

not more than two (2) Business Days prior to theiBess Day as of which the Collateral Value is §ealculated; provided that the
calculation of the Collateral Value shall be furtsabject to the terms and conditions set forttsohedule III; and provided further that (i) no
Collateral (including, without limitation, cash)



shall be included in the calculation of the Coltaté/alue unless the Administrative Agent has stfiriority perfected Lien on and security
interest in such Collateral pursuant to the Segdcuments and (ii) until the Tempest Life EffgetiDate, any Collateral pledged by
Tempest Life shall, for purposes of all calculasiari the Collateral Value hereunder, be taken anmount solely against Letter of Credit
Obligations arising with respect to Letters of Grésbued for the account of Tempest Life.

"Collateral Value Report" has the meaning speciiie8ection 2.19(b).

"Commitment Amount” means an LC Commitment Amounthe Letter ofCredit Issuance Commitment Amount.
"Commitment Banks" has the meaning specified irtiSe@.18(a).

"Committed Facility" means, at any time, the aggtegamount of thBanks' LC Commitment Amounts at such time.

"Confidential Information" means information thatyal oan Party furnishes to any Agent or any Bank,does not include any such
information that is or becomes generally availdabléhe public other than as a result of a breachriyyAgent or any Bank of its obligations
hereunder or that is or becomes available to syggnfior such Bank from a source other than the IRzties that is not, to the best of such
Agent's or such Bank's knowledge, acting in violatf a confidentiality agreement with a Loan Party

"Consolidated" refers to the consolidation of actdeun accordance with GAAP.

"Consolidated Net Income" means, for any period,rtat income of the Parent and its Consolidatediflisiies, determined on a
Consolidated basis for such period.

"Consolidated Net Worth" means at any date the Qlateted stockholders' equity of the Parent an€dasolidated Subsidiaries determined
as of such date, provided that such determinatiopdrposes of Section 5.04 shall be made withting effect to adjustments pursuant to
Statement No. 115 of the Financial Accounting Séads Board of the United States of America.

"Contingent Obligation" means, with respect to 8gyson, any obligation or arrangement of such Rersguarantee or intended to guara
any Debt, leases, dividends or other payment afidige ("primary obligations") of any other Persdime("primary obligor") in any manner,
whether directly or indirectly, including, witholitnitation, (a) the direct or indirect guaranteegdersement (other than for collection or
deposit in the ordinary course of business), coingaldiscounting with recourse or sale with receurg such Person of the obligation of a
primary obligor, (b) the obligation to make takepay or similar payments, if required, regardlelssanperformance by any other party or
parties to an agreement or (c) any obligation ehdRerson, whether or not contingent, (i) to pusehany such primary obligation or any
property constituting direct or indirect securityetefor, (ii) to advance or supply funds (A) foe thurchase or payment of any such primary
obligation or (B) to maintain working capital orwgty capital of the primary obligor or otherwisertwintain the net worth or solvency of the
primary obligor, (iii) to purchase property, assstscurities or services primarily for the purpose

4



of assuring the owner of any such primary obligatié the ability of the primary obligor to make pagnt of such primary obligation or (iv)
otherwise to assure or hold harmless the holdsuati primary obligation against loss in respeatabi provided, however, that Contingent
Obligations shall not include any obligations of auch Person arising under insurance contracésemhinto in the ordinary course of
business. The amount of any Contingent Obligatiall be deemed to be an amount equal to the statéeterminable amount of the primary
obligation in respect of which such Contingent @ation is made (or, if less, the maximum amourgumh primary obligation for which such
Person may be liable pursuant to the terms ofrtsiguiment evidencing such Contingent Obligation)farot stated or determinable, the
maximum reasonably anticipated liability in resptbetreof (assuming such Person is required to partbereunder), as determined by such
Person in good faith.

"Continuing Member" means a member of the BoarDicdctors of the Parent who either (i) was a menafe¢he Parent's Board of Directors
on the date of execution and delivery of this Agreat by the Parent and has been such continucheslgdfter or (ii) became a member of
such Board of Directors after such date and whtesgien or nomination for election was approvedabyote of the majority of the Continui
Members then members of the Parent's Board of Dirgec

"Conversion to Tranche System" has the meaningfig®m Section 2.18(a).

"Current Expiration Date" has the meaning specifie8ection 2.17.

"Custodial Account” means each custodial, brokemgamilar account of any Account Party maintaibgda custodian, broker or other
securities intermediary as a "securities accouiittiivthe meaning of Section 8-501(a) of the Uniicd€ommercial Code for such Account
Party as the "entitlement holder" within the meanif Section 8-102(7) of the Uniform Commercial €quursuant to a Custodial Agreement,

on which (and on the contents of which) a Lien bxeesn granted as security for the Obligations.

"Custodial Agreement" means each custodial or ainaijreement between the Account Parties (or athyenof) and a Custodian, pursuant to
which one or more Custodial Accounts are maintagiimedach case as amended.

"Custodian" means (i) State Street (in its capaaitgustodian of the State Street Custodial Aca)wamtd (ii) each other bank or financial
institution that maintains a Custodial Accountitsicapacity as custodian thereof), in each cadading any sub-custodian.

"Debenture” means debt securities issued by ACE ¢Nthe Parent to a Special Purpose Trust in exgghéor proceeds of Preferred
Securities and common securities of such Specigdde Trust.

"Debt" of any Person means, without duplicationgarposes of

calculating financial ratios, (a) all indebtedne$such Person for borrowed money, (b) all obligiagi of such Person for the deferred purc
price of property or services (other than tradeap#ss incurred in the ordinary course of such Resdausiness), (c) all obligations of such
Person evidenced by notes, bonds, debenturesar sithilar instruments, (d) all obligations of sueérson created or arising under any
conditional sale or other title retention agreeneith respect to property
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acquired by such Person (even though the rightsemddies of the seller or lender under such ageaein the event of default are limited to
repossession or sale of such property), (e) alpatbns of such Person as lessee under Capitdlizases (excluding imputed interest), (f) all
obligations of such Person under acceptance, lettenedit or similar facilities, (g) all obligatis of such Person to purchase, redeem, retire,
defease or otherwise make any payment in respestyoEquity Interests (except for obligations tg fa Equity Interests within customary
settlement periods) in such Person or any othesdResr any warrants, rights or options to acquighsapital stock (excluding payments
under a contract for the forward sale of ordindrgres of such Person issued in a public offervaued, in the case of Redeemable Preferred
Interests, at the greater of its voluntary or invaéry liquidation preference plus accrued and ichgizidends, (h) all Contingent Obligations
of such Person in respect of Debt (of the typesrite=d above) of any other Person and (i) all inelébess and other payment obligations
referred to in clauses (a) through (h) above oftaeroPerson secured by (or for which the holdesuzh Debt has an existing right, contingent
or otherwise, to be secured by) any Lien on prop@ntluding, without limitation, accounts and cratt rights) owned by such Person, even
though such Person has not assumed or becomefiatilee payment of such indebtedness or other paywbligations; provided, however,
that the amount of Debt of such Person under cl@uabove shall, if such Person has not assumetherwise become liable for any such
Debt, be limited to the lesser of the principal amoof such Debt or the fair market value of abhmerty of such Person securing such Debt;
provided further that "Debt" shall not include gfaitions in respect of insurance or reinsuranceraotst entered into in the ordinary course of
business; provided further that, solely for purgostSection 5.04 and the definitions of "Adjus@ohsolidated Debt" and "Total
Capitalization", "Debt" shall not include (x) angrdingent obligations of any Person under or innemtion with acceptance, letter of credit or
similar facilities or (y) obligations of the Parest ACE INA under any Debentures or under any stiibated guaranty of any Preferred
Securities or obligations of a Special Purpose flunger any Preferred Securities.

"Default” means any Event of Default or any evéuatt twvould constitute an Event of Default but fag tequirement that notice be given or
time elapse or both.

"Defaulted Amount" means, with respect to any Banh&ny time, any amount required to be paid by ®antk to any Agent or any other
Bank hereunder or under any other Loan Document ptior to such time that has not been so paif asich time, including, without
limitation, any amount required to be paid by sBamk to (a) the Issuing Bank pursuant to SectiO2 () to purchase a portion of a Letter of
Credit Advance made by the Issuing Bank and

(b) any Agent or the Issuing Bank pursuant to $ec8.05 to reimburse such Agent or the Issuing Bankuch Bank's ratable share of any
amount required to be paid by the Banks to sucmAgethe Issuing Bank as provided therein.

"Defaulting Bank" means, at any time, any Bank thasuch time, (a) owes a Defaulted Amount osfigll take any action or be the subject
of any action or proceeding of a type describe8éntion 6.01(f).

"Documentation Agent" has the meaning specifieth@recital of parties to this Agreement.
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"Dollar Equivalent" has the meaning specified ict®m 2.16(h).

"Domestic Lending Office" means, with respect tg &ank, the office of such Bank specified as it®hiestic Lending Office" opposite its
name on Part 2 of Schedule | hereto or in the Assant and Acceptance pursuant to which it becaB&nk, as the case may be, or such
other office of such Bank as such Bank may fronmettmtime specify to any Account Party and the Adstrative Agent.

"Downgrade Account" has the meaning specified ictiSe 2.14(a).

"Downgrade Event" means, with respect to any Barnieduction of the credit rating for the senioremsed unsupported long-term debt of
such Bank by S&P or Moody's.

"Downgrade Notice" has the meaning specified intiSe@.14(a).

"Downgraded Bank" means any Bank which has a cratitg of less than Aldn the case of S&P) or A3 (in the case of Moo}igs its senio
unsecured unsupported long-term debt or which doekave any credit rating on such debt from on8&® or Moody's.

"Effective Date" means the first date on which ¢baditions set forth in Article 11l shall have begatisfied.

"Eligible Assignee" means (i) a Bank, (ii) an Affite of a Bank, or

(iii) a commercial bank, a savings bank or otheaficial institution that is approved by the Admirdaive Agent and the Issuing Bank and,
unless an Event of Default has occurred and ismmaing at the time any assignment is effected pamsto Section 9.07, the Parent (such
approval of the Parent not to be unreasonably wlthbr delayed); provided, however, that neithar laman Party nor any Affiliate of a Loan
Party shall qualify as an Eligible Assignee undiés tlefinition.

"Environmental Action" means any action, suit, dathademand letter, claim, notice of non-compliaoceiolation, notice of liability or
potential liability, investigation, proceeding, s@mt order or consent agreement relating in anytwayy Environmental Law, any
Environmental Permit or Hazardous Material or agsirom alleged injury or threat to health, safetyhe environment, including, without
limitation, (a) by any governmental or regulatougteority for enforcement, cleanup, removal, responsmedial or other actions or damages
and (b) by any governmental or regulatory authaityhird party for damages, contribution, inderwaifion, cost recovery, compensation or
injunctive relief.

"Environmental Law" means any Federal, state, locdbreign statute, law, ordinance, rule, regolaticode, order, writ, judgment, injuncti
decree or judicial or agency interpretation, policyguidance relating to pollution or protectiontioé environment, health, safety or natural
resources, including, without limitation, thoseatélg to the use, handling, transportation, treatms&orage, disposal, release or discharge of
Hazardous Materials.

"Environmental Permit" means any permit, approintification number, license or other authoriaatiequired under any Environmental
Law.



"Equity Interests” means, with respect to any Rersbares of capital stock of (or other ownershiprofit interests in) such Person, warrants,
options or other rights for the purchase or otlguasition from such Person of shares of capitatlsof (or other ownership or profit intere

in) such Person, securities convertible into ohexgeable for shares of capital stock of (or ottvamership or profit interests in) such Person
or warrants, rights or options for the purchasetber acquisition from such Person of such shamesuch other interests), and other
ownership or profit interests in such Person (idirig, without limitation, partnership, member ardr interests therein), whether voting or
nonvoting, and whether or not such shares, warrapt®ns, rights or other interests are authormedtherwise existing on any date of
determination.

"ERISA" means the Employee Retirement Income Sgcigt of 1974, as amended from time to time, drelregulations promulgated and
rulings issued thereunder.

"ERISA Affiliate” means any Person that for purpesé Title IV of ERISA is a member of the contrallgroup of any Loan Party, or under
common control with any Loan Party, within the miegrnof Section 414 of the Internal Revenue Cod8extion 4001 of ERISA.

"Events of Default" has the meaning specified inti®a 6.01.

"Existing Letters of Credit" means, collectivelyneoor more letters of credit issued by First Unoior to the date hereof and outstanding on
the Effective Date, which letters of credit arédson Schedule Il hereto.

"Expiration Date" shall mean December 19, 200&ueh date may be extended in accordance with $e2ti hereof.

"Extension Request" has the meaning specified aliGe2.17.

"Federal Funds Rate" means, for any period, afhtatg interest rate per annum equal for each dangl such period to the weighted
average of the rates on overnight Federal funas#etions with members of the Federal Reserve Byatenged by Federal funds brokers,
as published for such day (or, if such day is nBtiainess Day, for the next preceding Business Dayhe Federal Reserve Bank of New
York, or, if such rate is not so published for atay that is a Business Day, the average of theatjoas for such day for such transactions
received by the Administrative Agent from three &d funds brokers of recognized standing seleloyeitl

"Fee Letter" means the fee letter dated Novembg2@®81 among the Parent, First Union and the Aegres amended.

"First Union" has the meaning specified in the tad@f parties to this Agreement.

"Fiscal Year" means the fiscal year of the Paredtits Consolidated Subsidiaries ending on Decer@bén any calendar year.

"Fleet" has the meaning specified in the recitgbafties to thidAgreement.
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"Foreign Government Scheme or Arrangement" hasndning specified in Section 4.01 (n) (iv).

"Foreign Plan" has the meaning specified in Secti®i (n) (iv).

"GAAP" has the meaning specified in Section 1.03.

"Guaranty" means the undertaking by each of theoArtParties undeXrticle VII.

"Hazardous Materials" means (a) petroleum or petrol products, by-products or breakdown productipaetive materials, asbestos-
containing materials, polychlorinated biphenyls aadion gas and (b) any other chemicals, materiadsilostances designated, classified or

regulated as hazardous or toxic or as a pollutacbotaminant under any Environmental Law.

"Hedge Agreements" means interest rate swap, capllar agreements, interest rate future or optimmtracts, currency swap agreements,
currency future or option contracts and other heglgigreements.

"Indemnified Party" has the meaning specified iotlea 9.04(b).
"Initial Banks" has the meaning specified in theitad of parties to this Agreement.

"Internal Revenue Code" means the Internal Rev€uge of 1986, as amended from time to time, andebelations promulgated and
rulings issued thereunder.

"Investment” in any Person means any loan or advémesuch Person, any purchase or other acquisifiany Equity Interests or Debt or the
assets comprising a division or business unitsulestantial part or all of the business of suclséerany capital contribution to such Person
or any other direct or indirect investment in s&grson, including, without limitation, any acquitsit by way of a merger or consolidation
any arrangement pursuant to which the investorrgnBebt of the types referred to in clause (h))oof(the definition of "Debt" in respect of
such Person; provided, however, that any purchase Loan Party or any Subsidiary of any catastesiinked instruments which are (x)
issued for the purpose of transferring traditice@#hsurance risk to the capital markets and (yEipased by such Loan Party or Subsidiary in
accordance with its customary reinsurance undengrigrocedures, or the entry by any Loan Partyngr Subsidiary into swap instruments
relating to such instruments in accordance witthqurocedures, shall be deemed to be the entrydiy Barson into a reinsurance contract
shall not be deemed to be an Investment by sucoRer

"Issuing Bank" means First Union and any "New IsguBank" appointed in accordance with Section 2.15.
"Judgment Currency" has the meaning specified oti@e2.16(g).

"LC Commitment Amount" means, with respect to amnBat any time, the amount set forth opposite 8aitk's name on Schedule | hereto
under the caption "LC Commitment Amount" or, if Bu8ank has entered into one or more Assignmeni@edptances, set forth
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for such Bank in the Register maintained by the Adstrative Agent pursuant to

Section 9.07(d) as such Bank's "LC Commitment Aniwas such amount may be reduced at or prior¢b sime pursuant to Section 2.04
the Conversion to Tranche System shall have oagutine LC Commitment Amount of a Bank which is adtommitment Bank will also be
reduced, in the event of a reduction of the Avaddakmount under (except, for so long as a drawingat reimbursed, as a result of a drawing
under) any Letter of Credit (including upon expwator termination thereof) with respect to whicktls Bank has a funding obligation (or
with respect to which such Bank would have hadralifug obligation if a drawing had occurred priorstech expiration or termination), by an
amount equal to such reduction.

"LC Participation Obligations" has the meaning sfpedt in Section 2.14(a).

"L/C Related Documents" has the meaning specifie8dction 2.03(a)(ii).

"L/C Termination Date" has the meaning specifie@action 2.18(a).

"Letter of Credit Advance" has the meaning spedifieSection 2.02(f).

"Letter of Credit Agreement" has the meaning spediin Section 2.02(a).

“Letter of Credit Business Day" means a Businesg Da

"Letter of Credit Exposure" at any time means i@ sit such time of

(a) the aggregate outstanding amount of Letterretiit Advances, (b) the aggregate Available Amownisll outstanding Letters of Credit
(including, without limitation, all outstanding Esting Letters of Credit) and (c) the aggregate kadé Amounts of all Letters of Credit
which have been requested by an Account Party tedoed hereunder but have not yet been so issued.

"Letter of Credit Issuance Commitment Amount" meanany time the lesser of (a) $500,000,000 (oh $esser amount as may be agreed in
writing among the Account Parties, the AdministratAgent and the Issuing Bank) and

(b) the aggregate amount of the LC Commitment Ant®thren in effect.

"Letter of Credit Outstandings" at any time medresgum at such time of (a) the aggregate outstgradimount of Letter of Credit Advances
and (b) the aggregate Available Amounts of all tantding Letters of Credit, in each case after gj\éffect to any issuance or renewal of a
Letter of Credit occurring on the date of deterrtiovaand any other changes in the aggregate amauadey clauses (a) and (b) above as of
such date, including as a result of any reimbursgsnef outstanding unpaid drawings under any Lett&€@redit or any reductions in the
maximum amount available for drawings under anydraif Credit taking effect on such date.

"Letter of Credit Participating Interest" has theamning specified in Section 2.02(d).

"Letter of Credit Participating Interest Commitmehéas the meaning specified in Section 2.02(d).
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"Letter of Credit Participating Interest Percentageans, for any Bank, a fraction, expressed ssreeptage, the numerator of which is such
Bank's LC Commitment Amount and the denominatowrloich is the aggregate LC Commitment Amounts oftadl Banks.

"Letter of Instruction” means a letter in substalhtithe form ofExhibit E.
"Letters of Credit" has the meaning specified ictida 2.01.
"Lien" means any lien, security interest or othlearge or encumbrance

of any kind, or any other type of preferential agament, including, without limitation, the lien @tained security title of a conditional
vendor and any easement, right of way or other mibcance on title to real property.

"Loan Documents" means (i) this Agreement, (ii) Be® Letter, (iii) each Letter of Credit Agreemeit) each Security Document and (v)
each Letter of Instruction, in each case as amended

"Loan Parties" means the Account Parties.

"Mandatorily Convertible Preferred Securities" meanits comprised of

(i) Preferred Securities or preferred shares oétaand (ii) a contract for the sale of ordinargrgls of the Parent (including "Feline Prides
(TM)", "Rhinos(TM)" or any substantially similar cerities).

"Margin Stock" has the meaning specified in Regoitat.

"Material Adverse Change" means any material a@vensinge in the business, financial condition, apens or properties of the Parent and
its Subsidiaries, taken as a whole.

"Material Adverse Effect" means a material advef§ect on (a) the business, condition, operatiargroperties of the Parent and its
Subsidiaries, taken as a whole, (b) the rightsramedies of the Administrative Agent, the IssuiranB or any Bank under any Loan
Document or

(c) the ability of the Loan Parties, taken as a lhtm perform their obligations under the Loan Doents.

"Material Financial Obligation" means a principai@unt of Debt and/or payment obligations in respéeny Hedge Agreement of the Pal
and/or one or more of its Subsidiaries arisingrie or more related or unrelated transactions exogea the aggregate $25,000,000.

"Moody's" means Moody's Investors Service, Inc.

"Multiemployer Plan" means a multiemployer planda$ined in Section 4001(a)(3) of ERISA, to whictyd.oan Party or any ERISA
Affiliate is making or accruing an obligation to keacontributions, or has within any of the precegdine plan years made or accrued an
obligation to make contributions.

"Non-Dollar Letters of Credit" has the meaning sfied in Section 2.16(a).
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"OECD" means the Organization for Economic Coopenaand Development.

"Obligations" means all obligations of every nataf¢he Account Parties from time to time owingedar payable to either Agent or to any
Bank under this Agreement or any of the other LDanuments, whether for principal, reimbursementfayments made under Letters of
Credit (including, without limitation, Existing Litrs of Credit), interest (including, to the greatextent permitted by law, post-petition
interest), fees, expenses, indemnities or any atblgations, and whether now existing or heredfteurred, created or arising and whether
direct or indirect, absolute or contingent, or du¢o become due (including obligations of perfonce).

"Other Taxes" has the meaning specified in Se@i68(b).

"Overnight Rate" has the meaning specified in $eck.16(h).

"Parent" has the meaning specified in the recitploties to thishAgreement.

"PBGC" means the Pension Benefit Guaranty Corpmgtr any

successor).

"Pension Plan" means a "pension plan”, as suchited®fined in section 3(2) of ERISA, which is sedijto title IV of ERISA (other than any
"multiemployer plan" as such term is defined intiec4001(a)(3) of ERISA), and to which any LoantPar any ERISA Affiliate may have
any liability, including any liability by reason dfaving been a substantial employer within the rimepaf section 4063 of ERISA at any time
during the preceding five years, or by reason @fdodeemed to be a contributing sponsor undersedd69 of ERISA.

"Permitted Collateral Liens" has the meaning sjetiin Section 5.02(a).

"Permitted Liens" means such of the following astoch no enforcement, collection, execution, lewyoreclosure proceeding shall have
been commenced or which are being contested in faittby appropriate proceedings: (a) Liens faetg assessments and governmental
charges or levies not yet due and payable; (b)diemposed by law, such as materialmen's, mechaoasiers', workmen's and repairmen's
Liens and other similar Liens arising in the ordjneourse of business securing obligations thahateverdue for a period of more than 90
days; (c) pledges or deposits to secure obligatimaer workers' compensation laws or similar legish or to secure public or statutory
obligations; and (d) easements, rights of way ghdroencumbrances on title to real property thahatorender title to the property
encumbered thereby unmarketable or materially adenffect the use of such property for its prépemposes.

"Person" means an individual, partnership, corpomaiincluding a business trust), limited liabilépmpany, joint stock company, trust,
unincorporated association, joint venture or otfrdity, or a government or any political subdivisiar agency thereof.

"Pledge and Security Agreement" means the Pledd&anurity Agreement made by the Account Partiety plaereto in favor of the
Administrative Agent, in substantially the formBghibit D, as amended.
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"Preferred Interests" means, with respect to amgdPe Equity Interests issued by such Person teattitled to a preference or priority over
any other Equity Interests issued by such Person apy distribution of such Person's property assdes, whether by dividend or upon
liquidation.

"Preferred Securities" means (i) preferred seasiissued by a Special Purpose Trust which shalige, among other things, that dividends
shall be payable only out of proceeds of interaghpents on the Debentures, or
(i) other instruments that may be treated in whaslén part as equity for rating agency purposesenbeing treated as debt for tax purposes.

"Pro Rata" has the meaning specified in SectioB.2.1

"Pro Rata Share" means, for any Bank, its shamrihited Pro Rata, in accordance with the definitibthe term "Pro Rata" in Section 2.18
(@) hereof.

"Redeemable" means, with respect to any Equityrdsteany Debt or any other right or obligationy anch Equity Interest, Debt, right or
obligation that (a) the issuer has undertakendeem at a fixed or determinable date or dates,hendly operation of a sinking fund or
otherwise, or upon the occurrence of a conditionsoéely within the control of the issuer or (byéleemable at the option of the holder.
"Register" has the meaning specified in Sectiofi @)0

"Regulation U" means Regulation U of the Board ofr€nors of the Federal Reserve System, as intdffan time to time.

"Required Banks" means, at any time, Banks owedtblaling at least a majority in interest of the sofifa) aggregate principal amount of the
Letter of Credit Advances outstanding at such tme (b) the aggregate Available Amount of all Lesttef Credit outstanding at such time,

if no such principal amount and no Letters of Cradé outstanding at such time, Banks having LC @dment Amounts constituting at least
a majority in interest of the aggregate of the L&nitment Amounts; provided, however, that if argnB shall be a Defaulting Bank at st
time, there shall be excluded from the determimatibRequired Banks at such time (A) the aggrepgéateipal amount of the interest of such
Bank in Letter of Credit Advances and outstandinguah time, (B) such Bank's Pro Rata Share oatfygegate Available Amount of all
Letters of Credit outstanding at such time andtf@)Unused LC Commitment Amount of such Bank ahdime.

"Required Commitment Banks" has the meaning sgetifi Section 2.18(a).

"Responsible Officer" means the Chairman, Chiefdtitige Officer, President, Chief Financial Offic&hief Accounting Officer or Treasur
of the Parent.

"S&P" means Standard & Poor's Ratings Servicegsisiah of The
McGraw-Hill Companies, Inc.

"Securitization Transaction" means any sale, ass@nt or other transfer by Parent or any Subsidiéany accounts receivable, premium
finance loan receivables, lease receivables
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or other payment obligations owing to Parent ohsBabsidiary or any interest in any of the foregoitogether in each case with any
collections and other proceeds thereof, any catirair deposit accounts related thereto, and aligtecal, guaranties or other property or
claims in favor of Parent or such Subsidiary suppgror securing payment by the obligor thereoroofptherwise related to, any such
receivables.

"Security Documents" means, collectively, (i) tHed®e and Security Agreement and all other secagtgements, pledge agreements,
charges and mortgages at any time delivered tédneinistrative Agent to create or evidence the kisacuring the Obligations, and (ii) the
State Street Control Agreements and all other obagireements and similar agreements pursuantichvehLien on a Custodial Account (&

on the contents thereof) securing the Obligatisrserfected in favor of the Administrative Agemtgach case under (i) and (ii), as amended.

"Significant Subsidiary" means a Subsidiary of Rathat is a "significant subsidiary" of the Parantler Regulation S-X promulgated by the
Securities and Exchange Commission.

"Solvent" and "Solvency" mean, with respect to Beyson on a particular date, that on such dati¢apir value of the property of such
Person is greater than the total amount of liaédjtincluding, without limitation, contingent lidities, of such Person, (b) the present fair
salable value of the assets of such Person ieasthan the amount that will be required to payptiobable liability of such Person on its
debts as they become absolute and matured, (c)Prslon does not intend to, and does not beliatattvill, incur debts or liabilities

beyond such Person's ability to pay such debtdiabitities as they mature and (d) such Persorotsengaged in business or a transaction

is not about to engage in business or a transadtomwhich such Person's property would constiaiuteinreasonably small capital. The
amount of contingent liabilities at any time sh@l computed as the amount that, in the light afhallfacts and circumstances existing at such
time, represents the amount that can reasonatdyected to become an actual or matured liability.

"Special Expiration Date" has the meaning specifieSection 2.18(a).

"Special Purpose Trust" means a special purposadssstrust established by the Parent or ACE IN#vloith the Parent or ACE INA will
hold all the common securities, which will be theuer of the Preferred Securities, and which wihlto the Parent or ACE INA (such loan
being evidenced by the Debentures) the net procfdtie issuance and sale of the Preferred Seesidatid common securities of such Spe
Purpose Trust.

"State Street" means State Street Bank and Trusip@noy.
"State Street Control Agreements" means, collelstjitbe control agreements among State StreefAdmeinistrative Agent and (respectively)
each of the Account Parties, each in form and amlostreasonably satisfactory to the Administradigent, pursuant to which a Lien on the

State Street Custodial Accounts and the contertedfiand all security entitlements related thesetmuring the Obligations is perfected in
favor of the Administrative Agent, as amended.
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"State Street Custodial Accounts" means, collebtjibe Custodial Accounts of each of the Accouatties pledged pursuant to the Pledge
and Security Agreement and in which the Administeafgent's Lien is perfected pursuant to the S&iteet Control Agreements.

"State Street Custodial Agreements" means, collelgti the Custodial Agreements, each dated as oéDber 14, 2001, between State Street
and (respectively) each of the Account Partiegaich case as amended.

"Subsidiary" of any Person means any corporatiartnership, joint venture, limited liability compartrust or estate of which (or in which)
more than 50% of (a) the issued and outstandingiadaock having ordinary voting power to eleanajority of the Board of Directors of
such corporation (irrespective of whether at theetcapital stock of any other class or classesi@i sorporation shall or might have voting
power upon the occurrence of any contingency)thi@)interest in the capital or profits of such parship, joint venture or limited liability
company or (c) the beneficial interest in suchttonsestate is at the time directly or indirectlyreed or controlled by such Person, by such
Person and one or more of its other Subsidiaridsy @me or more of such Person's other Subsidiaries

"Subsidiary Guarantors" means the Account Partidse( than théarent).

"Supplement to Tranche System" has the meanindfigzbim Section 2.18(a).

"Taxes" has the meaning specified in Section 2)08(a

"Tempest" has the meaning specified in the reoftplarties to thid\greement.

"Tempest Life" has the meaning specified in thaétatof parties to this Agreement.

"Tempest Life Effective Date" has the meaning sfeatin Section 7.01(c).

"Total Capitalization" means, at any time, an amdwithout duplication) equal to (i) the then oaistling Consolidated Debt of the Parent

and its Subsidiaries plus (ii) Consolidated stodttas equity of the Parent and its Subsidiaries phithout duplication) (iii) the then issued
and outstanding amount of Preferred Securitiedu@tieg Mandatorily Convertible Preferred Securitiead (without duplication) Debentures.

"Tranche 1 Bank" and other defined terms b eginning with the word
"Tranche" have the respective meanings specified in Section 2.18(a).
"Uniform Commercial Code" has the meaning specified in the Pledge and

Security Agreement.

"Unused LC Commitment Amount" means, with respectrty Bank at any time, (a) such Bank's LC Commitrdemount at such time mint
(b) such Bank's Pro Rata Share of (i) the aggrefyadiiable Amount of all Letters of Credit hereundimcluding, without limitation, all
Existing Letters of Credit) and

(i) the aggregate principal amount of all LettéQvedit Advances made by the Issuing Bank purstmBection 2.02(f) and outstanding at
such time (whether held by the Issuing Bank orBheks). If the Conversion to Tranche System
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shall have occurred, the Unused LC Commitment Arho@iany Bank which is not a Commitment Bank shallzero.

"U.S. Government Securities" means securities ésu@inconditionally guaranteed by the United StateAmerica or any agency or
instrumentality thereof and backed by the fullHand credit of the United States of America.

"Voting Interests" means shares of capital stoskesl by a corporation, or equivalent Equity Inter@sany other Person, the holders of
which are ordinarily, in the absence of contingeacentitled to vote for the election of direct@spersons performing similar functions) of
such Person, even if the right so to vote has baspended by the happening of such a contingency.

"Welfare Plan" means a welfare plan, as defineSaation 3(1) of ERISA, that is maintained for enygles of any Loan Party or in respect of
which any Loan Party could have liability.

"Withdrawal Liability" has the meaning specifiedRart | of SubtitleE of Title IV of ERISA.

SECTION 1.02 Computation of Time Periods; Otheriligbnal Provisions. In this Agreement and theesthoan Documents in the
computation of periods of time from a specifiedediat a later specified date, the word "from" medrsm and including” and the words "to"
and "until" each mean "to but excluding”. Referenitethe Loan Documents to any agreement or cdrilaacamended” shall mean and be a
reference to such agreement or contract as ameadexhded and restated, supplemented or otherwidéi@abfrom time to time in
accordance with its terms.

SECTION 1.03 Accounting Terms and Determinationsless otherwise specified herein, all accountimg$eused herein shall be
interpreted, all accounting determinations hereustall be made, and all financial statements reduio be delivered hereunder shall be
prepared in accordance with generally accepteduaticny principles as in effect from time to tim&@AP"), applied on a basis consistent
(except for changes concurred in by the

Parent's independent public accountants) with thst mecent audited consolidated financial statemehthe Parent and its Subsidiaries
delivered to the Banks; provided that, if the Paresiifies the Administrative Agent that the Paremthes to amend any covenant in Articls

to eliminate the effect of any change in generatigepted accounting principles on the operaticsuoh covenant (or if the Administrative
Agent notifies the Parent that the Required Banishiw amend Article V for such purpose), thenPlagent's compliance with such covenant
shall be determined on the basis of generally dedegccounting principles in effect immediatelydrefthe relevant change in generally
accepted accounting principles became effectivd, (@ncurrently with the delivery of any financ&htements required to be delivered
hereunder, the Parent shall provide a statememicohciliation conforming such financial informatito such generally accepted accounting
principles as previously in effect), until eitheich notice is withdrawn or such covenant is amenledmanner satisfactory to the Parent and
the Required Banks.
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ARTICLE II

AMOUNTS AND TERMS OF
THE LETTERS OF CREDIT

SECTION 2.01 The Letters of Credit. The Issuing IBagrees, on the terms and subject to the conditienein set forth, to issue standby
letters of credit (the "Letters of Credit") for thecount of any Account Party on any Letter of @rBdsiness Day from time to time during
the period from the Effective Date to the Expiratidate. From and after the Effective Date, the tixgsLetters of Credit shall be Letters of
Credit hereunder. The Issuing Bank shall have higation to issue, and no Account Party will redués issuance of, any Letter of Credit
hereunder if either (a) at the time of issuanceunh Letter of Credit and after giving effect ttier¢he Letter of Credit Exposure would
exceed the lesser of (x) the Letter of Credit IsseaCommitment Amount and (y) the aggregate Caolhkéalue, or (b) any Bank's Pro Rata
Share of the Available Amount of such Letter of @irexceeds, immediately before the time of sushasce, an amount equal to such Bank's
Pro Rata Share of the total Unused LC Commitmenbéms of the Banks at such time (as such amoutittshadvised by the

Administrative Agent to the Issuing Bank as contlatgal by Section 2.02). Unless all the Banks constirerwise in writing, the Issuing
Bank shall have no obligation to issue, and no Aiot®arty shall request the issuance of, any Left@redit hereunder if the Available
Amount of such Letter of Credit exceeds, immediabadfore the time of such issuance, an amount équbk total Unused LC Commitment
Amounts of the Banks at such time (as such amdait lse advised by the Administrative Agent to tssuing Bank as contemplated by
Section 2.02). The Issuing Bank shall have no alilig to issue, and no Account Party shall reqtiestssuance of, any Letter of Credit
except within the following limitations: (i) subjet the provisions of Section 2.16, each Lette€rddit shall be denominated in U.S. dollars,
(il) each Letter of Credit shall be payable onlaiagt sight drafts (and not time drafts) and (i) Letter of Credit shall have an expiration i
(including all rights of the Applicable Account Bapr the beneficiary to require renewal) latemtlume year after the date of issuance the
but a Letter of Credit may by its terms be autooadlty renewable annually unless the Issuing BartKias the beneficiary thereof of its
election not to renew such Letter of Credit. Treulsg Bank shall have no obligation to issue attgdef credit which is unsatisfactory in
form, substance or beneficiary to the Issuing Bartke exercise of its reasonable judgment condistéh its customary practice. Letters of
Credit may be issued for the account of any Suaidif the Parent that is not an Account Party tneder, provided that the Parent shall be a
joint applicant and account party with respectrtg such Letter of Credi

SECTION 2.02 Issuance and Renewals and Drawingscipations andReimbursement with Respect to Letters of Credit.
(a) Request for Issuance. An Account Party may ftiome to time request, upon at least three Lett&@redit Business Days' notice (given |

later than 11:00 A.M. Charlotte, North Carolinadimn the last day permitted therefor), the Issliagk to issue or renew (other than any
automatic renewal thereof) a Letter of Credit by:

(i) delivering to the Issuing Bank either (x) a tteh request to such effect or (y) a request maadeictronic form through the Issuing Bank's
remote access system
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and in accordance with the terms and conditiordy(d@ing any written agreements between the IssBengk and any Account Party)
applicable thereto, in each case specifying the datwhich such Letter of Credit is to be issueti¢l shall be a Letter of Credit Business
Day), the expiration date thereof, the Available &mt thereof, the name and address of the bengfitiareof and the form thereof, and in
each case with a copy of such request (or, indise of clause (y) above, a written or electronimrsary thereof) to the Administrative Age
and

(i) in the case of the issuance of a Letter ofdiralelivering to the Issuing Bank a completedeggnent and application with respect to such
Letter of Credit as the Issuing Bank may specifyuse in connection with such requested Letterrefi€ (a "Letter of Credit Agreement"),
together with such other certificates, documentsaher papers or information as are specifiediohd_etter of Credit Agreement or as may
be required pursuant to the Issuing Bank's custpmactices for the issuance of letters of craditl(ding requirements relating to requests
made through the Issuing Bank's remote accessnsyste

In addition, the applicable Account Party shalivi to the Administrative Agent a Collateral ValReport not later than 11:00 A.M.
Charlotte, North Carolina time on the Letter of dit@usiness Day immediately preceding the datevbith such Letter of Credit is to be
issued.

The Administrative Agent shall, promptly upon radgeg a copy of the notice referred to in clauseafipve, notify the Banks of such propo
Letter of Credit (which notice shall specify theailable Amount and term of such proposed Lette€i&dit) or such proposed renewal of a
Letter of Credit (which notice shall specify thenteof such renewal), and shall determine, as ddQ.1:

A.M. (Charlotte, North Carolina time) on the BusiseDay immediately preceding such proposed issyartther such proposed Letter of
Credit complies with the limitations set forth ie@ion 2.01 hereof. If such limitations set fonth i

Section 2.01 are not satisfied or if the Requiredi& have given notice to the Administrative Agentease issuing or renewing Letters of
Credit as contemplated by this Agreement, the Adstristive Agent shall immediately notify the IssgiBank (in writing or by telephone
immediately confirmed in writing) that the IssuiBgnk is not authorized to issue or renew, as tke o@ay be, such Letter of Credit. If the
Issuing Bank issues or renews a Letter of Cretshall deliver the original of such Letter of Cited the beneficiary thereof or as the
Applicable Account Party shall otherwise directd amall promptly notify the Administrative Agentetteof and furnish a copy thereof to the
Administrative Agent. The Issuing Bank may issuétérms of Credit through any of its branches or liffes (whether domestic or foreign) t
issue letters of credit, and each Account Partiiaites and directs the Issuing Bank to selecbthach or Affiliate that will issue or process
any Letter of Credit.

(b) Request for Extension or Increase. An AccowrtyPmay from time to time request the Issuing Bamkxtend the expiration date of an
outstanding Letter of Credit issued for its accamincrease (or, with the consent of the bendfjcidecrease) the Available Amount of or the
amount available to be drawn on such Letter of {Er&dich extension or increase shall for all pugsdsereunder (including for purposes of
Section 2.02(a)) be treated as though such Acdearty had requested issuance of a replacement loétredit (except only
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that the Issuing Bank may, if it elects, issue ficeoof extension or increase in lieu of issuingeav Letter of Credit in substitution for the
outstanding Letter of Credit).

(c) Limitations on Issuance, Extension, Renewal Anetndment. As between the Issuing Bank, on thehamel, and the Agents and the
Banks, on the other hand, the Issuing Bank shgliftdied and fully protected in issuing or renagia proposed Letter of Credit unless it
shall have received notice from the Administrathgent as provided in Section 2.02(a) hereof thist fitot authorized to do so (and, in the
case of automatic renewals, ten days shall havgegdsllowing the date of the Issuing Bank's recefisuch notice), notwithstanding any
subsequent notices to the Issuing Bank, any knayeled a Default, any knowledge of failure of anydition specified in Article 11l hereof t
be satisfied, any other knowledge of the IssuinglkBar any other event, condition or circumstant&atsoever. The Issuing Bank may
amend, modify or supplement Letters of Credit attereof Credit Agreements, or waive compliance veitty condition of issuance, renewa
payment, without the consent of, and without ligépilo, any Agent or any Bank, provided that angtsamendment, modification or
supplement that extends the expiration date oeas®s the Available Amount of or the amount avkglabbe drawn on an outstanding Letter
of Credit shall be subject to Section 2.01.

(d) Letter of Credit Participating Interests. Comently with the issuance of each Letter of Créditd upon the Effective Date, with respec
each Existing Letter of Credit, and without anytifr action by any party to this Agreement), tteuisg Bank automatically shall be deemed,
irrevocably and unconditionally, to have sold, gaed, transferred and conveyed to each other Bamikeach other Bank automatically shall
be deemed, irrevocably and unconditionally, seletalhave purchased, acquired, accepted and assfnom the Issuing Bank, without
recourse to, or representation or warranty byJgkeing Bank, an undivided interest, in a proporégual to such Bank's Pro Rata Share,

of the Issuing Bank's rights and obligations inptainder such Letter of Credit, the related Ledfe€redit Agreement, all reimbursement
obligations with respect to such Letter of Creditd all Collateral, guarantees and other rightsftime to time directly or indirectly securing
the foregoing (such interest of each Bank beingrrefl to herein as a "Letter of Credit Participgtinterest", it being understood that the
Letter of Credit Participating Interest of the lisguBank is the interest not otherwise attributabléhe Letter of Credit Participating Interests
of the other Banks). Each Bank irrevocably and addtonally agrees to the immediately precedingeece, such agreement being herein
referred to as such Bank's "Letter of Credit Pgrditing Interest Commitment”. Amounts, other thaitér of Credit Advances made by a
Bank other than the Issuing Bank and other thatet.ef Credit commissions under Section 2.05(cp@yable from time to time under or in
connection with a Letter of Credit or Letter of @iteAgreement shall be for the sole account ofliseing Bank. On the date that any assi
becomes a party to this Agreement in accordande S&ttion 9.07 hereof, Letter of Credit Participgtinterests in all outstanding Letters of
Credit held by the Bank from which such assignegigied its interest hereunder shall be proportielyakeallocated between such assignee
and such assignor Bank (and, to the extent suiprasBank is the Issuing Bank, the assignee B&iak e deemed to have acquired a Le¢
of Credit Participating Interest from the Issuingri® to such extent). Notwithstanding any other j@ion hereof, each Bank hereby agrees
that its obligation to participate in each LettéCoedit, its obligation to make the payments sfediin Section 2.02(e), and the right of the
Issuing Bank to receive such payments in the maspexified therein, are each absolute, irrevocabteunconditional and shall not be
affected by
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any event, condition or circumstance whatever. failare of any Bank to make any such payment giatlrelieve any other Bank of its
funding obligation hereunder on the date due, buBank shall be responsible for the failure of atfyer Bank to meet its funding obligations
hereunder.

(e) Payment by Banks on Account of UnreimbursedaBrdf the Issuing Bank makes a payment under attet of Credit and is not
reimbursed in full therefor on such payment datadoordance with Section 2.03(a), the Issuing Baay notify the Administrative Agent
thereof (which notice may be by telephone), andAttiministrative Agent shall forthwith notify eacraBk (which notice may be by telephone
promptly confirmed in writing) thereof. No lateraih the Administrative Agent's close of businesshendate such notice is given (if notice is
given by 2:00 P.M. Charlotte, North Carolina tinoe)10:00 A.M. Charlotte, North Carolina time théldaving day (if notice is given after

2:00 P.M. Charlotte, North Carolina time or in t@se of any Bank whose Applicable Lending Offickcated in Europe), each Bank will
pay to the Administrative Agent, for the accounthd Issuing Bank, in immediately available furas,amount equal to such Bank's Pro Rata
Share of the unreimbursed portion of such paymgithé Issuing Bank. Amounts received by the Adntiatsve Agent for the account of the
Issuing Bank shall be forthwith transferred, in iediately available funds, to the Issuing Bank.ndl @& the extent that any Bank fails to m
such payment to the Administrative Agent for theaamt of the Issuing Bank on such date, such Baak pay such amount on demand,
together with interest, for the Issuing Bank's aeoount, for each day from and including the dathgayment is due from such Bank to the
Issuing Bank to but not including the date of repant to the Issuing Bank (before and after judginaind rate per annum for each day (i)
from and including the date such payment is dumfsoch Bank to the Issuing Bank to and includirgggecond Business Day thereatfter e

to the Federal Funds Rate and (ii) thereafter efquile Base Rate.

(f) Letter of Credit Advances. The term "Letter@fedit Advance" is used in this Agreement in acaoag with the meanings set forth in this
paragraph 2.02(f). The making of any payment bylskaing Bank under a Letter of Credit is sometimgdarred to herein as the making of a
Letter of Credit Advance by the Issuing Bank in @#meount of such payment. The making of any payrbgra Bank for the account of the
Issuing Bank under Section 2.02(e) on account afrarimbursed drawing on a Letter of Credit is stimes referred to herein as the making
of a Letter of Credit Advance to the Applicable Aaat Party by such Bank. The making of such a Lett€redit Advance by a Bank with
respect to an unreimbursed drawing on a LetterretliCshall reduce, by a like amount, the outstagdietter of Credit Advance of the Issu
Bank with respect to such unreimbursed drawing.

(9) Letter of Credit Reports. The Issuing Bank vlinish to the Administrative Agent prompt writtantice of each issuance or renewal of a
Letter of Credit (including the Available Amountdaexpiration date thereof), amendment to a Lett€redit, cancellation of a Letter of
Credit and payment on a Letter of Credit. The Adstiative Agent will furnish (A) to each Bank pritwr the tenth Business Day of each
calendar quarter a written report summarizing issaarenewal and expiration dates of Letters ofii€issued or renewed during the
preceding calendar quarter and payments and redgdti Available Amount during such calendar quasteall Letters of Credit and (B) to
each Bank prior to the tenth Business
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Day of each calendar quarter a written reportregfidbrth the average daily aggregate Available Amaluring the preceding calendar quarter
of all Letters of Credit.

SECTION 2.03 Repayment of Advances.

(a) Account Parties' Reimbursement Obligation.

(i) Each Account Party hereby agrees to reimburedgsuing Bank (by making payment to the Admiaiste Agent for the account of the
Issuing Bank in accordance with Section 2.07) smamount of each payment made by the Issuing Bad&riany Letter of Credit issued for
such Account Party's account, such reimbursemedre tmade on the date such payment under such béi@redit is made by the Issuing
Bank (but not earlier than the date which is onsiBess Day after notice of such payment under kattier of Credit or of the drawing givir
rise to such payment under such Letter of Credjhien to such Account Party). Such reimbursemeligation shall be payable without
further notice, protest or demand, all of which laeeeby waived, and an action therefor shall immitedly accrue. To the extent such payment
by such Account Party is not timely made as praviahethe first sentence of this clause (i), (x)lséecount Party hereby agrees to pay to the
Administrative Agent, for the respective accourftthe Issuing Bank and the Banks which have furtied respective shares of such amount
remaining unpaid by such Account Party, on demanedrest thereon at a rate per annum for each glagl ¢o 2% plus the Base Rate in effect
on such day, and (y) each Account Party shall leengel to have delivered an irrevocable and continuetter of Instruction to the
Administrative Agent (which each Account Party lsrérevocably authorizes the Administrative Agemtiate the date that such payment to
the Administrative Agent is due and payable anddiiver to the Persons identified therein) instingcthe Administrative Agent to obtain,
receive and apply at or after such time such fatteoCollateral or the proceeds thereof as isvadent to such reimbursement obligation and
any interest thereon that may accrue prior to sygication.

(il) The obligation of each Account Party to reimbeithe Issuing Bank for any payment made by thairig Bank under any Letter of Credit,
and the obligation of each Bank under Section 2)0&(th respect thereto, shall be unconditional iarelocable, and shall be paid strictly in
accordance with the terms of this Agreement, thiegible Letter of Credit Agreement and any othgslizable agreement or instrument
under all circumstances, including, without limitat, the following circumstances:

(A) any lack of validity or enforceability of anyoan Document, any Letter of Credit Agreement, aettdr of Credit or any other agreement
or instrument relating thereto (all of the foregpleing, collectively, the "L/C Related Documents")

(B) any change in the time, manner or place of mayrof, or in any other term of, all or any of thiaigations of any Account Party or any
other Person in respect of any L/C Related Documeahy other amendment or
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waiver of or any consent to departure from ally af the L/C Related Documents;

(C) the existence of any claim, set-off, defensether right that any Account Party or any othersBe may have at any time against any
beneficiary or any transferee of a Letter of Créditany Persons for which any such beneficiargryr such transferee may be acting), the
Issuing Bank or any other Person, whether in catimreavith the transactions contemplated by the Ri€ated Documents or any unrelated
transaction;

(D) any statement or any other document presentddria Letter of Credit proving to be forged, fral@at, invalid or insufficient in any
respect or any statement therein being untrueamcimrate in any respect;

(E) payment by the Issuing Bank under a Letter r&fd against presentation of a draft or certifctitat does not strictly comply with the
terms of such Letter of Credit;

(F) any exchange, release or non-perfection ofGuilateral, or any release or amendment or wai¥er consent to departure from the
Guaranty or any other guarantee, for all or anghefobligations of any Account Party or any othersen in respect of the L/C Related
Documents; or

(G) any other circumstance or happening whatsoewgether or not similar to any of the foregoing;lutding, without limitation, any other
circumstance that might otherwise constitute artafevailable to, or a discharge of, any AccountyRa a guarantor.

(b) Rescission. If any amount received by the lgg@ank on account of any Letter of Credit Advasball be avoided, rescinded or
otherwise returned or paid over by the Issuing Banlany reason at any time, whether before or @fie termination of this Agreement (or
the Issuing Bank believes in good faith that suahidance, rescission, return or payment is requindgbther or not such matter has been
adjudicated), each Bank will (except to the extenbrresponding amount received by such Bank oouatof its Letter of Credit Advance
relating to the same payment on a Letter of Ciealtbeen avoided, rescinded or otherwise retumpdio over by such Bank), promptly
upon notice from the Administrative Agent or theumg Bank, pay over to the Administrative Agenttfte account of the Issuing Bank its
Pro Rata Share of such amount, together with @isRata Share of any interest or penalties payatiterespect thereto.

SECTION 2.04 Termination or Reduction of the LC Goitent Amounts. The Parent may, upon at leasetBrgsiness Days' notice to the
Administrative Agent, terminate in whole or reducgart the unused portion of the LC Commitment Amis; provided, however, that each
partial reduction (i) shall be in an aggregate ant@f $10,000,000 or an integral multiple of $1,@D in excess thereof, (i) shall be made
ratably among the Banks in accordance with theilQdinmitment Amounts and (iii) shall automaticakduce the Issuing
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Bank's Letter of Credit Issuance Commitment Amoastcontemplated by the definition of that term.

SECTION 2.05 Fees.

(a) Commitment Fee. The Account Parties jointly aederally agree to pay to the Administrative Agenthe account of the Banks a
commitment fee, from the Effective Date in the caeach Initial Bank and from the effective dapedfied in the Assignment and
Acceptance pursuant to which it became a Bankerc#ise of each other Bank until the Expiration Dadsgable in arrears quarterly on the
Business Day of each March, June, September aneniie@r commencing December 31, 2001 and on the &iqirDate, at a rate equal to
0.08% per annum on the average daily Unused LC Abment Amount of each Bank during such quartersfarter period); provided,
however, that no commitment fee shall accrue ori.@€ommitment Amount of a Defaulting Bank so lagysuch Bank shall be a
Defaulting Bank.

(b) Administrative Agent's Fees. The Account Parjiently and severally agree to pay to the Admmaigve Agent for its own account such
fees as may from time to time be agreed betweeRdhent and the Administrative Agent.

(c) Letter of Credit Fees, Etc.

(i) The Account Parties jointly and severally agre@ay to the Administrative Agent for the accoaheach Bank a commission, payable in
arrears quarterly on the last Business Day of &&afth, June, September and December commencingiibere31, 2001 and on the
Expiration Date, on such Bank's Pro Rata Sharbeohterage daily aggregate Available Amount dusimch quarter (or shorter period) of all
Letters of Credit outstanding from time to timeaatate equal to 0.30% per annum.

(i) The Account Parties jointly and severally agte pay to the Issuing Bank, for its own acco(tthe facing fee referred to the Fee Letter,
on the terms set forth therein, and (y) the Issliiagk's customary issuance, presentation, amendmemther processing fees, and other
standard costs and charges, relating to lettecsedlfit as are from time to time in effect. Withpest to the Existing Letters of Credit, First
Union shall be entitled to receive the fees an@woémounts provided for under this Section 2.08]¢}6 the extent not previously paid to
First Union) as if the Existing Letters of Credieme issued hereunder on the Effective Date.

(iii) Notwithstanding the foregoing provisions difi$ Section 2.05(c), until the Tempest Life EffeetDate, Tempest Life shall be obligated
under this Section 2.05(c) only for the portiorsath fees, commissions and charges allocablerdruéible to Letters of Credit issued for its
own account.

SECTION 2.06 Increased Costs, Etc.

(a) If, due to either (i) the introduction of oryachange in or in the interpretation of, in eackecafter the date hereof, any law or regulation or
(i) the compliance with any guideline
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or request issued after the date hereof from angralebank or other governmental authority (whettrenot having the force of law), there
shall be any increase in the cost to any Bank md&igg to issue or of issuing or maintaining ottipgrating in Letters of Credit or the making
of Letter of Credit Advances (excluding, for purpe®f this Section 2.06, any such increased cestdting from (x) Taxes or Other Taxes
to which Section 2.08 shall govern) and (y) charigagbe basis of taxation of overall net incomewerall gross income by the United States
or by the foreign jurisdiction or state under tae$ of which such Bank is organized or has its Aple Lending Office or any political
subdivision thereof), then the Account Partiestjgiand severally agree to pay, from time to tinvehin five days after demand by such B
(with a copy of such demand to the AdministrativgeAt), which demand shall include a statement®btsis for such demand and a
calculation in reasonable detail of the amount deted, to the Administrative Agent for the accouinsuch Bank additional amounts
sufficient to compensate such Bank for such in@éa®st. A certificate as to the amount of sucheiased cost, submitted to the Account
Parties by such Bank, shall be conclusive and bmébr all purposes, absent manifest error.

(b) If, due to either (i) the introduction of oryachange in or in the interpretation of any lawegulation, in each case after the date herec
(i) the compliance with any guideline or requessiuied after the date hereof from any central bawkher governmental authority (whethel
not having the force of law), there shall be argréase in the amount of capital required or expkittde maintained by any Bank or any
corporation controlling such Bank as a result dbased upon the existence of such Bank's committodend hereunder and other
commitments of such type, then, within five dayafiemand by such Bank or such corporation (witb@y of such demand to the
Administrative Agent), which demand shall includstatement of the basis for such demand and alatitmuin reasonable detail of the
amount demanded, the Account Parties jointly andrsdly agree to pay to the Administrative Agenttlee account of such Bank, from time
to time as specified by such Bank, additional ant®snfficient to compensate such Bank in the lgftduch circumstances, to the extent that
such Bank reasonably determines such increaseitatt be allocable to the existence of such Bao&mmitment to issue or participate in
Letters of Credit hereunder or to the issuanceaintanance of or participation in any Letters oédit. A certificate as to such amounts
submitted to the Account Parties by such Bank sfettonclusive and binding for all purposes, absentifest error.

(c) Each Bank shall promptly notify the Account fRer and the Administrative Agent of any event diieh it has actual knowledge which
will result in, and will use reasonable commereiibrts available to it (and not, in such Bank'sddaith judgment, otherwise
disadvantageous to such Bank) to mitigate or asoidobligation by the Account Parties to pay anyant pursuant to subsection (a) or (b)
above or pursuant to Section 2.08 (and, if any Baakgiven notice of any such event and theresfiel event ceases to exist, such Bank
shall promptly so notify the Account Parties and tdministrative Agent). Without limiting the forempg, each Bank will designate a
different Applicable Lending Office if such desigioa will avoid (or reduce the cost to the Acco®airties of) any event described in the
preceding sentence and such designation will nauch Bank's good faith judgment, be otherwisaddiantageous to such Bank.
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(d) Notwithstanding the provisions of subsecticasgnd (b) above or

Section 2.08 (and without limiting subsection (bbee), if any Bank fails to notify the Account Rastof any event or circumstance that will
entitle such Bank to compensation pursuant sulmseéa) or (b) above or Section 2.08 within 120 dafgsr such Bank obtains actual
knowledge of such event or circumstance, then 8aetk shall not be entitled to compensation fromAbeount Parties for any amount
arising prior to the date which is 120 days betbeedate on which such Bank notifies the Accoumti®aof such event or circumstance. For
avoidance of doubt, it is noted that the term "Baakused in this Section 2.06 and in other Sestadrihis Agreement includes the Issuing
Bank in its capacity as such.

SECTION 2.07 Payments and Computations.

(a) The Account Parties shall make each paymeweuneer irrespective of any right of counterclainset-off (except as otherwise provided
in Section 2.11), not later than 11:00 A.M. (ChadpNorth Carolina time) on the day when due, iS.Wlollars, to the Administrative Agent
at the Administrative Agent's Account in same dayds, with payments being received by the Admiaiste Agent after such time being
deemed to have been received on the next succeBdsigess Day. The Administrative Agent will protyhereafter cause like funds to be
distributed (i) if such payment by such Accountti?@ in respect of principal, interest, commitmésds or any other amount then payable
hereunder to more than one Bank, to such Bankhé&account of their respective Applicable Lenddffjces ratably in accordance with the
amounts of such respective amount then payablecto Banks and (ii) if such payment by such Accdeantty is in respect of any amount tl
payable hereunder to one Bank, to such Bank foaticeunt of its Applicable Lending Office, in eazdse to be applied in accordance with
the terms of this Agreement. Upon its acceptan@nadkssignment and Acceptance and recording ahfioemation contained therein in the
Register pursuant to Section 9.07(d), from and dfite effective date of such Assignment and Acaggathe Administrative Agent shall
make all payments hereunder in respect of theasterssigned thereby to the Bank assignee thengwardkthe parties to such Assignment
and Acceptance shall make all appropriate adjudiriarsuch payments for periods prior to such ¢iffecdate directly between themselves.

(b) Each Account Party hereby authorizes each Béak, Event of Default under Section 6.01(a) hesuored and is continuing, to charge
from time to time against any or all of such AccbBarty's accounts with such Bank any amount #mtlted in such Event of Default.

(c) All computations of interest on Letter of Cre@ldvances (and any other amount payable by referemthe Base Rate) when the Base

is determined by reference to First Union's priate shall be made by the Administrative Agent anlthsis of a year of 365 or, if applicable,
366 days; all other computations of interest, #ad Letter of Credit commissions shall be madehkyAdministrative Agent on the basis of a
year of 360 days. All such computations shall belerfar the actual number of days (including thstfitay but excluding the last d¢

occurring in the period for which such interesed®r commissions are payable. Each determinayidhebAdministrative Agent of an intere
rate, fee or commission hereunder shall be con@uwmnd binding for all purposes, absent manifastrer
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(d) Whenever any payment hereunder shall be stated due on a day other than a Business Day,mhent shall be made on the next
succeeding Business Day, and such extension ofdfrakin such case be included in the computaifggayment of interest or fee, as the
case may be.

SECTION 2.08 Taxes.

(a) Any and all payments by any Loan Party hereusball be made, in accordance with Section 21@# &nd clear of and without deduction
for any and all present or future taxes, levieqasts, deductions, charges or withholdings, anliailities with respect thereto, excluding,
the case of each Bank and each Agent, taxes thangosed on its overall net income by the Unitetes and taxes that are imposed on its
overall net income (and franchise taxes imposditinthereof) by the state or foreign jurisdictiomder the laws of which such Bank or such
Agent, as the case may be, is organized or antigablsubdivision thereof and, in the case of eAahk, taxes that are imposed on its overall
net income (and franchise taxes imposed in lietetife by the state or foreign jurisdiction of stBank's Applicable Lending Office or any
political subdivision thereof (all such non-exclddexes, levies, imposts, deductions, chargeshwitlings and liabilities in respect of
payments hereunder being herein referred to aseS'axf any Loan Party shall be required by lavdéaluct any Taxes from or in respect of
any sum payable hereunder or to any Bank or anynigé the sum payable by such Loan Party shalhbeeased as may be necessary sc
after such Loan Party and the Administrative Ademte made all required deductions (including dedastapplicable to additional sums
payable under this Section 2.08) such Bank or suEnt, as the case may be, receives an amount &l sum it would have received had
no such deductions been made, (ii) such Loan Rhal} make all such deductions and (iii) such LBanty shall pay the full amount deduc
to the relevant taxation authority or other auttyan accordance with applicable law.

(b) In addition, each Loan Party shall pay any @nésr future stamp, documentary, excise, propargimilar taxes, charges or levies that
arise from any payment made hereunder or fromxbewtion, delivery or registration of, performanoeler, or otherwise with respect to, 1
Agreement or any other Loan Document (herein reeto as "Other Taxes").

(c) Each Loan Party shall indemnify each Bank aacheAgent for and hold them harmless against thafuwount of Taxes and Other Taxes,
and for the full amount of taxes of any kind imps&g any jurisdiction on amounts payable under 8gstion 2.08, imposed on or paid by
such Bank or such Agent (as the case may be) anliahility (including penalties, additions to tarterest and expenses) arising therefro
with respect thereto. This indemnification paymsmall be made within 30 days from the date suctkBarsuch Agent (as the case may be)
makes written demand therefor.

(d) Within 30 days after the date of any paymerifafes, each Loan Party shall furnish to the Adstiative Agent, at its address referred to
in Section 9.02, the original or a certified cogyaaeceipt evidencing such payment. In the casmgfpayment hereunder by or on behalf
Loan Party through an account or branch outsidéJtiited States or by or on behalf of a Loan Payta lpayor that is not a United States
person, if such Loan Party determines that no Tarepayable in respect thereof, such Loan Pagly &hnish, or shall
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cause such payor to furnish, to the Administrafigent, at such address, an opinion of counsel &abkpto the Administrative Agent stating
that such payment is exempt from Taxes. For pugpossubsections (d) and (e) of this

Section 2.08, the terms "United States" and "Un8tates person” shall have the meanings specifi€#ction 7701(a)(9) and 7701(a)(10) of
the Internal Revenue Code, respectively.

(e) Each Bank organized under the laws of a jurtazh outside the United States shall, on or piaathe date of its execution and delivery of
this Agreement in the case of each Initial Bankherlssuing Bank, as the case may be, and on teetithe Assignment and Acceptance
pursuant to which it becomes a Bank in the cag=ol other Bank, and from time to time thereaftereguested in writing by the Parent (but
only so long thereafter as such Bank remains ldyallle to do so), provide each of the AdministrathAgent and the Parent with two origi
Internal Revenue Service forms W-8BEN or8ECI or (in the case of a Bank that has certifrediiting to the Administrative Agent that it
not a "bank" as defined in Section 881(c)(3)(A}ta# Internal Revenue Code) form W-8 (and, if sueniBdelivers a form W-8, a certificate
representing that such Bank is not a "bank" foppees of Section 881(c)(3)(A) of the Internal Rexee€ode, is not a 10-percent shareholder
(within the meaning of Section 871(h)(3)(B) of tiernal Revenue Code) of the Parent and is non&r@led foreign corporation related to
the Parent (within the meaning of Section 864(dpfhe Internal Revenue Code)), as appropriatangrsuccessor or other form prescribed
by the Internal Revenue Service, certifying thatsBank is exempt from or entitled to a reduced cdtUnited States withholding tax on
payments pursuant to this Agreement or, in the ohseBank providing a form W-8, certifying thatcbuBank is a foreign corporation,
partnership, estate or trust. If the forms provitga Bank at the time such Bank first becomesrty pa this Agreement indicate a United
States interest withholding tax rate in excesseobzwithholding tax at such rate shall be considerxcluded from Taxes unless and until
such Bank provides the appropriate forms certifyttrat a lesser rate applies, whereupon withholthmaat such lesser rate only shall be
considered excluded from Taxes for periods govelyesuich forms; provided, however, that if, at ¢ffitective date of the Assignment and
Acceptance pursuant to which a Bank becomes a fmathis Agreement, the Bank assignor was entttbggayments under subsection (a) of
this Section 2.08 in respect of United States valtlimg tax with respect to interest paid at suctednen, to such extent, the term Taxes shall
include (in addition to withholding taxes that mag/imposed in the future or other amounts otherimisledable in Taxes) United States
withholding tax, if any, applicable with respectthe Bank assignee on such date. If any form ouchent referred to in this subsection (e)
requires the disclosure of information, other thfarmation necessary to compute the tax payaldei@rmation required on the date her
by Internal Revenue Service form W-8BEN, W-8ECW#8 (and the related certificate described abava), the Bank reasonably considers
to be confidential, the Bank shall give notice #udrto the Parent and shall not be obligated tludesin such form or document such
confidential information.

(f) For any period with respect to which a Bank ethmay lawfully do so has failed to provide thedPamvith the appropriate form described
in subsection (e) above (other than if such failsr@ue to a change in law occurring after the datevhich a form originally was required to
be provided or if such form otherwise is not regdiunder subsection (e) above), such Bank shabh@entitled to indemnification under
subsection (a) or (c) of this

Section 2.08 with respect to Taxes imposed by thiged States by reason of such failure; providedydver,
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that should a Bank become subject to Taxes beadlitsefailure to deliver a form required hereundée Parent shall take such steps as such
Bank shall reasonably request to assist such Bardcbver such Taxes.

(g) Each Bank represents and warrants to the Addearties that, as of the date such Bank becorpastato this Agreement, such Bank is
entitled to receive payments hereunder from theoAnt Parties without deduction or withholding forom account of any Taxes.

SECTION 2.09 Sharing of Payments, Etc. If any Bsin&ll obtain at any time any payment (whether vialon involuntary, through the
exercise of any right of set-off, or otherwise,atthan as a result of an assignment pursuant to

Section 9.07) (a) on account of Obligations due ganghble to such Bank hereunder at such time iassxaf its ratable share (according to
proportion of (i) the amount of such Obligationgdind payable to such Bank at such time to (iiptgregate amount of the Obligations due
and payable to all Banks hereunder at such timpagients on account of the Obligations due andligayto all Banks hereunder at such
time obtained by all the Banks at such time orfbaccount of Obligations owing (but not due angiiide) to such Bank hereunder at such
time in excess of its ratable share (accordindpégproportion of (i) the amount of such Obligatiawging to such Bank at such time to (ii) the
aggregate amount of the Obligations owing (butchm and payable) to all Banks hereunder at suat) tifipayments on account of the
Obligations owing (but not due and payable) tdBalhks hereunder at such time obtained by all oBéueks at such time, such Bank shall
forthwith purchase from the other Banks such irgisrer participating interests in the Obligationg dnd payable or owing to them, as the
case may be, as shall be necessary to cause suttaging Bank to share the excess payment ratatityeach of them; provided, however,
that if all or any portion of such excess paymerthereafter recovered from such purchasing Bard) purchase from each other Bank shall
be rescinded and such other Bank shall repay tpuhehasing Bank the purchase price to the extesuich Bank's ratable share (according to
the proportion of (i) the purchase price paid tolsBank to (ii) the aggregate purchase price pamlitBanks) of such recovery together with
an amount equal to such Bank's ratable share @iogoto the proportion of (i) the amount of suchestBank's required repayment to (i) the
total amount so recovered from the purchasing Bahkny interest or other amount paid or payabl¢hieypurchasing Bank in respect of the
total amount so recovered. Each Account Party aghed any Bank so purchasing an interest or @aatiog interest from another Bank
pursuant to this Section 2.09 may, to the fullestm|t permitted by law, exercise all its rightspafyment (including the right of set-off) with
respect to such interest or participating inter@sthe case may be, as fully as if such Bank werdirect creditor of such Account Party in
the amount of such interest or participating irderas the case may be.

SECTION 2.10 Use of Letters of Credit. The Leti@fr€redit shall be used for the general corporatpgses of the Account Parties and their
respective Subsidiaries.

SECTION 2.11 Defaulting Banks.

(@) In the event that, at any one time, (i) anyBsimall be a Defaulting Bank, (ii) such DefaultiBgnk shall owe a Defaulted Amount to any
Agent or any of the other Banks and (iii) any AcsbBarty shall make any payment hereunder or usmagother Loan Document to the
Administrative Agent for the account of such Defang Bank, then the
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Administrative Agent may, on its behalf or on béludilsuch other Banks and to the fullest extentrpted by applicable law, apply at such
time the amount so paid by such Account Party tmiothe account of such Defaulting Bank to themawt of each such Defaulted Amoun
the extent required to pay such Defaulted Amounthé event that the Administrative Agent shalapply any such amount to the paymer
any such Defaulted Amount on any date, the amauapglied by the Administrative Agent shall congstfor all purposes of this Agreement
and the other Loan Documents payment, to such gxiesuch Defaulted Amount on such date. Any saiount so applied by the
Administrative Agent shall be retained by the Adisirative Agent or distributed by the Administrai¥gent to such other Banks, ratably in
accordance with the respective portions of suctallefd Amounts payable at such time to the Adnmaiiste Agent and such other Banks
and, if the amount of such payment made by sucloéacParty shall at such time be insufficient tg pf Defaulted Amounts owing at such
time to the Administrative Agent, such other Ageatsl such other Banks, in the following order abgpty:

(i) first, to the Agents for any Defaulted Amouth&n owing to the Agents;

(i) second, to the Issuing Bank for any amounhttige and payable to it, in its capacity as suglsuzh Defaulting Bank, ratably in
accordance with such amounts then due and payathe tssuing Bank; and

(i) third, to any other Banks for any Defaultednaunts then owing to such other Banks, ratablycooedance with such respective Defau
Amounts then owing to such other Banks.

Any portion of such amount paid by such Accountyfor the account of such Defaulting Bank remaipiafter giving effect to the amount
applied by the Administrative Agent pursuant tethibsection (a), shall be applied by the Admiaiiste Agent as specified in subsection (b)
of this Section 2.11.

(b) In the event that, at any one time, (i) any IBahall be a Defaulting Bank, (ii) such DefaultiBgnk shall not owe a Defaulted Amount and
(iii) any Account Party, any Agent or other Banlakltbe required to pay or distribute any amounthader or under any other Loan
Document to or for the account of such DefaultimnB then such Account Party or such Agent or sitisar Bank shall pay such amount to
the Administrative Agent to be held by the Admirasive Agent, to the fullest extent permitted bykgable law, in escrow and the
Administrative Agent shall, to the fullest exterrmitted by applicable law, hold in escrow such ammtherwise held by it. Any funds held
by the Administrative Agent in escrow under thissection (b) shall be deposited by the AdministeafAgent in an account with First Union
in the name and under the control of the AdministeaAgent, but subject to the provisions of thibsection (b). The terms applicable to s
account, including the rate of interest payabléwéispect to the credit balance of such account frme to time, shall be First Union's
standard terms applicable to escrow accounts niagéutavith it. Any interest credited to such accofram time to time shall be held by the
Administrative Agent in escrow under, and appligdte Administrative Agent from time to time in acdance with the provisions of, this
subsection (b). The Administrative Agent shallthie fullest extent permitted by applicable law, lgi@dl funds so held in escrow from time to
time to the extent necessary to make any Advarempsired to be
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made by such Defaulting Bank and to pay any ampayable by such Defaulting Bank hereunder and uthdeother Loan Documents to the
Administrative Agent or any other Bank, as and whkech Advances or amounts are required to be nmrapaid and, if the amount so held in
escrow shall at any time be insufficient to makd pay all such Advances and amounts required tadme or paid at such time, in the
following order of priority:

(i) first, to the Agents for any amounts then dod payable by such Defaulting Bank to the Agenteireder;

(i) second, to the Issuing Bank for any amounttae and payable to it, in its capacity as suglsuzh Defaulting Bank, ratably in
accordance with such amounts then due and payablech Issuing Bank; and

(iii) third, to any other Banks for any amount trehre and payable by such Defaulting Bank to subbrdBanks hereunder, ratably in
accordance with such respective amounts then dilipayable to such other Banks.

In the event that any Bank that is a Defaulting Bsimall, at any time, cease to be a Defaulting Banl funds held by the Administrative
Agent in escrow at such time with respect to suahkBshall be distributed by the Administrative Agensuch Bank and applied by such
Bank to the Obligations owing to such Bank at stirie under this Agreement and the other Loan Docusnetably in accordance with the
respective amounts of such Obligations outstandirgyich time.

(c) The rights and remedies against a DefaultingkBander this Section 2.11 are in addition to otiiggits and remedies that any Agent or
Bank may have against such Defaulting Bank witpeesto any Defaulted Amount.

SECTION 2.12 Replacement of Affected Bank. At ametany Bank is an Affected Bank, the Account Rarthay replace such Affected
Bank as a party to this Agreement with one or nmbher Banks and/or Eligible Assignees, and uporcadtom the Account Parties such
Affected Bank shall assign pursuant to an Assigriraed Acceptance, and without recourse or warratsty,C Commitment Amount, its
Letter of Credit Advances, its obligations to furetter of Credit payments, its participation ingddts rights and obligations with respect to,
Letters of Credit, and all of its other rights astaligations hereunder to such other Banks and/gitii¢ Assignees for a purchase price equal
to the sum of the principal amount of the LetteCoédit Advances so assigned, all accrued and drip&grest thereon, such Affected Bank's
ratable share of all accrued and unpaid fees payabkuant to Section 2.05 and all other Obligatimwed to such Affected Bank hereunder.

SECTION 2.13 Certain Provisions Relating to theiilsg Bank and Letters of Credit.

(a) Letter of Credit Agreements. The representatigrarranties and covenants by the Account Partidsr, and the rights and remedies o
Issuing Bank under, any Letter of Credit Agreenrefdting to any Letter of Credit are in addition amd not in limitation or derogation of,
representations, warranties and covenants by teuit Parties under, and rights and remedies dstweng Bank and the Banks under, this
Agreement and applicable law. Each Account Partyawledges and agrees that all rights of the IgsBiank under any Letter of
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Credit Agreement shall inure to the benefit of eBelnk to the extent of its Letter of Credit Pagding Interest Commitment and Letter of
Credit Advances as fully as if such Bank was ayp@rsuch Letter of Credit Agreement. In the evafrdny inconsistency between the terms
of this Agreement and any Letter of Credit Agreetm#rns Agreement shall prevail.

(b) Certain Provisions. The Issuing Bank shall haveluties or responsibilities to any Agent or &aynk except those expressly set forth in
this Agreement, and no implied duties or respotigds on the part of the Issuing Bank shall bedredo this Agreement or shall otherwise
exist. The duties and responsibilities of the IsguBank to the Banks and the Agents under this ément and the other Loan Documents
shall be mechanical and administrative in natund,the Issuing Bank shall not have a fiduciarytreteship in respect of any Agent, any B:
or any other Person. The Issuing Bank shall ndigée for any action taken or omitted to be takgrit under or in connection with this
Agreement or any Loan Document or Letter of Creslitept to the extent resulting from the grossigegte or willful misconduct of the
Issuing Bank, as finally determined by a courtafpetent jurisdiction. The Issuing Bank shall netumder any obligation to ascertain,
inquire or give any notice to any Agent or any Baallating to (i) the performance or observancemyf af the terms or conditions of this
Agreement or any other Loan Document on the paangfAccount Party, (ii) the business, operati@ogdition (financial or otherwise) or
prospects of the Account Parties or any other Peim(iii) the existence of any Default. The IsguBank shall not be under any obligation,
either initially or on a continuing basis, to prdgiany Agent or any Bank with any notices, reportmformation of any nature, whether in its
possession presently or hereafter, except for satibes, reports and other information expressiyired by this Agreement to be so
furnished. The Issuing Bank shall not be respoadil the execution, delivery, effectiveness, ecdability, genuineness, validity or
adequacy of this Agreement or any Loan Document.

(c) Administration. The Issuing Bank may rely upoy notice or other communication of any naturdtfem, electronic or oral, including but
not limited to telephone conversations and transions through the Issuing Bank's remote accessraysthether or not such notice or other
communication is made in a manner permitted oriredby this Agreement or any other Loan Documentportedly made by or on behalf
of the proper party or parties, and the IssuingkBarall not have any duty to verify the identityauthority of any Person giving such notice
or other communication. The Issuing Bank may cdnsith legal counsel (including, without limitatipm-house counsel for the Issuing B
or in-house or other counsel for the Account Ps)timdependent public accountants and any othmgrexselected by it from time to time,
and the Issuing Bank shall not be liable for anyoactaken or omitted to be taken in good faittaatordance with the advice of such counsel,
accountants or experts. Whenever the Issuing Baalk deem it necessary or desirable that a maéerboved or established with respect to
any Account Party, any Agent or any Bank, such enattay be established by a certificate of such Ant®arty, such Agent or such Bank
the case may be, and the Issuing Bank may conelysigly upon such certificate. The Issuing Ban&llshot be deemed to have any
knowledge or notice of the occurrence of any Defanless the Issuing Bank has received notice iddank, an Agent or an Account Party
referring to this Agreement, describing such Defaand stating that such notice is a "notice ohd#T.

(d) Indemnification of Issuing Bank by Banks. E&4mk hereby agrees to reimburse and indemnifydbgimg Bank and each of its directc
officers, employees and
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agents (to the extent not reimbursed by the AccBamnties and without limitation of the obligationisthe Account Parties to do so), in
accordance with its Pro Rata Share, from and agaimsand all amounts, losses, liabilities, claid@mmages, expenses, obligations, penalties,
actions, judgments, suits, costs or disbursemdraayokind or nature (including, without limitatiothe reasonable fees and disbursements of
counsel (other than in-house counsel) for the tggBiank or such other Person in connection withiangstigative, administrative or judicial
proceeding commenced or threatened, whether dhadssuing Bank or such other Person shall begydad a party thereto) that may at
time be imposed on, incurred by or asserted agdiedssuing Bank, in its capacity as such, or satbhlker Person, as a result of, or arising out
of, or in any way related to or by reason of, thigeement, any other Loan Document or any Lette®refdit, any transaction from time to

time contemplated hereby or thereby, or any trafmaéinanced in whole or in part or directly odirectly with the proceeds of any Letter of
Credit, provided, that no Bank shall be liabledory portion of such amounts, losses, liabilitiéaings, damages, expenses, obligations,
penalties, actions, judgments, suits, costs owudsgments to the extent resulting from the grogéigence or willful misconduct of the Issui
Bank or such other Person, as finally determined bgurt of competent jurisdiction.

(e) Issuing Bank in its Individual Capacity. Witlspect to its commitments and the obligations owanity the Issuing Bank shall have the
same rights and powers under this Agreement arfd@her Loan Document as any other Bank and manciseethe same as though it were
not the Issuing Bank, and the term "Banks" and tétens shall include the Issuing Bank in its indisél capacity as such. The Issuing Bank
and its affiliates may, without liability to accaLie any Person, make loans to, accept deposits, faoquire debt or equity interests in, act as
trustee under indentures of, act as agent under otkdit facilities for, and engage in any othesibess with, any Account Party and any
stockholder, subsidiary or affiliate of any Accolarty, as though the Issuing Bank were not theingsBank hereunder.

SECTION 2.14 Downgrade Event with Respect to a Bank

(a) If a Downgrade Event shall occur with respedfXany Downgraded Bank or (ii) any other Banklaas a result thereof, such other Bank
becomes a Downgraded Bank, then the Issuing Bagk loyanotice to such Downgraded Bank, the Admiatste Agent and the Parent
within 45 days after such Downgrade Event (any swatfte, a "Downgrade Notice"), request that thedmt Parties use reasonable effor
replace such Bank as a party to this Agreemenupantdo Section 2.12. If such Bank is not so regdiagithin 45 days after receipt by the
Account Parties of such Downgrade Notice, thenf(®d Default

exists and such Downgraded Bank has not exerdiseigjht to remain a Bank hereunder pursuant taseldy) below, the following shall
occur concurrently:

(A) the Committed Facility shall be reduced by #meount of the LC Commitment Amount of such Downgid@ank,
(B) the Account Parties shall prepay all amounte@wo such Downgraded Bank hereunder or in cororebirewith

(C) if, upon the reduction of the Committed Fagililnder clause (A) above and the payment undeseléB) above, the sum of the principal
amount
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of all Advances plus the Available Amount of allttezs of Credit (valuing the Available Amount oficaLetter of Credit Advances of the
Issuing Bank in respect of, any Non-Dollar LettéCoedit at the Dollar Equivalent thereof as of timee of such calculation) would exceed
the amount of the Committed Facility, then the AatioParties will immediately eliminate such excegpaying Advances and/or causing the
Available Amount of one or more Letters of Creditie reduced, and

(D) upon completion of the events described in stsuA), (B)
and (C) above, such Downgraded Bank shall cealse #oparty to this Agreement;

or (y) if a Default exists or, not later than 3¢/slafter receipt of such Downgrade Notice, such Bgraded Bank notifies the Account Part
the Issuing Bank and the Administrative Agent guth Downgraded Bank elects to provide (in a margasonably satisfactory to the
Issuing Bank) cash collateral to the Issuing Bamk(ér if such Downgraded Bank is unable, withagulatory approval, to provide cash
collateral, a letter of credit reasonably satisiacto the Issuing Bank covering) its contingenligdtions to reimburse the Issuing Bank for
any payment under any Letter of Credit as provideSlection

2.02(e) (its "LC Participation Obligations"), sublowngraded Bank shall be obligated to (and eactkBagnees that in such circumstances it
will) deliver to the Issuing Bank (l) immediatelgash collateral (or, as aforesaid, a letter ofitr@lan amount equal to its LC Participation
Obligations and (II) from time to time thereaftep(ong as it is a Downgraded Bank), cash collaferaas aforesaid, a letter of credit)
sufficient to cover any increase in its LC Partatipn Obligations as a result of any proposed isse@f or increase in a Letter of Credit. Any
funds provided by a Downgraded Bank for such pur@tsll be maintained in a segregated deposit ataothe name of the Issuing Bank
the Issuing Bank's principal office in the Unitei®s (a "Downgrade Account"). The funds so depdsit any Downgrade Account (or any
drawing under such a letter of credit) shall bedusly in accordance with the following provisiamisthis Section 2.14.

(b) If any Downgraded Bank shall be required todfits participation in a payment under a Lette€oddit pursuant to Section 2.02(e), then
the Issuing Bank shall apply the funds depositettiénapplicable Downgrade Account by such Downgidgienk (or any drawing under such
a letter of credit) to fund such participation. Tdeposit of funds in a Downgrade Account by any Bgraded Bank (or any drawing under
such a letter of credit) shall not constitute atéredf Credit Advance (and the Downgraded Banklstailbe entitled to interest on such funds
except as provided in clause (c) below) unlessuantidl (and then only to the extent that) such fuatsany drawing under such a letter of
credit) are used by the Issuing Bank to fund thtigpation of such Downgraded Bank pursuant tofitst sentence of this clause (b).

(c) Funds in a Downgrade Account shall be invegtesiich investments as may be agreed betweenghimdsBank and the applicable
Downgraded Bank, and the income from such investsrsmall be distributed to such Downgraded Baninftine to time (but not less often
than monthly) as agreed between the Issuing Badlsach Downgraded Bank. The Issuing Bank will i@nf time to time, upon request by a
Downgraded Bank, release to such Downgraded Baylaeaount on deposit in the applicable Downgradeoiot in excess of the
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LC Participation Obligations of such Downgraded Béar, if applicable, not draw under any such lettecredit in excess of the L/C
Participation Obligations of such Downgraded Baauk)l (ii) upon the earliest to occur of (A) the effee date of any replacement of such
Downgraded Bank as a party hereto pursuant to aigAsent and Acceptance, (B) the termination ohddowngraded Bank's LC
Commitment Amount pursuant to clause (a) or (Citts¢ Letter of Credit Business Day after recdaptthe Issuing Bank of evidence
(reasonably satisfactory to the Issuing Bank) si@h Bank is no longer a Downgraded Bank, releasadh Bank all amounts on deposit in
the applicable Downgrade Account (or, if applicaloégturn such letter of credit to such Bank foramiation).

(d) At any time any Downgraded Bank is requiredni@intain cash collateral with the Issuing Bank parg to this Section 2.14, the Issuing
Bank shall have no obligation to issue or incremseletter of Credit unless such Downgraded Barskgnavided sufficient funds as cash
collateral to the Issuing Bank to cover all LC Rapation Obligations of such Downgraded Bank (irtlthg in respect of the Letter of Credit
to be issued or increased).

SECTION 2.15 Downgrade Event or Other Event witls&et to the IssuinBank. At any time that the Issuing Bank is a Downgaded
Bank or at such other

times as the Issuing Bank and the Account Parteasamgree, the Account Parties may, upon not lessttiree Letter of Credit Business Dz
notice to the Issuing Bank (in this Section somesimreferred to as the "Old Issuing Bank™) and tHeniistrative Agent, designate any Bank
(so long as such Bank has agreed to such desighascan additional "Issuing Bank" hereunder (ia th

Section sometimes referred to as the "New IssuingkB. Such notice shall specify the date (whichlldbe a Letter of Credit Business Day)
on which the New Issuing Bank is to become an auldit "Issuing Bank" hereunder. From and after suete, all new Letters of Credit
requested to be issued hereunder shall be issuttet iyew Issuing Bank. From and after such datd gamtil the first date on which no Lett
of Credit issued by the Old Issuing Bank are ontditag and no reimbursement obligations are oweabdead)ld Issuing Bank, on which date
the Old Issuing Bank shall cease to be an IssuangkBiereunder), references in this Agreement tdliseling Bank" shall be deemed to refer
(a) to the Old Issuing Bank, with respect to Lettef Credit issued by it, (b) to the New IssuinghnBawith respect to Letters of Credit issued
or to be issued by it, and (c) to each of the G#iing Bank and the New Issuing Bank, with resfmeother matters. Notwithstanding the fact
that an Old Issuing Bank shall cease to be anitigdank” hereunder, all of the exculpatory, indémation and similar provisions hereof in
favor of the "Issuing Bank" shall inure to such @dduing Bank's benefit as to any actions takesnuitted by it while it was an "Issuing
Bank" under this Agreement. The Account Partiegadhat after any appointment of a New Issuing Bereunder, the Account Parties s
use reasonable commercial efforts to promptly @plar otherwise cause the applicable beneficmrgturn to the Old Issuing Bank for
cancellation) each letter of credit issued by the I8suing Bank with a Letter of Credit issued bg New Issuing Bank.

SECTION 2.16 Non-Dollar Letters of Credit.

(a) The Account Parties, the Administrative Agehg Issuing Bank and the Banks (i) agree thatgbeihg Bank may (in its sole discretion)
issue Letters of Credit ("Non-Dollar Letters of @it#) in currencies other than U.S. dollars anjif(irther agree as set forth in the following
paragraphs of this

Section with respect to such Non-Dollar Letter€oddit.
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(b) The Account Parties agree that their reimbuesgrobligations under Section 2.03(a) and any tiesuletter of Credit Advance, in each
case in respect of a drawing under any Nhatlar Letter of Credit, (i) shall be payable in lIl2os at the Dollar Equivalent of such obligatior
the currency in which such Non-Dollar Letter of @itevas issued (determined on the date of paymant) (ii) shall bear interest at a rate per
annum equal to the Base Rate plus 2%, for eaclirdayand including the date on which the Applicahteount Party is to reimburse the
Issuing Bank pursuant to Section 2.03(a) to butushieg the date such obligation is paid in full.

(c) Each Bank agrees that its obligation to payl$saing Bank such Bank's Pro Rata Share of theimibursed portion of any payment by
Issuing Bank under Section 2.02(e) in respectdrbaving under any Non-Dollar Letter of Credit stz payable in Dollars at the Dollar
Equivalent of such obligation in the currency iniegthsuch Non-Dollar Letter of Credit was issueddukated on the date of payment), and
any such amount which is not paid when due shall derest at a rate per annum equal to the OgleriiRate plus,

beginning on the third Business Day after such arhaas due, 2%.

(d) For purposes of determining whether there &lakility for the Account Parties to request anyvAnce or to request the issuance or
extension of, or any increase in, any Letter ofd@tr¢he Dollar Equivalent amount of the AvailaBlenount of each Non-Dollar Letter of
Credit shall be calculated as of the date such Adeds to be made or such Letter of Credit is téesbeed, extended or increased.

(e) For purposes of determining the letter of drézé under Section 2.05(c), the Dollar Equivalmbunt of the Available Amount of any
Non-Dollar Letter of Credit shall be determined onteat (1) the date of an issuance, extension orghamthe Available Amount of such
Non-Dollar Letter of Credit,

(2) the date of any payment by the Issuing Banlespect of a drawing under such Non-Dollar LetfeCiedit, (3) the last Business Day of
each March, June, September and December andglddes on which the LC Commitment Amounts are tedskiced pursuant to Section
2.04 (it being understood that no requested redicthall be permitted to the extent that, afteringk calculation pursuant to this clause (e),
such reduction would be greater than the unusetibpasf the LC Commitment Amounts).

(f) If, on the last Business Day of each March,e]J@eptember and December, the sum of the prinaipalint of all Advances plus the
Available Amount of all Letters of Credit (valuirige Available Amount of, and Letter of Credit Adeas in respect of, any Non-Dollar
Letter of Credit at the Dollar Equivalent theresfa such day) would exceed the amount of the CdtadFacility, then the Account Parties
will immediately eliminate such excess by payingzadces and/or causing the Available Amount of aneare Letters of Credit to be
reduced.

(9) If, for the purposes of obtaining judgment ny@ourt, it is necessary to convert a sum duespect of any Non-Dollar Letter of Credit in
one currency into another currency, the rate oharge used shall be that at which in accordandeitginormal banking procedures the
Issuing Bank could purchase the first currency sithh other currency on the Letter of Credit BusénBay preceding that on which final
judgment is given. The obligation of any Accountti?én respect of any such sum due from it to #siing Bank or any Bank hereun:

shall, notwithstanding any judgment in a currertbyg (‘(Judgment Currency") other than that in
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which such sum is denominated in accordance wétatiplicable provisions of this Agreement and thaiaable Non-Dollar Letter of Credit
(the "Agreement Currency"), be discharged onlyhextent that on the Letter of Credit Business fadgwing receipt by the Issuing Bank
or such Bank of any sum adjudged to be so duesidtldgment Currency, the Issuing Bank or such Baaakin accordance with normal
banking procedures purchase the Agreement Curnegitisythe Judgment Currency. If the amount of theegnent Currency so purchased is
less than the sum originally due to the IssuingkBamsuch Bank in the Agreement Currency, the Agglille Account Party agrees, as a
separate obligation and notwithstanding any sudgrent, to indemnify the Issuing Bank or such Baskapplicable, against such loss. If
amount of the Agreement Currency so purchasecestgr than the sum originally due to the IssuingkBar such Bank in such currency, the
Issuing Bank and each Bank agrees to return thesahud any excess to the Applicable Account Pastytg any other Person who may be
entitled thereto under applicable law).

(h) For purposes of this Section, "Dollar Equivdleneans, in relation to an amount denominateddnreency other than U.S. dollars, the
amount of U.S. dollars which could be purchaseth witch amount by the Issuing Bank in accordande itgtcustomary procedures (and
giving effect to any transaction costs) at the gddbreign exchange spot rate of the Issuing Batkeatime of determination; and "Overnig
Rate" means, for any day, the rate of interesapeum at which overnight deposits in the applicablgency, in an amount approximately
equal to the amount with respect to which suchisabeing determined, would be offered for such loayhe Issuing Bank to major banks in
the London or other applicable offshore interbardckat. The Overnight Rate for any day which isabetter of Credit Business Day (or on
which dealings are not carried on in the applicalfifshore interbank market) shall be the Overnigate for the immediately preceding Letter
of Credit Business Day.

SECTION 2.17 Extensions of Expiration Date. ThegRaimay, at its option, give the Administrative Agand the Issuing Bank written
notice (an "Extension Request") at any time notertban sixty days, nor less than thirty days, padhe Expiration Date in effect at such
time (the "Current Expiration Date") of the Pargmnlesire to extend the Expiration Date to a datewis not later than 364 days after the
Current Expiration Date. The Administrative Agehal promptly inform the Banks of such ExtensiorgRest. Each Bank which agrees to
such Extension Request shall deliver to the Adriaiive Agent its express written consent ther@tdater than ten days prior to the Current
Expiration Date, and any failure of a Bank so tpand shall be deemed to be such Bank's determinadit to extend. No extension shall
become effective unless the express written corteentto by the Required Commitment Banks andgbkeihg Bank is received by the
Administrative Agent on or before the tenth daypto the Current Expiration Date. If the IssuingnR and the Required Commitment
Banks, but not all Commitment Banks, have expresshsented in writing to such Extension Requesunh tenth day, then the
Administrative Agent shall so notify the Parent dhe Parent may, effective as of the Current ExiginaDate, take one or both of the
following actions: (i) replace (as a party to, dadall purposes of, this Agreement) any Commitnigabk which has not agreed to such
Extension Request (a "Nonextending Bank") with kantommercial lending institution satisfactonthe Issuing Bank (a "Replacement
Bank") by giving notice of the name of such Repiaeat Bank to the Administrative Agent and the IsguBank not later than five Business
Days prior to the then Current Expiration Date éijcklect to implement a Conversion to Tranchet8&ysas contemplated by Section 2.18
hereof (or, if the Conversion to Tranche

36



System has previously been implemented, elect pteiment a Supplement to Tranche System as conteedgdig Section 2.18 hereof). In the
event that a Nonextending Bank is to be replaced Bgplacement Bank, such Nonextending Bank slfadin payment to it of all amounts
owing to it on the date of its replacement, assiljjof its interests hereunder to such ReplacermBank in accordance with the provisions of
Section 9.07(c) hereof. If the Issuing Bank andRleguired Commitment Banks shall have consenteddb Extension Request, then, on the
Current Expiration Date, the Expiration Date shalldeemed to have been extended to, and shalidodate specified in such Extension
Request. The Administrative Agent shall promptieafiny such extension advise the Banks of anygd®im the LC Commitment Amounts
and the Letter of Credit Participating Interestdeatages, as well as any changes effected byeb#asl of the Conversion to Tranche System
or a Supplement to Tranche System.

SECTION 2.18 Tranches.

(a) Certain Definitions. As used in this Agreemtra following terms have the meanings ascribecetoer

"Commitment Banks" at any time means Banks whicleHzaetter of Credit Participating Interest Commitrteeat such time and
"Commitment Bank" means any one of them.

"Conversion to Tranche System" means the electyoihd® Parent, at a time when the Parent has ma#&tansion Request pursuant to
Section 2.17 hereof and such Extension Requedidersconsented to in writing by the Issuing Bardk tie Required Commitment Banks,
but not by all of the Commitment Banks, to classiétters of Credit as Tranche 1 Letters of Credd @ranche 2 Letters of Credit, all in
accordance with Section 2.18(b) hereof.

"L/C Termination Date" means, with respect to atdredf Credit, the date which is stated thereibadhe last day on which the beneficiary
thereof may draw thereon.

"Pro Rata" means: (i) until the first Special Egpion Date, from and to the Banks in accordanch thieir respective Letter of Credit
Participating Interest Percentages and (ii) théeeafx) with respect to Tranche 1 Letters of Crefddom and to the Tranche 1 Banks in
accordance with their respective Tranche 1 Lett@redit Participating Interest Percentages, (Whwéspect to Tranche 2 Letters of Credit
and Tranche 2 Letter of Credit Participating Ins¢i@ommitments, from and to the Tranche 2 Banksgordance with their respective
Tranche 2 Letter of Credit Participating Interestd@ntages and (z) with respect to each additibraaiche of Letters of Credit (i.e., Tranch
Letters of Credit, Tranche 4 Letters of Credit, andn), if any, from and to the Banks which haettér of Credit Participating Interest
Commitments or Letter of Credit Participating Iests, as applicable, with respect to such Trantledordance with their respective related
Letter of Credit Participating Interest Percentages

"Required Commitment Banks" at any time means Cdamanit Banks which have, in the aggregate, LC Comarit Amounts in excess of
50% of the total outstanding LC Commitment Amouattsuch time.

"Special Expiration Date" means the Expiration Dakéch is in effect immediately prior to the ocamce of the event described in the
following clause (iii) after the occurrence of the
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events described in the following clauses (i) dnd({) the Parent has made an Extension Requastuant to Section 2.17 hereof, (ii) such
Extension Request has been consented to in whiirtge Issuing Bank and the Required CommitmenkBalnut not by all of the
Commitment Banks, and (iii) the Parent has eletdathplement a Conversion to Tranche System orgp®ment to Tranche System with
respect to such Extension Request and Expiratida.Da

"Supplement to Tranche System" means the elecfidhéParent, at a time when the Conversion todfrarBystem has been previously
made and when the Parent has made an Extensiore&gmusuant to Section 2.17 hereof and such BrtefRequest has been consented to
in writing by the Issuing Bank and the Required @dtment Banks, but not by all of the Commitment Barto classify additional Letters of
Credit as Tranche X Letters of Credit.

"Tranche 1 Bank" shall mean each Bank which is akBamediately prior to the first Special ExpiratiDate.

"Tranche 1 Letter of Credit" means each Letter @fdt which is issued prior to the first Speciapiation Date, but shall not include any
such Letter of Credit as to which the L/C TermioatDate has been extended to a date after the &/@imation Date which was in effect on
such first Special Expiration Date.

"Tranche 1 Letter of Credit Participating InterBstrcentage” for each Tranche 1 Bank means suchBlagiter of Credit Participating Inter
Percentage immediately prior to the first SpecigdiEation Date.

"Tranche 2 Bank" shall mean each Bank which hasaache 2 Letter of Credit Participating Interestr@aitment.

"Tranche 2 Letter of Credit" means each Letter @fdt which is issued prior to the second Speciadifation Date, but shall not include any
such Letter of Credit as to which the L/C TermioatDate has been extended to a date after the &/@imation Date which was in effect on
such second Special Expiration Date and shalln@tide any Tranche 1 Letter of Credit (it being enstiood that a Letter of Credit may
change from a Tranche 1 Letter of Credit to a Than2 Letter of Credit as a result of the extensédter the first Special Expiration Date, of
its L/C Termination Date).

"Tranche 3 Letter of Credit" and "Tranche 4 LetieCredit" have the meanings set forth in the dédin of the term "Tranche X".

"Tranche X" shall mean Tranche 3 if there are égsTranche 2 Letters of Credit but not Tranchee®érs of Credit, Tranche 4 if there are
existing Tranche 3 Letters of Credit but not Tramdh_etters of Credit, and so on in consecutivegrdl succession. The terms "Tranche X
Bank", "Tranche X Letter of Credit Participatingenest Commitment”, "Tranche X LC Commitment Amduamd "Tranche X Letter of
Credit Participating Interest Percentage" shalkheamparable meanings. The term "Tranche X Left@redit" shall have a comparable
meaning, but such meaning shall be consistenttié@Hollowing: (i) the term "Tranche 3 Letter ofegiit" means each Letter of Credit which
is issued prior to the third Special Expiration diut shall not include any such Letter of Credito which the L/C
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Termination Date has been extended to a dateth#dt/C Termination Date which was in effect ontstitrd Special Expiration Date and
shall not include any Tranche 1 Letter or Crediaoy Tranche 2 Letter of Credit; (ii) the term "fiche 4 Letter of Credit" means each Letter
of Credit which is issued prior to the fourth Spéé&txpiration Date, but shall not include any suelter of Credit as to which the L/C
Termination Date has been extended to a datethftdt/C Termination Date which was in effect onlsémurth Special Expiration Date and
shall not include any Tranche 1 Letter of Credity dranche 2 Letter of Credit or any Tranche 3 éretif Credit; (iii) the terms "Tranche 5
Letter of Credit", "Tranche 6 Letter of Credit",chao on shall have comparable meanings (it beidgnstood that a Letter of Credit can
change from one Tranche to another as a resutt ekension of its L/C Termination Date).

(b) Conversion to Tranche System. If the Parerttelihe Conversion to Tranche System with respeahtExtension Request, the following
shall occur: (i) the Letter of Credit Participatinderest Commitments of Banks which, with resgecuch Extension Request, are
Nonextending Banks shall terminate as of the Sp&gsiairation Date related to such Extension Requasgtsuch Nonextending Banks (otl
than Nonextending Banks which have been replaced@emplated by Section 2.17 hereof) shall rerpaities to this Agreement and shall
retain all of their respective obligations withpest to Tranche 1 Letters of Credit and shall rethéir respective Letter of Credit Participal
Interests in and with respect to Tranche 1 Lewé&Gredit; (ii) from and after the Special ExpimtiDate related to such Extension Request,
the Letter of Credit Participating Interest Comnetrhof each Bank which has consented in writinguth Extension Request shall be a
"Tranche 2 Letter of Credit Participating Inter€stmmitment” and the LC Commitment Amount of sucmiBahall be its "Tranche 2 LC
Commitment Amount" (in addition to being its LC Cornitment Amount applicable to Tranche 1 Letters oddit); (iii) the "Tranche 2 Letter
of Credit Participating Interest Percentage" fahe@ranche 2 Bank shall mean a fraction, expreasqukrcentage, the numerator of which is
such Tranche 2 Bank's Tranche 2 LC Commitment Arhand the denominator of which is the aggregatedha 2 LC Commitment
Amounts of all of the Tranche 2 Banks.

(c) Supplement to Tranche System. If the Paregt®k Supplement to Tranche System with respeant xtension Request, the following
shall occur:

(i) the Letter of Credit Participating Interest Cmitments of Banks which, with respect to such Esimm Request, are Nonextending Banks
shall terminate, but such Nonextending Banks skatlain parties to this Agreement and shall rethiafaheir respective obligations with
respect to Letters of Credit under existing Trascired shall retain their respective Letter of QrBdirticipating Interests in and with respect
to existing Letters of Credit; (ii) from and aftéwe Special Expiration Date related to such ExtanBlequest, the Letter of Credit Participa
Interest Commitment of each Bank which has conskintevriting to such Extension Request shall b&@fiche X Letter of Credit
Participating Interest Commitment" and the LC Cotmmeint Amount of such Bank shall be its "Tranche X Commitment Amount" (in
addition to being its LC Commitment Amount applitato prior Tranches of Letters of Credit); (iiijet "Tranche X Letter of Credit
Participating Interest Percentage" for each TrancBank shall mean a fraction, expressed as peagenthe numerator of which is such
Tranche X Bank's Tranche X LC Commitment Amount #reldenominator of which is the aggregate Tranch€ Commitment Amounts
all of the Tranche X Banks, all as contemplatedh®ydefinition of the term "Tranche X" containedpiaragraph (a) of this Section 2.18.
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SECTION 2.19 Collateral.

(a) Pursuant to the Security Documents and astedlasecurity for the payment and performancéef®bligations, the Account Parties sl
grant and convey, or cause to be granted and cedys¢y the Administrative Agent for its benefit ahe benefit of the Banks, a Lien and
security interest in, to and upon the Collatergbmpand superior to all other Liens. Each AccoBatty shall cause the Collateral to be cha
or pledged and be made subject to the Security Deats (in form and substance acceptable to the Aidtrative Agent) necessary for the
perfection of the Lien and security interest inatwl upon the Collateral and for the exercise byAtiministrative Agent and the Banks of
their rights and remedies hereunder and thereuhliidwithstanding the foregoing, and for the sakelafity, until the Tempest Life Effective
Date, the Obligations secured by any Collateradgdel by Tempest Life shall not include any Obligiasi of Tempest Life under Article VII
of this Agreement.

(b) (i) On the Letter of Credit Business Day imnadiy preceding the proposed date of issuancenesmal of a Letter of Credit under Sect
2.02(a), (ii) within ten (10) Business Days aftee £nd of each calendar month, and (iii) at anaf asich other times as the Administrative
Agent or the Required Banks may reasonably requétst (or their) sole discretion, the Account Restshall deliver or cause to be delivered
to the Administrative Agent a certificate execulgtthe Parent, in the form of Exhibit B or otheravia a form reasonably satisfactory to the
Administrative Agent (which form may vary dependimythe frequency of the delivery of such certif@asetting forth the Letter of Credit
Outstandings, the Collateral Value of the Colldtbyacategory and in the aggregate, and such atfienmation as the Administrative Agent
may reasonably request (such certificate, a "Gaidtvalue Report”). Such certificate shall be sabjo review and verification by the
Administrative Agent, it being understood and adrdet the Administrative Agent shall have the tighredetermine the Collateral Value of
the Collateral in accordance with the terms andipions of this Agreement and the Security Document

ARTICLE Il
CONDITIONS OF LENDING AND ISSUANCES OF LETTERS OF CREDIT

SECTION 3.01 Conditions Precedent to Effective D@itee occurrence of the Effective Date, and thégakibn of the Issuing Bank to issue
any Letter of Credit on the Effective Date, is ®dbjto the satisfaction of the following conditigmecedent:

() The Administrative Agent shall have received tbllowing, each dated the Effective Date (unletherwise specified), in form and
substance reasonably satisfactory to the Admirtigerégent (unless otherwise specified) and inisight copies for each Bank:

(A) Copies of the Pledge and Security Agreemerly, dompleted and executed by each Account Partyigheparty thereto, the State Street
Control Agreements, each duly completed and exddweState Street and by the Account Party thatdarty thereto, and the State Street
Custodial Agreements.

40



(B) Certified copies of the resolutions of the Bbaf Directors of each Loan Party approving thedetions contemplated by the Loan
Documents and each Loan Document to which it is & be a party, and of all documents evidencihgonecessary corporate action and
governmental and other third party approvals angents, if any, with transactions contemplatechigyltoan Documents and each Loan
Document to which it is or is to be a party.

(C) A copy of a certificate of the Secretary oft8tar other appropriate official of the jurisdiatiof incorporation of each Loan Party, dated
reasonably near the Effective Date, certifyingaathe good standing (or existence) of such LoatyPar

(D) A certificate of each Loan Party, signed ondlebf such Loan Party by its President or a VicesRlent (or equivalent officer if such

Loan Party has no Vice President) and its Secretaany Assistant Secretary (the statements maasiich certificate shall be true on and as
of the Effective Date), certifying as to (1) a trared correct copy of the constitutional documefitsugh Loan Party as in effect on the date on
which the resolutions referred to in Section 3.01)@) were adopted and on the Effective Date,tf#) due incorporation and good standing
or valid existence of such Loan Party as a corpmrairganized under the laws of the jurisdictioritsfincorporation, and the absence of any
proceeding for the dissolution or liquidation otbhu.oan Party, (3) the truth of the representatams warranties contained in the Loan
Documents as though made on and as of the Effelbtite and (4) the absence of any event occurridgcantinuing, or resulting from the
Effective Date, that constitutes a Default.

(E) A certificate of the Secretary or an Assist@atretary of each Loan Party certifying the nanmesteue signatures of the officers of such
Loan Party authorized to sign each Loan Documenihich it is or is to be a party and the other doeants to be delivered hereunder and
thereunder.

(F) A favorable opinion of (1) Maples and Caldeay@an Islands counsel for the Parent, in substhntiiee form of Exhibit C1 hereto and :
to such other matters as any Bank through the Adinitive Agent may reasonably request, (2) MaBeown & Platt, New York counsel for
the Loan Parties, in substantially the form of EXhC-2 hereto and as to such other matters aB8ani through the Administrative Agent
may reasonably request, and (3) Conyers Dill & Pear, Bermuda counsel for ACE Bermuda, Tempestaiifd Tempest, in substantially the
form of Exhibit C-3 hereto and as to such otherteratas any Bank through the Administrative Ageaymeasonably request.

(if) There shall exist no action, suit, investigati litigation or proceeding affecting any Loantiyar any of its Subsidiaries pending or
threatened before any court, governmental agenaybitrator that (x) could be reasonably expeotellatve a Material Adverse Effect or (y)
would reasonably be expected to materially adversel
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affect the legality, validity or enforceability ahy Loan Document or the other transactions conteengh by the Loan Documents.

(iii) No development or change shall have occuaftdr December 31, 2000, and no information stealehbecome known after such date,
that has had or could reasonably be expected ® h&waterial Adverse Effect.

(iv) The Account Parties shall have paid all acdriexs of the Administrative Agent and the Banks alhaccrued expenses of the
Administrative Agent (including the accrued feed axpenses of counsel to the Administrative Agetlacal counsel on behalf of all of the
Banks), in each case to the extent then due arabfay

SECTION 3.02 Conditions Precedent to Each Issudfxtension or Increase of a Letter of Credit. Thégation of the Issuing Bank to isst
extend or increase a Letter of Credit (including esuance on the Effective Date) shall be sulifetite further conditions precedent that on
the date of such issuance, extension or incredsbgdollowing statements shall be true (and eacjuest for issuance, extension, or increase,
and the acceptance by the Account Party that régglesich issuance, extension or increase shaltitdasa representation and warranty by
such Account Party that both on the date of sutitc@and on the date of such issuance, extensiorcm@ase such statements are true):

(i) the representations and warranties containeghah Loan Document are correct in all materigieets on and as of such date, before and
after giving effect to such issuance, extensiomorease, as though made on and as of such dagg,tbn any such representations or
warranties that, by their terms, refer to a spedfte other the date of such issuance, extensimer@ase, in which case as of such specific
date (provided, however, that the representatichvearranty contained in the last sentence of Seetif1(g) shall be excluded from this
clause (i) at all times after (but shall be incldae and as of) the Effective Date); and

(il) no Default has occurred and is continuingpauld result from such issuance, extension or msee

and (b) the Administrative Agent shall have recdisach other approvals, opinions or documents g8ank or the Issuing Bank through the
Administrative Agent may reasonably request.

SECTION 3.03 Determinations Under Section 3.01.pgtoposes of determining compliance with the caod# specified in Section 3.01,
each Bank shall be deemed to have consented tm\agupor accepted or to be satisfied with each oh@eu or other matter required
thereunder to be consented to or approved by @péable or satisfactory to the Banks unless anafiof the Administrative Agent
responsible for the transactions contemplated by.ttan Documents shall have received notice froch 8ank prior to the Effective Date
specifying its objection thereto, provided thattsBank has been given at least one Business Datjterihat the final form of such docum
or matter is available for its review.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES
SECTION 4.01 Representations and Warranties oAtmount Parties. Each Account Party representsaamtants as follows:

(a) Each Loan Party and each of its Subsidiarjas (luly organized or formed, validly existing amal the extent such concept applies, in
good standing under the laws of the jurisdictiot®fncorporation or formation,

(i) is duly qualified and in good standing as &efgn corporation or other entity in each othersdiction in which it owns or leases property
or in which the conduct of its business requirde &o qualify or be licensed except where thesfaito so qualify or be licensed would not be
reasonably likely to have a Material Adverse Effaadl (iii) has all requisite power and authorityc{uding, without limitation, all
governmental licenses, permits and other approt@isjvn or lease and operate its properties awdriy on its business as now conducted
and as proposed to be conducted, except wheraitheefto have any license, permit or other apprasauld not be reasonably likely to have
a Material Adverse Effect. All of the outstandinguity Interests in each Account Party (other tHaRarent) have been validly issued, are
fully paid and non-assessable and (except for aefeRed Securities issued after the date of tiygeAment) are owned, directly or indirectly,
by the Parent free and clear of all Liens.

(b) Set forth on Schedule 4.01(b) hereto is a cete@nd accurate list of all Subsidiaries of eagan_Party.

(c) The execution, delivery and performance by daidn Party of each Loan Document to which it issao be a party and the
consummation of the transactions contemplated &y tan Documents, are within such Loan Party'saratp powers, have been duly
authorized by all necessary corporate action, andad (i) contravene such Loan Party's constit@iatocuments, (ii) violate any law, rule,
regulation (including, without limitation, Regulati X of the Board of Governors of the Federal Res&ystem), order, writ, judgment,
injunction, decree, determination or award, (iohéict with or result in the breach of, or congté a default under, any contract, loan
agreement, indenture, mortgage, deed of truste leasther instrument binding on or affecting amah Party, any of its Subsidiaries or any
of their properties or

(iv) except for the Liens created under the Loaridoents, result in or require the creation or intgms of any Lien upon or with respect to
any of the properties of any Loan Party or anyt®Biubsidiaries. No Loan Party or any of its Sulbsigs is in violation of any such law, rule,
regulation, order, writ, judgment, injunction, deer determination or award or in breach of any sactiract, loan agreement, indenture,
mortgage, deed of trust, lease or other instruntlkatyiolation or breach of which could be reastynéikely to have a Material Adverse
Effect.

(d) No authorization or approval or other action &yd no notice to or filing with, any governmeraathority or regulatory body or any other
third party is required for (i) the due executidelivery, recordation, filing or performance by drman Party of any Loan Document to which
it is or is to be a party or the other transactiomstemplated by the Loan Documents, or (ii) thereise by the Administrative Agent or any
Bank of its rights under the Loan
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Documents, except for the authorizations, approweaions, notices and filings which have been ditained, taken, given or made and are
in full force and effect.

(e) This Agreement has been, and each other Loaaent when delivered hereunder will have beery, exécuted and delivered by each
Loan Party party thereto. This Agreement is, archedher Loan Document when delivered hereundémweilthe legal, valid and binding
obligation of each Loan Party party thereto, erdafile against such Loan Party in accordance veitteitns.

(f) There is no action, suit, investigation, littgean or proceeding affecting any Loan Party or ahits Subsidiaries, including any
Environmental Action, pending or threatened beforg court, governmental agency or arbitrator thatquld be reasonably likely to have a
Material Adverse Effect or (ii) would reasonably dected to affect the legality, validity or erdeability of any Loan Document or the
transactions contemplated by the Loan Documents.

(g) The Consolidated balance sheets of the Panehit@ Subsidiaries as at December 31, 2000, ancetated Consolidated statements of
income and of cash flows of the Parent and its Midrges for the fiscal year then ended, accompmhhiean unqualified opinion of
PricewaterhouseCoopers LLP, independent publiclatteats, and the Consolidated balance sheets &fatent and its Subsidiaries as at
September 30, 2001, and the related Consolidasehsénts of income and cash flows of the Parenttar®libsidiaries for the nine months
then ended, duly certified by the Chief Financiffic@r of the Parent, copies of which have beemifired to each Bank, fairly present,
subject, in the case of said balance sheet agpp&tr8ber 30, 2001, and said statements of incomeastdflows for the nine months then
ended, to year-end audit adjustments, the Congetidamancial condition of the Parent and its Sdiasies as at such dates and the
Consolidated results of operations of the ParedtisrSubsidiaries for the periods ended on sutésdall in accordance with generally
accepted accounting principles applied on a cansiftasis (subject, in the case of the Septemhet(® balance sheet and statements, t
absence of footnotes). Since December 31, 2006 ttas been no Material Adverse Change.

(h) The Parent has delivered to the Administrafigent a true and correct copy of each State S€astodial Agreement as in effect as of the
date of this Agreement. Each State Street Custégjedement is in full force and effect and no défauevent of default by any Account
Party exists thereunder.

(i) No written information, exhibit or report fustied by or on behalf of any Loan Party to any Agerginy Bank in connection with the
negotiation and syndication of the Loan Documentsussuant to the terms of the Loan Documents doadsany untrue statement of a
material fact or omitted to state a material famtessary to make the statements made therein slgtatiing as at the date it was dated (or if
not dated, so delivered).

(j) Margin Stock will constitute less than 25% bétvalue of those assets of any Account Party wdietsubject to any limitation on sale,
pledge or other disposition hereunder. None ofQbkateral constitutes or will constitute Margiro8k.

44



(k) Neither any Loan Party nor any of its Subsidiguis an "investment company", or an "affiliatetgon" of, or "promoter” or "principal
underwriter" for, an "investment company", as stains are defined in the Investment Company Adt9#0, as amended. Neither the
making of any Advances, nor the issuance of antet®bf Credit, nor the application of the proceedeepayment thereof by any Account
Party, nor the consummation of the other transastamntemplated by the Loan Documents, will viokatg provision of such Act or any rule,
regulation or order of the Securities and Exchadgmmission thereunder.

() Neither any Loan Party nor any of its Subsigfiaris a party to any indenture, loan or credieagrent or any lease or other agreement or
instrument or subject to any charter or corporaggriction that is reasonably likely to have a MialeAdverse Effect.

(m) Each Loan Party is, individually and togethdthvits Subsidiaries, Solvent.

(n) Except to the extent that any and all eventsa@mditions under clauses (i) through (vi) beldwhis paragraph (n) in the aggregate are
reasonably expected to have a Material AdversecEffe

(i) Schedule B (Actuarial Information) to the mostent annual report (Form 5500 Series) for eacisiBe Plan, copies of which have been
filed with the Internal Revenue Service, is complahd accurate and fairly presents the fundingstaft such Pension Plan, and since the date
of such Schedule B there has been no material selefiange in such funding status.

(il) Neither any Loan Party nor any ERISA Affiliatas incurred or is reasonably expected to incyivdithdrawal Liability to any
Multiemployer Plan.

(iii) Neither any Loan Party nor any ERISA Affilahas been notified by the sponsor of a Multiemg@idlan that such Multiemployer Plar
in reorganization or has been terminated, withertteaning of Title IV of ERISA, and no such Multigioyer Plan is reasonably expected to
be in reorganization or to be terminated, withia theaning of Title IV of ERISA.

(iv) With respect to each scheme or arrangementatad by a government other than the United S{at&Soreign Government Scheme or
Arrangement") and with respect to each employeefitgrian that is not subject to United States taaintained or contributed to by any Lc
Party or with respect to which any Subsidiary of anan Party may have liability under applicabledblaw (a "Foreign Plan™):

(x) Any employer and employee contributions reqiiing law or by the terms of any Foreign Governnietieme or Arrangement or any
Foreign Plan have been made, or, if applicableuact in accordance with normal accounting prastice

(y) The fair market value of the assets of eacliéahForeign Plan, the liability of each insurerdoy Foreign Plan funded through insurance
or the book reserve established for any Foreign,Rtayether with any accrued contributions, isisight to procure or provide for the accrt
benefit
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obligations, as of the date hereof, with respedtitourrent and former participants in such FomdRian according to the actuarial assumpt
and valuations most recently used to account foh sibligations in accordance with applicable gelheecepted accounting principles.

(z) Each Foreign Plan required to be registerecbbas registered and has been maintained in gaadiag with applicable regulatory
authorities.

(v) To the extent the assets of any Loan Partypaege deemed under applicable law to be "plantgisadthin the meaning of Department of
Labor Regulation (S) 2510.3-101, the executionivdey and performance of the Loan Documents anatgmsummation of the transactions
contemplated therein will not result in a non-exépmehibited transaction within the meaning of $atd06 of ERISA or

Section 4975 of the Internal Revenue Code.

(vi) During the twelve-consecutive-month periodhe date of the execution and delivery of this A&gnent and prior to the request for any
Letter of Credit to be issued hereunder, no stepe lheen taken to terminate any Pension Plan, moilmation failure has occurred with
respect to any Pension Plan sufficient to give tésa lien under section 302(f) of ERISA and noimimm funding waiver has been applied

or is in effect with respect to any Pension Plao.cdndition exists or event or transaction has eclor is reasonably expected to occur with
respect to any Pension Plan which could resulhinlaan Party or any ERISA Affiliate incurring anyaterial liability, fine or penalty.

(0) In the ordinary course of its business, eacboat Party reviews the effect of Environmental aw the operations and properties of
such Account Party and its Subsidiaries, in thesmof which it identifies and evaluates associéiddllities and costs (including, without
limitation, any capital or operating expenditurequired for clean-up or closure of properties prdger previously owned, any capital or
operating expenditures required to achieve or raairdompliance with environmental protection staddamposed by law or as a condition
of any license, permit or contract, any relatedst@ints on operating activities, including anyipeic or permanent shutdown of any facility
or reduction in the level of or change in the natofr operations conducted thereat, and any actyadtential liabilities to third parties and a
related costs and expenses). On the basis ofaisw, each Account Party has reasonably concltltsdsuch associated liabilities and costs,
including the costs of compliance with Environméihi@awvs, are unlikely to have a Material Adversedetf The operations and properties of
each Loan Party and each of its Subsidiaries compyl material respects with all applicable Exwvimental Laws and Environmental
Permits, except for non-compliances which would matividually or in the aggregate, reasonably kgeeted to have a Material Adverse
Effect; Hazardous Materials have not been releatisdharged or disposed of on any property cutyentformerly owned or operated by any
Loan Party or any of its Subsidiaries that woulasgnably be expected to have a Material AdversecEfénd there are no Environmental
Actions pending or threatened against any LoaryRuauits Subsidiaries, and no circumstances elatdould be reasonably likely to form 1
basis of any such Environmental Action, which (ither case), individually or in the aggregate vathother such
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pending or threatened actions and circumstancaggweasonably be expected to have a Material AstvEffect.

(p) Each Loan Party and each of its Subsidiariesfited, has caused to be filed or has been indudall material federal tax returns and all
other material tax returns required to be filed had paid all taxes shown thereon to be due, tegetith applicable interest and penalties,
except to the extent contested in good faith andgpropriate proceedings (in which case adequa&rves have been established therefor in
accordance with GAAP).

ARTICLE V
COVENANTS OF THE ACCOUNT PARTIES

SECTION 5.01 Affirmative Covenants. So long as Adyance or any other Obligation of any Loan Partger any Loan Document shall
remain unpaid, any Letter of Credit shall be outsdiag or any Bank shall have any Letter of Creditteipating Interest Commitment or
commitment to issue a Letter of Credit hereundacheAccount Party will:

(a) Compliance with Laws, Etc. Comply, and causshed its Subsidiaries to comply, in all materie$pects, with all applicable laws, rules,
regulations and orders, such compliance to incladtdout limitation, compliance with Environmentadws, Environmental Permits, ERISA
and the Racketeer Influenced and Corrupt OrganiaatChapter of the Organized Crime Control Act®7fQ

(b) Payment of Taxes, Etc. Pay and discharge, ansleceach of its Subsidiaries to pay and dischhefere the same shall become
delinquent, (i) all material taxes, assessmentgyawvdrnmental charges or levies imposed uponupon its property and (ii) all lawful
material claims that, if unpaid, might by law be@aLien upon its property; provided, however, tigither any Account Party nor any of its
Subsidiaries shall be required to pay or dischargesuch tax, assessment, charge or claim thaing lcontested in good faith and by proper
proceedings and as to which appropriate reseneslseang maintained.

(c) Maintenance of Insurance. Maintain, and caash ef its Subsidiaries to maintain, insurance wégponsible and reputable insurance
companies or associations in such amounts andiogvs&uch risks as is usually carried by companngmged in similar businesses and
owning similar properties in the same general aireashich the Parent or such Subsidiary operatdse{ng understood that the foregoing
shall not apply to maintenance of reinsurancerilar matters which shall be solely within the r@a@asble business judgment of the Parent
and its Subsidiaries).

(d) Preservation of Corporate Existence, Etc. Pvesend maintain, and cause each of its Subsidi&wipreserve and maintain, its existence,
legal structure, legal name, rights (charter aatugdry), permits, licenses, approvals, privileged franchises; provided, however, that the
Parent and its Subsidiaries may consummate anyanergonsolidation permitted under Section 5.0a(¢g) provided further that neither the
Parent nor any of its Subsidiaries shall be requioepreserve any right, permit, license, appropalilege or franchise if the Board of
Directors of the Parent or such Subsidiary shabmeine that the
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preservation thereof is no longer desirable inctireduct of the business of the Parent or such 8ialogj as the case may be, and that the loss
thereof is not disadvantageous in any materialeesjp the Parent, such Subsidiary or the Banks.

(e) Visitation Rights. At any reasonable time arahf time to time upon prior notice, permit the Adistrative Agent (upon request made by
any Agent or any Bank), or any agents or reprefigatathereof, at the expense (so long as no Delfiasl occurred and is continuing) of such
Agent or such Bank, as the case may be, to exaamidenake copies of and abstracts from the record$®¥aoks of account of, and visit the
properties of, the Parent and any of its Subsieaiénd to discuss the affairs, finances and atsaiithe Parent and any of its Subsidiaries
with any of their officers or directors and witlp, long as a representative of the Parent is pregegit independent certified public
accountants.

(f) Keeping of Books. Keep, and cause each ofiitssiliaries to keep, proper books of record andwt; in which full and correct entries
shall be made of all financial transactions andatsets and business of the Parent and each shbstdli@ty sufficient to permit the
preparation of financial statements in accordanitle @AAP.

(g) Maintenance of Properties, Etc. Maintain argsprve, and cause each of its Subsidiaries to anaiahd preserve, all of its properties that
are used or useful in the conduct of its businegpbd working order and condition, ordinary wead tear excepted.

(h) Transactions with Affiliates. Conduct, and caeach of its Subsidiaries to conduct, all transastotherwise permitted under the Loan
Documents with any of their Affiliates (other thany such transactions between Loan Parties or wbalhed Subsidiaries of Loan Parties)
on terms that are fair and reasonable and no éessdble than it would obtain in a comparable aftemigith transaction with a Person not an
Affiliate.

(i) Pari Passu Ranking. Ensure that at all timesctaims of the Banks, the Issuing Bank and thenfgjagainst it under the Loan Documents
will rank at least pari passu with the claims dfital other unsecured and unsubordinated crediexagpt for claims which are preferred by
any bankruptcy, insolvency, liquidation or othensar laws of general application or are mandaygoileferred by law applying to insurance
companies generally.

(j) Additional Collateral. Comply with the provisis of this Section regarding any new or additid@allateral. The Account Parties may frc
time to time add Collateral to the State Streett@iial Accounts without the necessity of executingielivering any documents pursuant to
this Agreement (but subject to the provisions aftBa 5.02(g)). The Account Parties may from tirodine pledge new or additional
Collateral contained in Custodial Accounts othamntthe State Street Custodial Accounts by execuatimthdelivering to the Administrative
Agent either a supplement to the Pledge and Sgdgiteement in the form attached thereto (in theeaaf any new Custodial Account
maintained with State Street), or a new pledgesaedrity agreement (in substantially the form ef Bledge and Security Agreement) or ¢
pledge agreement, security agreement or chardbdinase of any new Custodial Account maintaingl amother Custodian), in form and
substance reasonably satisfactory to the Admirtregré\gent, and by causing to be executed and eleddl to the Administrative Agent a
control agreement or such other Security Documasithe
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Administrative Agent shall reasonably require tbgetwith such other documents, certificates andiops (including opinions as to the
validity and perfection of the Administrative Agentien on such Collateral), in form and substamesonably satisfactory to the
Administrative Agent, as the Administrative Agenayrreasonably request in connection therewith;thadpplicable Account Parties will
take such other action as the Administrative Ageay reasonably request to create in favor of theiAstrative Agent a perfected security
interest in and Lien on the Collateral being pletigarsuant to the documents described above.

(k) Custodial Account Statements. Cause to be erdi/ to the Administrative Agent, promptly uponeigt after the end of each calendar
month, a monthly statement of each Custodial Actpuepared by the Custodian thereof, showing teetasredited to such account as of
date of such statement.

SECTION 5.02 Negative Covenants. So long as anyaAde or any other Obligation of any Loan Party uray Loan Document shall
remain unpaid, any Letter of Credit shall be oundiag or any Bank shall have any Letter of Credittieipating Interest Commitment or
commitment to issue a Letter of Credit hereundacheof the Account Parties will not, at any time:

(a) Liens, Etc. Create, incur, assume or suffexist, or permit any of its Subsidiaries to createur, assume or suffer to exist, any Lien o
with respect to any of its properties of any cheaafincluding, without limitation, accounts) whettmow owned or hereafter acquired, or
assign or permit any of its Subsidiaries to assagry, accounts or other right to receive incomegepkc

(i) Permitted Liens;
(i) Liens described on Schedule 5.02(a) hereto;

(iii) purchase money Liens upon or in real propertyquipment acquired or held by the Parent orddritg Subsidiaries in the ordinary cou

of business to secure the purchase price of suagepy or equipment or to secure Debt incurredlgdde the purpose of financing the
acquisition, construction or improvement of anylspooperty or equipment to be subject to such Lien&iens existing on any such property
or equipment at the time of acquisition or withB01days following such acquisition (other than aangh Liens created in contemplation of
such acquisition that do not secure the purchase)por extensions, renewals or replacements ypbéthe foregoing for the same or a lesser
amount; provided, however, that no such Lien sieitnd to or cover any property other than the @rtypor equipment being acquired,
constructed or improved, and no such extensiorwahor replacement shall extend to or cover aop@ity not theretofore subject to the
Lien being extended, renewed or replaced,;

(iv) Liens arising in connection with Capitalizeéases; provided that no such Lien shall extend tmweer any assets other than the assets
subject to such Capitalized Leases;

(v) (A) any Lien existing on any asset of any Parabthe time such Person becomes a Subsidiarpatnareated in contemplation of such
event, (B) any Lien on
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any asset of any Person existing at the time secsoR is merged or consolidated with or into theeRtaor any of it Subsidiaries in
accordance with Section 5.02(c) and not createimemplation of such event and (C) any Lien existin any asset prior to the acquisition
thereof by the Parent or any of its Subsidiaried @t created in contemplation of such acquisition;

(vi) Liens securing obligations under credit defawap transactions determined by reference t€omtingent Obligations in respect of, Debt
issued by the Parent or one of its Subsidiariesh 8ebt not to exceed an aggregate principal amafub$50,000,000;

(vii) Liens arising in the ordinary course of itsdiness which (A) do not secure Debt and (B) damtite aggregate materially detract from
the value of its assets or materially impair the thereof in the operation of its business;

(viii) Liens on cash and Approved Investments sicuHedge Agreements arising in the ordinary coofdeusiness;

(ix) other Liens securing Debt or other obligatiangstanding in an aggregate principal or face arhoat to exceed at any time 5% of
Consolidated Net Worth;

(x) Liens consisting of deposits made by the Papeainy insurance Subsidiary with any insuranceleggry authority or other statutory Lie
or Liens or claims imposed or required by applieahburance law or regulation against the assetsedParent or any insurance Subsidiar
each case in favor of policyholders of the Parerstuch insurance Subsidiary or an insurance remyylatuthority and in the ordinary course
the Parent's or such insurance Subsidiary's bissines

(xi) Liens on Investments and cash balances oP#rent or any insurance Subsidiary (other thantaagiock of any Subsidiary) securing
obligations of the Parent or any insurance Subsidrarespect of (i) letters of credit obtainedlire ordinary course of business (including,
without limitation, Liens created by the Securitpdiments) and/or (ii) trust arrangements formetthénordinary course of business for the
benefit of cedents to secure reinsurance recovesaiwed to them by the Parent or any insurancei@ahbg

(xii) the replacement, extension or renewal of hign permitted by clause (iii) or (vi) above uponio the same property theretofore subject
thereto or the replacement, extension or renewigh@ut increase in the amount (other than in respefees, expenses and premiums, if any)
or change in any direct or contingent obligor) e Debt secured thereby;

(xiii) Liens securing obligations owed by any Ldaarty to any other Loan Party or owed by any Sussidf the Parent (other than a Loan
Party) to the Parent or any other Subsidiary;
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(xiv) Liens incurred in the ordinary course of mess in favor of financial intermediaries and dlegiagents pending clearance of payments
for investment or in the nature of set-off, barkéen or similar rights as to deposit accountstber funds;

(xv) judgment or judicial attachment Liens, provdd@at the enforcement of such Liens is effectistiyed;

(xvi) Liens arising in connection with Securitizati Transactions; provided that the aggregate grah@mount of the investment or claim h
at any time by all purchasers, assignees or otaesferees of (or of interests in) receivablesathér rights to payment in all Securitization
Transactions (together with the aggregate prin@padunt of any other obligations secured by sueims) shall not exceed U.S.
$250,000,000;

(xvii) Liens arising in connection with certain etyuproceeds received on or about September 12) g8l0s interest accrued thereon) placed
in a segregated account in support of (or pledgezblateral for) Parent's guaranty of the $412,@0@ principal amount of Auction Rate
Reset Subordinated Notes Series A issued by ACEttNACE RHINOS Trust on June 30, 1999;

(xviii) Liens on securities arising out of repursleaagreements with a term of not more than thregtmsa@ntered into with "Lenders" (as such
term is defined in the Five Year Credit Agreemamt)heir Affiliates or with securities dealers etognized standing; provided that the
aggregate amount of all assets of the Parent ar8lilbsidiaries subject to such agreements shaditresty time exceed $800,000,000. For
purposes of this clause (xviii), "Five Year Crefigreement” shall mean the Amended and Restated¥Yéae Credit Agreement dated as of
May 8, 2000 among the Parent, ACE Bermuda, Temp&, INA Holdings Inc. and ACE Financial Servicés;., as borrowers, various
financial institutions, and JPMorgan Chase Banlgdministrative agent, as amended, modified, sopghted or restated from time to time;
and

(xix) Liens securing up to an aggregate amount2@0$000,000 of obligations of Tempest, the Pareminy wholly owned Subsidiary, arising
out of catastrophe bond financing.

Notwithstanding the foregoing provisions of thidsection (a) or any other provision of this Agreatra any other Loan Document, in
event shall any Account Party create, incur, assomnsaffer to exist any Lien on or with respecttie Collateral or any portion thereof other
than (w) the Liens created in favor of the Admirastve Agent under the Security Documents, (x) kidescribed in clause (a) of the
definition of Permitted Liens, (y) Liens describadclause (xv) above, and (z) Liens in favor of &wstodian pursuant to such Custodian's
standard Custodial Agreements securing paymentatf €ustodian's customary fees, commissions angeh#the Liens described in clau
(w), (x), (y) and (z2), collectively, "Permitted Cateral Liens").

(b) Change in Nature of Business. Make any matehiahge in the nature of the business of the Parehits Subsidiaries, taken as a whole,
as carried on at the date hereof.
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(c) Mergers, Etc. Merge into or consolidate witly &grson or permit any Person to merge into ipesmit any of its Subsidiaries to do so,
except that:

(i) any Subsidiary of the Parent may merge intoarsolidate with any other Subsidiary of the Parprdvided that, in the case of any such
merger or consolidation, the Person formed by soefger or consolidation shall be a wholly owned<tdiary of the Parent, provided furtt
that, in the case of any such merger or consotiddt which an Account Party is a party, the Pefsomed by such merger or consolidation
shall be such Account Party;

(if) any Subsidiary of any Account Party may meirgfe or consolidate with any other Person or peanit other Person to merge into or
consolidate with it; provided that the Person sting such merger shall be a wholly owned Subsididihe Account Party;

(iii) in connection with any sale or other dispasitpermitted under
Section 5.02(d), any Subsidiary of the Parent maggeinto or consolidate with any other Personesniit any other Person to merge into or
consolidate with it; and

(iv) the Parent or any Account Party may merge artoonsolidate with any other Person; provided, tinathe case of any such merger or
consolidation, the Person formed by such mergepnsolidation shall be the Parent or such AccoantyPas the case may be;

provided, however, that in each case, immediatiédy giving effect thereto, no event shall occud &e continuing that constitutes a Default.

(d) Sales, Etc., of Assets. Sell, lease, transfettterwise dispose of, or permit any other AccdRautty to sell, lease, transfer or otherwise
dispose of, all or substantially all of its asqgetscluding sales of investment securities in thdir@ry course of business); provided, however,
that the provisions of Section 5.02(g) shall appependent of this Section 5.02(d).

(e) Restricted Payments. In the case of the Padenlare or pay any dividends, purchase, rededire, rdefease or otherwise acquire for vi
any of its Equity Interests now or hereafter outdiag, return any capital to its stockholders, pars or members (or the equivalent Persons
thereof) as such, make any distribution of as&&ggjty Interests, obligations or securities tositsckholders, partners or members (or the
equivalent Persons thereof) as such or issue loairsgEquity Interests or accept any capital coutions, or permit any of its Subsidiaries to
do any of the foregoing, or permit any of its Sdimiies to purchase, redeem, retire, defease erwise acquire for value any Equity Inter

in the Parent or to issue or sell any Equity Irger¢herein, except that, so long as no Default Bage occurred and be continuing at the time
of any action described in clause (i) or (ii) belomwvould result therefrom:

(i) the Parent may (A) declare and pay dividends distributions payable only in common stock of Barent, (B) issue and sell shares of its
capital stock, (C) purchase, redeem, retire, defeastherwise acquire for value any of its Equitierests
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in an aggregate amount during the term of this Agrent not exceeding $300,000,000 and (D) declatgan cash dividends to its
stockholders,

(i) (A) any Loan Party (other than the Parent) ndaglare and pay cash dividends to another Loay Bad (B) any Subsidiary of the Parent
(other than any Loan Party) may (x) declare andgaah dividends to the Parent or any other whaollwed Subsidiary of the Parent of which
it is a Subsidiary and (y) accept capital contiitrg from its parent, and

(iii) a Special Purpose Trust may issue Prefermecl8ties and pay dividends thereon with the prdsed payments of interest on the
Debentures.

(f) Accounting Changes. Make or permit, or permiy af its Subsidiaries to make or permit, any cleimgaccounting policies or reporting
practices, except as permitted by GAAP.

(g9) Collateral. Permit (i) the Letter of Credit Gtandings to exceed the aggregate Collateral \&laay time or (ii) the average rating
(calculated on a weighted average basis) of theriies included within the calculation of the aggate Collateral Value to be less than "A-
" (with rating methodologies to be taken into aaaadn the manner set forth in Schedule 111). Theeduant Parties may from time to time add
Collateral to or sell, deliver, transfer or otheseviwithdraw Collateral from any Custodial Accountluding, without limitation, by trading of
securities), but only so long as (i) immediatelieafjiving effect thereto no Default or Event off@dt would exist and (ii) with respect to the
addition or termination (or removal as Collatel)Custodial Accounts, the Account Parties compithany applicable restrictions and
conditions set forth in the Security Documents.

(h) Custodial Agreements. Make or permit any amesmiror modification to any Custodial Agreement tisaidverse in any material respect
to the interests of the Account Parties or the Bank

SECTION 5.03 Reporting Requirements. So long asAatwance or any other Obligation of any Loan Partger any Loan Document shall
remain unpaid, any Letter of Credit shall be outsiag or any Bank shall have any Letter of Creditteipating Interest Commitment or
commitment to issue a Letter of Credit hereunder,Rarent will furnish to the Agents and the Banks:

(a) Default Notice. As soon as possible and inewsnt within two days after the occurrence of daefault or any event, development or
occurrence reasonably likely to have a Material éide Effect continuing on the date of such staténaestatement of the chief financial
officer of the Parent setting forth details of sufault, event, development or occurrence ancttien that the Parent or the applicable
Subsidiary has taken and proposes to take witreotspereto.

(b) Annual Financials.

(i) As soon as available and in any event withird@§s after the end of each Fiscal Year, a copgetinnual Consolidated audit report for
such year for the Parent
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and its Subsidiaries, including therein a Constéiddalance sheet of the Parent and its Subsigliasi®f the end of such Fiscal Year and
Consolidated statements of income and cash flovilseoParent and its Subsidiaries for such Fiscak Yal reported on in a manner
reasonably acceptable to the Securities and Exeh@ongmission in each case and accompanied by aioopf PricewaterhouseCoopers
LLP or other independent public accountants of gaced standing reasonably acceptable to the Redj@ianks, together with (i) a certifici
of the Chief Financial Officer of the Parent stgtthat no Default has occurred and is continuimgf @ Default has occurred and is
continuing, a statement as to the nature theredttamaction that the Parent has taken a propogeke with respect thereto, and a schedt
form reasonably satisfactory to the Administrathgent of the computations used by the Parent iardghing, as of the end of such Fiscal
Year, compliance with the covenants contained itti8e 5.04 (which schedule shall include a staterasrio the ratio of the aggregate
Collateral Value to the Letter of Credit Outstargdiras of the end of each calendar month duringehied covered by such financial
statements, to the extent not previously furnisioettie Agents and the Banks).

(il) As soon as available and in any event with2® Hays after the end of each Fiscal Year, a céplyeoannual Consolidated audit report for
such year for each Subsidiary Guarantor and itsifliginies, including therein a Consolidated balastoeet of such Subsidiary Guarantor and
its Subsidiaries as of the end of such Fiscal ¥ara Consolidated statement of income and a Gdasadl statement of cash flows of such
Subsidiary Guarantor and its Subsidiaries for dtishal Year, in each case accompanied by an opatgoaptable to the Required Banks of
PricewaterhouseCoopers LLP or other independerigadcountants of recognized standing acceptablee Required Banks.

(c) Quarterly Financials. As soon as available iarahy event within 45 days after the end of eddhe first three quarters of each Fiscal
Year, Consolidated balance sheets of the ParentaBdbsidiaries as of the end of such quarterGomksolidated statements of income and a
Consolidated statement of cash flows of the Paxedtits Subsidiaries for the period commencindnatend of the previous fiscal quarter and
ending with the end of such fiscal quarter and Gbdated statements of income and a Consolidatgdrsent of cash flows of the Parent and
its Subsidiaries for the period commencing at the & the previous Fiscal Year and ending witheéhd of such quarter, setting forth in each
case in comparative form the corresponding figimeshe corresponding date or period of the prewgdfiscal Year, all in reasonable detail
and duly certified (subject to the absence of foteds and normal year-end audit adjustments) bthief Financial Officer of the Parent as
having been prepared in accordance with GAAP, tagawith (i) a certificate of said officer statitizat no Default has occurred and is
continuing or, if a Default has occurred and istoaring, a statement as to the nature thereof laaddttion that the Parent has taken and
proposes to take with respect thereto and (iih@dale in form reasonably satisfactory to the Adstiative Agent of the computations used
by the Parent in determining compliance with theet@nts contained in Section 5.04 (which schechadl s1clude a statement as to the ratio
of the aggregate Collateral Value to the Lette€oddit Outstandings as of the end of each calemdauth during the period covered by such
financial statements).
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(d) Litigation. Promptly after the commencementréod, notice of all actions, suits, investigatiolitigation and proceedings before any court
or governmental department, commission, board,gayragency or instrumentality, domestic or foreggffecting any Loan Party or any of its
Subsidiaries of the type described in Section 401 (

(e) Securities Reports. Promptly after the sendinfijing thereof, copies of all proxy statemerfisancial statements and reports that the
Parent sends to its stockholders generally, angksay all regular, periodic and special reportg] all registration statements, that any Loan
Party or any of its Subsidiaries files with the @#ees and Exchange Commission or any governmextidlority that may be substituted
therefor, or with any national securities exchange.

() ERISA.

() ERISA Events. Promptly and in any event withibrdays after any Loan Party or any ERISA Affiliaisetitutes any steps to terminate any
Pension Plan or becomes aware of the instituticamgfsteps or any threat by the PBGC to terminayeP&nsion Plan, or the failure to mak
required contribution to any Pension Plan if suailufe is sufficient to give rise to a lien undecson 302(f) of ERISA, or the taking of any
action with respect to a Pension Plan which coefuilt in the requirement that any Loan Party or BRYSA Affiliate furnish a bond or other
security to the PBGC or such Pension Plan, or tieermence of any event with respect to any PerBian which could result in any Loan
Party or any ERISA Affiliate incurring any materiability, fine or penalty, or any material incismin the contingent liability of any Loan
Party or any ERISA Affiliate with respect to anyspoetirement Welfare Plan benefit, notice theaad copies of all documentation relating
thereto.

(i) Plan Annual Reports. Promptly upon requesaim§ Agent or any Bank, copies of each Schedule &ug¥ial Information) to the annual
report (Form 5500 Series) with respect to eachiBer®an.

(iii) Multiemployer Plan Notices. Promptly and inyaevent within 15 Business Days after receipteb&by any Loan Party or any ERISA
Affiliate from the sponsor of a Multiemployer Plargpies of each notice concerning (A) the impositid Withdrawal Liability by any such
Multiemployer Plan, (B) the reorganization or temation, within the meaning of Title IV of ERISA, afy such Multiemployer Plan or (C)
the amount of liability incurred, or that may beunred, by such Loan Party or any ERISA Affiliateconnection with any event described in
clause (A) or (B); provided, however, that suchiceoand documentation shall not be required torbeiged (except at the specific request of
any Agent or any Bank, in which case such notickdotumentation shall be promptly provided followvguch request) if such condition or
event is not reasonably expected to result in avgnlParty or any ERISA Affiliate incurring any mae liability, fine, or penalty.

(g) Statutory Statements. As soon as availablaraady event within 20 days after submission, estakutory statement of the Loan Parties
(or any of them) in the form submitted to The I@swe Division of the Office of Registrar of Compamof Bermuda.
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(h) Regulatory Notices, Etc. Promptly after any [Ressible Officer of the Parent obtains knowledgerebf, (i) a copy of any notice from the
Bermuda Minister of Finance or the Registrar of @amies or any other person of the revocation, espension or the placing of any
restriction or condition on the registration adrsurer of any Account Party under the Bermudarasce Act 1978 (and related regulations)
or of the institution of any proceeding or inveatign which could result in any such revocatiorsp&nsion or placing of such a restriction or
condition, (ii) copies of any correspondence bygrt@oncerning any Loan Party relating to an ingasion conducted by the Bermuda
Minister of Finance, whether pursuant to Sectio @8the Bermuda Companies Act 1981 (and relatgdla¢ions) or otherwise and (iii) a
copy of any notice of or requesting or otherwidatieg to the winding-up or any similar proceedwofgr with respect to any Loan Party.

(i) Other Information. Such other information resfireg the business, condition (financial or othes&yj operations, performance, propertie
prospects of any Loan Party or any of its Subsieaas the Administrative Agent, or any Bank thiotlge Administrative Agent, may from
time to time reasonably request.

SECTION 5.04 Financial Covenants. So long as anyaAde or any other Obligation of any Loan Partyarrehy Loan Document shall
remain unpaid, any Letter of Credit shall be oundiag or any Bank shall have any Letter of Credittieipating Interest Commitment or
commitment to issue a Letter of Credit hereunder,Rarent will:

(a) Adjusted Consolidated Debt to Total Capital@atRatio. Maintain at all times a ratio of Adjudt€onsolidated Debt to Total
Capitalization of not more than 0.35 to 1.0.

(b) Consolidated Net Worth. Maintain at all timesnSolidated Net Worth in an amount not less tharstim of (i) $3,600,000,000 plus (ii)
25% of Consolidated Net Income for each fiscal tprasf the Parent ending on or after March 31, 2f@@Qvhich such Consolidated Net
Income is positive.

ARTICLE VI
EVENTS OF DEFAULT
SECTION 6.01 Events of Default. If any of the felimg events ("Events of Default") shall occur arddmntinuing:

(@) (i) any Account Party shall fail to pay anynmipal of any Advance when the same shall becoreeadd payable or (ii) any Account Party
shall fail to pay any interest on any Advance, my hoan Party shall fail to make any other paymerder any Loan Document, in each case
under this clause (ii) within five Business Daygeathe same becomes due and payable; or

(b) any representation or warranty made by any LRty (or any of its officers) under or in connegctwith any Loan Document shall prove
to have been incorrect in any material respect whade; or
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(c) any Account Party shall fail to perform or oh@eany term, covenant or agreement containedéticd®e2.10, 5.01(d) (with respect to the
Parent) or
(e), 5.02 (other than 5.02(g)) or 5.04; or

(d) any Loan Party shall fail to perform or obseavsy other term, covenant or agreement containadyrLoan Document on its part to be
performed or observed if such failure shall remairemedied for (1) in the case of any covenantainatl in Section 5.02(g), three Business
Days after the earlier of the date on which (i)esponsible Officer becomes aware of such failure or

(i) written notice thereof shall have been giverstich Loan Party by any Agent or any Bank, andn(2)l other cases, 30 days after the
earlier of the date on which (i) a Responsible €ffibecomes aware of such failure or (ii) writtetice thereof shall have been given to such
Loan Party by any Agent or any Bank; or

(e) the Parent or any of its Significant Subsi@iarshall fail to pay any Material Financial Obligat(but excluding Debt outstanding
hereunder) of the Parent or such Significant Sussidas the case may be), when the same becomesndupayable (whether by scheduled
maturity, required prepayment, acceleration, denmratherwise), and such failure shall continuerathe applicable grace period, if any,
specified in the agreement or instrument relatmguch Material Financial Obligation; or any otkegent shall occur or condition shall exist
under any agreement or instrument relating to aeh $1aterial Financial Obligation and shall congrafter the applicable grace period, if
any, specified in such agreement or instrumeihefeffect of such event or condition is to acadksror to permit the acceleration of, the
maturity of such Material Financial Obligation dherwise to cause, or to permit the holder theteafwuse, such Material Financial
Obligation to mature; or any such Material Finah€hligation shall be declared to be due and payabkequired to be prepaid or redeemed
(other than by a regularly scheduled required preyamt or redemption), purchased or defeased, offanto prepay, redeem, purchase or
defease such Material Financial Obligation shaltdzpiired to be made, in each case prior to thedstaaturity thereof; or

(f) any Loan Party or any of its Subsidiaries shalherally not pay its debts as such debts becameald shall admit in writing its inability to
pay its debts generally, or shall make a genesdjament for the benefit of creditors; or any pestiag shall be instituted by or against any
Loan Party or any of its Subsidiaries seeking fodidate it a bankrupt or insolvent, or seekingiiggtion, winding up, reorganization,
arrangement, adjustment, protection, relief, or position of it or its debts under any law relattoghankruptcy, insolvency or reorganization
or relief of debtors, or seeking the entry of adewrfor relief or the appointment of a receiveustee, or other similar official for it or for any
substantial part of its property and, in the cadsang such proceeding instituted against it (butinstituted by it) that is being diligently
contested by it in good faith, either such procegdihall remain undismissed or unstayed for a desfB0 days or any of the actions sought
in such proceeding (including, without limitatiche entry of an order for relief against, or thp@ptment of a receiver, trustee, custodian or
other similar official for, it or any substantiadup of its property) shall occur; or any Loan Pamtyany of its Subsidiaries shall take any
corporate action to authorize any of the actiongms#h above in this subsection (f); or

(9) any judgment or order for the payment of moimegxcess of $100,000,000 shall be rendered aganystoan Party or any of its
Subsidiaries and either (i) enforcement

57



proceedings shall have been commenced by any eregtibn such judgment or order or (ii) there shallany period of 30 consecutive days
during which a stay of enforcement of such judgneerdrder, by reason of a pending appeal or otlsgryghall not be in effect; or

(h) any non-monetary judgment or order shall beleeed against any Loan Party or any of its Subséatiahat could be reasonably likely to
have a Material Adverse Effect, and there shatitpeperiod of 30 consecutive days during whichag sf enforcement of such judgment or
order, by reason of a pending appeal or otherwisa] not be in effect; or

(i) any provision of any Loan Document after defivéhereof pursuant to

Section 3.01 shall for any reason cease to be galidbinding on or enforceable against any LoatyRarty to it (other than as a result of a
transaction permitted hereunder), or any such |Remty shall so state in writing; or any SecuritycDment shall for any reason (other than
pursuant to the terms thereof) cease to creagvior fof the Administrative Agent a valid and petéetfirst priority Lien on and security
interest in the Collateral purported to be covelemteby; or the Administrative Agent shall ceagedioy reason to hold a perfected first
priority Lien on and security interest in the Ctdliaal; or

() a Change of Control shall occur; or

(k) Any Loan Party or any ERISA Affiliate shall incor shall be reasonably expected to incur ligbifi excess of $25,000,000 in the
aggregate with respect to any Pension Plan or amtigvhployer Plan in connection with the occurrenéany of the following events or
existence of any of the following conditions:

(i) Institution of any steps by any Loan Party, &RISA Affiliate

or any other Person, including, without limitatishe PBGC to terminate a Pension Plan if as atre$slich termination a Loan Party or any
ERISA Affiliate could be required to make a contrtilon to such Pension Plan, or could incur a ligbdr obligation; or

(i) A contribution failure occurs with respectany Pension Plan sufficient to give rise to a lider section 302(f) of ERISA; or

(iii) Any condition shall exist or event shall ogowith respect to a Pension Plan that is reasoraiggcted to result in any Loan Party or any
ERISA Affiliate being required to furnish a bondsecurity to the PBGC or such Pension Plan, orriivayi a liability or obligation; or

() any Loan Party or any ERISA Affiliate shall mbeen notified by the sponsor of a MultiemploylanRhat it has incurred Withdrawal
Liability to such Multiemployer Plan; or

(m) any Loan Party or any ERISA Affiliate shall lealveen notified by the sponsor of a MultiemploylanRhat such Multiemployer Plan is in
reorganization or is being terminated, within theaming of Title IV of ERISA, and as a result of Bueorganization or termination the
aggregate annual contributions of the Loan Pastigsthe ERISA Affiliates to all Multiemployer Platisat are then in reorganization or being
terminated have been or will be increased oveatheunts contributed to such Multiemployer Planglierplan years of such
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Multiemployer Plans immediately preceding the ptaar in which such reorganization or terminationuss; or

(n) any Custodial Agreement is amended or modifieahy manner that is inconsistent with the terfithe Loan Documents or that
otherwise could reasonably be expected to havetarldbAdverse Effect, or is terminated, or ceasdse in full force and effect or is
declared by a court of competent jurisdiction tab# and void, invalid or unenforceable in any erél respect, or any party thereto denies
that it has any further liability or obligation tieeinder; or

(o) any Account Party shall (i) change its namentdy or corporate structure, (ii) change its Eleeecutive office from the location thereof
listed on Annex A to the Pledge and Security Agreetnor (iii) change the jurisdiction of its incamation or organization from the
jurisdiction listed on Annex A to the Pledge and@&y Agreement (whether by merger or otherwis@)ess in each case such Account F
has (1) given twenty (20) days' prior written netto the Administrative Agent of its intention to go, together with information regarding
any such new location and such other informatiocoinnection with such proposed action as the Adstriative Agent may reasonably
request, and (2) delivered to the AdministrativesAigten (10) days prior to any such change or rafgych documents, instruments and
financing statements as may be required by the Aditnative Agent, all in form and substance satigfey to the Administrative Agent, paid
all necessary filing and recording fees and taaed,taken all other actions reasonably requestedeopdministrative Agent (including, at 1
request of the Administrative Agent, delivery ofripns of counsel reasonably satisfactory to thenidstrative Agent to the effect that all
such actions have been taken), in order to peafedttimaintain the Lien upon and security intereshéCollateral provided for in the Pledge
and Security Agreement in accordance with the gioms of Section 3(c) thereof; provided that anriwd Default under this subsection st
not occur unless any failure of any Account Pastpérform or observe any provision of this subsecsihall remain unremedied for 30 days
after the earlier of the date on which (y) a Resjida Officer becomes aware of such failure om{@jten notice thereof shall have been gi
to such Loan Party by any Agent or any Bank;

then, and in any such event, the Administrativetdg shall at the request, or may with the comsehthe Required Banks, by notice to the
Account Parties, declare the obligation of theilsgBank to issue Letters of Credit to be termidatghereupon the same shall forthwith
terminate, and/or (ii) shall at the request, or mé the consent, of the Required Banks, by naticéhe Account Parties, declare all amounts
payable under this Agreement and the other Loarubeats to be forthwith due and payable, whereufiueh amounts shall become and
be forthwith due and payable, without presentmaetand, protest or further notice of any kindpélMvhich are hereby expressly waived by
the Account Parties, and/or (iii) shall at the resfuor may with the consent, of the Required Bapkaceed to exercise the rights and
remedies of the Administrative Agent and the Bamkder the Loan Documents and applicable law, inolydvithout limitation, by dating,
delivering and acting upon Letters of Instructipmvided, however, that in the event of an actualeemed entry of an order for relief with
respect to any Account Party under the Federal Bguméy Code, (X) the obligation of the Issuing Baakssue Letters of Credit shall
automatically be terminated and (y) all such ameshill automatically become and be due and payatitout presentment, demand,
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protest or any notice of any kind, all of which &ereby expressly waived by the Account Parties.

SECTION 6.02 Actions in Respect of the Letters oédit upon Default. If any Event of Default shadivie occurred and be continuing, the
Administrative Agent may, or shall at the requdshe Required Banks, after having taken any ofaittéons described in Section 6.01(ii) or
otherwise, make demand upon the Account Partientbforthwith upon such demand the Account Pawti#spay to the Administrative
Agent on behalf of the Banks in same day fundeatdministrative Agent's office designated in sdemand, an amount equal to the
aggregate Available Amount of all Letters of Crdtign outstanding as cash collateral. If at ang titaring the continuance of an Event of
Default the Administrative Agent determines thatlstunds are subject to any right or claim of aeysen other than the Administrative
Agent and the Banks or that the total amount ohgunds is less than the aggregate Available Amotiatl Letters of Credit, the Account
Parties will, forthwith upon demand by the Adminggive Agent, pay to the Administrative Agent, dslidonal cash collateral, an amount
equal to the excess of (a) such aggregate Avaikatrleunt over (b) the total amount of funds, if athat the Administrative Agent determir
to be free and clear of any such right and claipotthe drawing of any Letter of Credit, such fustall be applied to reimburse the Issuing
Bank or Banks, as applicable, to the extent peeahitty applicable law.

ARTICLE VII
THE GUARANTY
SECTION 7.01 The Guaranty.

(a) Subject to subsection (c) below, each Accoantyrhereby jointly and severally, unconditionaliasolutely and irrevocably guarantees
full and punctual payment (whether at stated migtuiipon acceleration or otherwise) of all Obligas of each of the other Account Parties
under the Loan Documents including, without limdat the principal of and interest on reimbursenahiigations owing by such other
Account Parties pursuant to this Agreement witlpeesto Letters of Credit. Upon failure by an AcobRarty to pay punctually any such
amount, each other Account Party agrees to palnfitii on demand the amount not so paid at the @aden the manner specified in this
Agreement. For the avoidance of doubt, notwithstamthe limitations of subsection (c) below ashe guarantee obligations of Tempest
Life, all other Account Parties at all times, inding prior to the Tempest Life Effective Date, jiyrand severally, unconditionally, absolut
and irrevocably guarantee the full and punctuahpeayt (whether at stated maturity, upon acceleratrastherwise) of all Obligations of
Tempest Life.

(b) Each Account Party (other than the Parent),lanits acceptance of this Guaranty, the AdministeaAgent and each other Bank, hereby
confirms that it is the intention of all such Persahat this Guaranty and the obligations of eacbofint Party hereunder not constitute a
fraudulent transfer or conveyance for purposesasfdBuptcy Law, the Uniform Fraudulent Conveyancé, #te Uniform Fraudulent Transfer
Act or any similar foreign, federal or state lawthe extent applicable to this Guaranty and the@abbns of each Account Party
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(other than the Parent) hereunder. To effectuatdategoing intention, the Administrative Agente thther Banks and the Account Parties
hereby irrevocably agree that the obligations @heaccount Party (other than the Parent) underAhtisle VIl at any time shall be limited to
the maximum amount as will result in the obligatiaf such Account Party under this Guaranty nostituting a fraudulent transfer or
conveyance.

(c) Notwithstanding anything to the contrary instihigreement, the guarantee made by Tempest Liferuhis Article VIl shall not be
effective until the date (the "Tempest Life EffeetiDate”) on which Tempest Life receives the neargsdirection or exemption from the
Bermuda Supervisor of Insurance to the effectdngtliability with respect to its guaranty providedder this Article VII, until a claim or
demand is made or funds are drawn against, directiydirectly, under this Article VII, need not becorded as a liability and thereby
decrease its statutory capital and surplus asrdetable under the Insurance Act 1978 of Bermudathedelated regulations. Upon the
Tempest Life Effective Date, automatically and with necessity of any acknowledgment or affirmabgriTempest Life or any further action
by any party, the guarantee made by Tempest Lifleuthis Article VII shall become effective and thidigations of Tempest Life under this
Article VII shall become Obligations for all purpessof this Agreement and the other Loan Docum@iis.Administrative Agent shall
promptly notify the Banks of the date and occureeaf:the Tempest Life Effective Date.

SECTION 7.02 Guaranty Unconditional. The obligasia each Account Party under this Article VII ke unconditional, absolute and
irrevocable and, without limiting the generalitytb® foregoing, shall not be released, dischargedh®rwise affected by:

(i) any extension, renewal, settlement, compronvisgyer or

release (including with respect to any Collaterabespect of any obligation of any other obligoder any of the Loan Documents, by
operation of law or otherwise;

(i) any modification or amendment of or suppleminany of the
Loan Documents;

(iii) any release, non-perfection or invalidity afiy direct or indirect security for any obligatiohany other obligor under any of the Loan
Documents;

(iv) any change in the corporate existence, streatn ownership of any obligor, or any insolvenognkruptcy, reorganization or other sim
proceeding affecting any other obligor or its as®gtany resulting release or discharge of anygabibn of any other obligor contained in any
of the Loan Documents;

(v) the existence of any claim, set-off or othghts which any obligor may have at any time agaangtother obligor, the Administrative
Agent, any Bank or any other corporation or persdrether in connection with any of the Loan Docutaar any unrelated transactions,
provided that nothing herein shall prevent the igseof any such claim by separate suit or commylgounterclaim;

(vi) any invalidity or unenforceability relating twr against any other obligor for any reason of ainthe Loan Documents, or any provision of
applicable law or

61



regulation purporting to prohibit the payment by ather obligor of principal interest or any otlanount payable under any of the Loan
Documents; or

(vii) any other act or omission to act or delayaaf/ kind by any obligor, the Administrative Ageatyy Bank or any other corporation or
person or any other circumstance whatsoever whightiybut for the provisions of this paragraph, stitnte a legal or equitable discharge of
or defense to an Account Party's obligations utiuisrArticle VII.

SECTION 7.03 Discharge Only upon Payment in FudlifRtatement in Certain Circumstances. Each AccBarty's obligations under this
Article VII shall remain in full force and effecntil the commitments of the Banks hereunder shalehterminated, no Letters of Credit shall
be outstanding and all amounts payable by the @beount Parties under the Loan Documents shak len paid in full. If at any time any
payment of the principal of or interest on any teimsement obligation or any other amount payablarbjccount Party under the Loan
Documents is rescinded or must be otherwise restreeturned upon the insolvency, bankruptcy orgenization of such Account Party or
otherwise, each other Account Party's obligatiamdeu this Article VII with respect to such paymshall be reinstated as though such
payment had been due but not made at such time.

SECTION 7.04 Waiver by the Account Parties. Eachodmt Party irrevocably waives acceptance herege§gntment, demand, protest and
any notice not provided for herein, as well as sguirement that at any time any action be takearyycorporation or person against any
other obligor or any other corporation or person.

SECTION 7.05 Subrogation. Each Account Party hereimonditionally and irrevocably agrees not to ejser any rights that it may now
have or hereafter acquire against any other AccBartly, any other Loan Party or any other insidergntor that arise from the existence,
payment, performance or enforcement of such AccBarty's obligations under or in respect of thisfaaty or any other Loan Document,
including, without limitation, any right of subroigan, reimbursement, exoneration, contributionnatemnification and any right to participi
in any claim or remedy of any Bank against any ofezount Party, any other Loan Party or any othsider guarantor or any collateral,
whether or not such claim, remedy or right arisesquity or under contract, statute or common lasluding, without limitation, the right to
take or receive from any other Account Party, atiyeoloan Party or any other insider guarantoedly or indirectly, in cash or other
property or by set-off or in any other manner, pagtror security on account of such claim, remedsgtit, unless and until all amounts
payable under this Guaranty shall have been pdudlim cash, no Letters of Credit shall be outsting and the commitments of the Banks
hereunder shall have expired or been terminatexhyifamount shall be paid to any Account Partyidgtetion of the immediately preceding
sentence at any time prior to the latest of (a)pdaement in full in cash of all amounts payableeanmttiis Guaranty, and (b) the Expiration
Date, such amount shall be received and held &t tan the benefit of the Banks, shall be segrefyiitem other property and funds of such
Account Party and shall forthwith be paid or delaeto the Administrative Agent in the same fornsaseceived (with any necessary
endorsement or assignment) to be credited andeapigiall amounts payable under this Guaranty, kérahatured or unmatured, in
accordance with the terms of the Loan Documentt be held as collateral for any amounts payabtieuthis
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Guaranty thereafter arising. If (i) any Accounttiyahall make payment to any Bank of all or any anis payable under this Guaranty, (ii)
amounts payable under this Guaranty shall have paiehin full in cash, and (iii) the final Expirati Date shall have occurred, the Banks
at such Account Party's request and expense, exandtdeliver to such Account Party appropriataudmmnts, without recourse and without
representation or warranty, necessary to eviddre&ansfer by subrogation to such Account Parignoiinterest in the obligations resulting
from such payment made by such Account Party patgoahis Guaranty.

SECTION 7.06 Stay of Acceleration. If acceleratarthe time for payment of any amount payable by Account Party under any of the
Loan Documents is stayed upon the insolvency, hgotky or reorganization of such Account Partysalth amounts otherwise subject to
acceleration under the terms of this Agreement sloaletheless be payable by the other Accountdézaumder this Article VII forthwith on
demand by the Administrative Agent made at the estjaf the requisite proportion of the Banks.

SECTION 7.07 Continuing Guaranty; Assignments. Thigranty is a continuing guaranty and shall (ajaie in full force and effect until

the latest of (i) the payment in full in cash dfarhounts payable under this Guaranty and (ii¥ited Expiration Date, (b) be binding upon
each Account Party, its successors and assign&airdire to the benefit of and be enforceablelt®gyBanks and their successors, transferees
and assigns. Without limiting the generality ofuda (c) of the immediately preceding sentence Bamk may assign or otherwise transfer all
or any portion of its rights and obligations untlés Agreement (including, without limitation, at any portion of its Letter of Credit
Participating Interest Commitment and the Advarmemg to it) to any other Person, and such othesdteshall thereupon become vested
with all the benefits in respect thereof granteduoh Bank herein or otherwise, in each case asoathe extent provided in Section 9.07.

ARTICLE VI
THE AGENTS

SECTION 8.01 Authorization and Action. Each Banki(s capacity as a Bank) hereby appoints and autfweach Agent to take such action
as agent on its behalf and to exercise such poavetsliscretion under this Agreement and the otlkanlLDocuments as are delegated to such
Agent by the terms hereof and thereof, togethen aiiich powers and discretion as are reasonablyeintil thereto. As to any matters not
expressly provided for by the Loan Documents, nemighall be required to exercise any discretiotalog any action, but shall be require:
act (in the case of the Administrative Agent) oreaérain from acting (and shall be fully proteciado acting or refraining from acting) upon
the instructions of the Required Banks or all tleBs where unanimity is required, and such inswostshall be binding upon all Banks;
provided, however, that no Agent shall be requitethke any action that exposes such Agent to patdiability or that is contrary to this
Agreement or applicable law. The Administrative Agagrees to give to each Bank prompt notice ofi @atice given to it by any Account
Party pursuant to the terms of this Agreement.

63



SECTION 8.02 Agents' Reliance, Etc. Neither any ®tger any of its respective directors, officergeats or employees shall be liable for
any action taken or omitted to be taken by it @nthunder or in connection with the Loan Documestsgept for its or their own gross
negligence or willful misconduct. Without limitaticof the generality of the foregoing, each Agent:

(a) may consult with legal counsel (including caeirfer any Loan Party), independent public accontstand other experts selected by it and
shall not be liable for any action taken or omittedbe taken in good faith by it in accordance wfith advice of such counsel, accountants or
experts; (b) makes no warranty or representati@njoBank and shall not be responsible to any Ban&ny statements, warranties or
representations (whether written or oral) maderima@onnection with the Loan Documents; (c) shall have any duty to ascertain or to
inquire as to the performance or observance ofdtlye terms, covenants or conditions of any LoacuDnent on the part of any Loan Party
or to inspect the property (including the books eewbrds) of any Loan Party; (d) shall not be resjide to any Bank for the due execution,
legality, validity, enforceability, genuinenessffiiency or value of, or the perfection or prigriof any lien or security interest created or
purported to be created under or in connection,vaitly Loan Document or any other instrument or dwent furnished pursuant thereto; and
(e) shall incur no liability under or in respectasfy Loan Document by acting upon any notice, cotnertificate or other instrument or
writing (which may be by telegram or telecopy) @zbly believed by it to be genuine and signeceat by the proper party or parties.

SECTION 8.03 First Union and Affiliates. With regpé¢o its LC Commitment Amounts, and the Advanéést Union shall have the same
rights and powers under the Loan Documents as @irgy Bank and may exercise the same as thoughré meg an Agent; and the term
"Bank" or "Banks" shall, unless otherwise expregstiicated, include First Union in its individuapgacity. First Union and its affiliates may
accept deposits from, lend money to, act as trustder indentures of, accept investment bankinggegnents from and generally engage in
any kind of business with, any Loan Party, anyt®Subsidiaries and any Person that may do busimés®r own securities of any Loan
Party or any such Subsidiary, all as if First Unieere not an Agent and without any duty to accalietefor to the Banks.

SECTION 8.04 Bank Credit Decision. Each Bank ackedges that it has, independently and without nekaupon any Agent or any other
Bank and based on the financial statements reféorgdSection 4.01 and such other documents dodniration as it has deemed appropriate,
made its own credit analysis and decision to @nterthis Agreement. Each Bank also acknowledgasittwill, independently and without
reliance upon any Agent or any other Bank and basexlich documents and information as it shall daepnopriate at the time, continue to
make its own credit decisions in taking or not sgkaction under this Agreement.

SECTION 8.05 Indemnification.

(a) Each Bank severally agrees to indemnify eacbnf\gnd its officers, directors, employees, agertgisors and Affiliates (to the extent not
promptly reimbursed by the Account Parties) frord against such Bank's ratable share (determinpdoagied below) of any and all
liabilities, obligations, losses, damages, persltetions, judgments, suits, costs, expensesbudiements of any kind or nature whatsoever
that may be imposed on, incurred by, or assertathagsuch Agent or any such other Person in aryrelating to or arising out of the Loan
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Documents or any action taken or omitted by sucerdginder the Loan Documents; provided, howevet,rtbh Bank shall be liable for any
portion of such liabilities, obligations, losseanthges, penalties, actions, judgments, suits,,egienses or disbursements resulting from
such Agent's or other Person's gross negligene&lléul misconduct. Without limitation of the foregng, each Bank agrees to reimburse each
Agent promptly upon demand for its ratable sharamyf costs and expenses (including, without lindtgtfees and expenses of counsel)
payable by the Account Parties under Section 90the extent that such Agent is not promptly rainsied for such costs and expenses by the
Account Parties.

(b) For purposes of this Section 8.05, the Bardspective ratable shares of any amount shall legrdeted, at any time, according to the sum
of

(i) the aggregate principal amount of the Advammgtstanding at such time and owing to the respe@&anks, (ii) their respective Pro Rata
Shares of the aggregate Available Amounts of afidre of Credit outstanding at such time and tiigir respective Unused LC Commitment
Amounts at such time. The failure of any Bank tonfirse any Agent promptly upon demand for itsbkahare of any amount required to
be paid by the Banks to such Agent as providedimstell not relieve any other Bank of its obligatihereunder to reimburse such Agent for
its ratable share of such amount, but no Bank &igatesponsible for the failure of any other Bamkeimburse such Agent for such other
Bank's ratable share of such amount. Without pregutb the survival of any other agreement of aaniBhereunder, the agreement and
obligations of each Bank contained in this Sec8d@b shall survive the payment in full of principaiterest and all other amounts payable
hereunder and under the other Loan Documents.

SECTION 8.06 Successor Administrative Agent. AnyeAgmay resign at any time by giving written notilbereof to the Banks and the
Parent and may be removed at any time with or witlkause by the Required Banks. Upon any suchnatan or removal of the
Administrative Agent, the Required Banks shall htheright to appoint a successor Administrativeity subject (so long as no Event of
Default exists) to the consent of the Parent (wkizhsent shall not be unreasonably withheld). I6nccessor Administrative Agent shall
have been so appointed by the Required Banks,taidsave accepted such appointment, within 30 déigs the retiring Administrative
Agent's giving of notice of resignation or the Riegd Banks' removal of the retiring Administratikgent, then the retiring Administrative
Agent may, on behalf of the Banks, appoint a sisme&dministrative Agent, which shall be a commalrbiank organized under the laws of
the United States or of any State thereof and lgag&ioombined capital and surplus of at least $ZE)0DO. Upon the acceptance of any
appointment as Administrative Agent hereunder byaessor Administrative Agent such successor Adinative Agent shall succeed to
and become vested with all the rights, powersrétsm, privileges and duties of the retiring Adistrative Agent, and the retiring
Administrative Agent shall be discharged from itgiels and obligations under the Loan Documentwitiin 45 days after written notice is
given of the retiring Administrative Agent's resigion or removal under this Section 8.06 no suare&dministrative Agent shall have been
appointed and shall have accepted such appointtinemt,on such 45th day (i) the retiring AdminisiratAgent's resignation or removal shall
become effective, (ii) the retiring Administratidgent shall thereupon be discharged from its dugties obligations under the Loan
Documents and (iii) the Required Banks shall thigee@erform all duties of the retiring Administina Agent under the Loan Documents
until such time, if any, as the Required Banks app® successor Administrative Agent as provideolvab After any retiring Agent's
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resignation or removal hereunder as Agent shak lmcome effective, the provisions of this Artiglél shall inure to its benefit as to any
actions taken or omitted to be taken by it whiledéts Agent under this Agreement. If Fleet ceasé®ta Bank hereunder, it shall be deem
have resigned as Documentation Agent and no replaceshall be appointed.

SECTION 8.07 Collateral Matters.

(a) The Administrative Agent is authorized on béleathe Banks, without the necessity of any furthetice to or consent from any of the
Banks, from time to time to take any action witBpgect to any Collateral or Security Document thay ine necessary or as it may deem to be
appropriate to perfect, maintain and protect tloaisty interests in and Liens on the Collateralngea pursuant to the Security Documents.

(b) The Banks irrevocably authorize the AdministatAgent to release any security interest in @nLon the Collateral held by it pursuant to
the Security Documents (i) upon the terminatiothef Issuing Bank's obligation to issue Letters mddit hereunder, the payment in full of the
Obligations and the satisfaction and terminatiofulhof all other Letter of Credit Outstanding$) {hat is sold or disposed of as permitted
hereunder or any other Loan Document or to whiehréiguisite number or percentage of Banks haveecea or (iii) otherwise pursuant to
and in accordance with the provisions of any ajpplie Loan Document. Upon request by the Administadgent at any time, the Banks v
confirm in writing the Administrative Agent's auttity to release Collateral pursuant to this subead).

ARTICLE IX
MISCELLANEOUS

SECTION 9.01 Amendments, Etc. No amendment or waifiany provision of this Agreement or any otheah Document, nor consent to
any departure by any Loan Party therefrom, shalhip event be effective unless the same shall beiting and signed by the Issuing Bank
and the Required Banks (and, in the case of an dmemnt, the Parent), and then any such waiver csertrshall be effective only in the
specific instance and for the specific purposenfbich given; provided, however, that no amendmeatyer or consent shall, unless in
writing and signed by all of the Banks (other tijah any Bank that is, at such time, a DefaultingiBa(B) in the case of clause (v) below,
Bank which is not a Commitment Bank and which isaféected by such amendment, waiver or consen{@pth the case of clauses (i),
(i), (vi) and (vii) below, any Bank which is naind will not be (and is not and will not be oweq abligation which is or will be) affected
thereby), do any of the following at any time:Jive any of the conditions specified in Sectiobl3or, in the case of the Effective Date,
Section 3.02, (ii) change the number of Banks erghrcentage of (x) the LC Commitment Amountstlig)aggregate unpaid principal
amount of the Advances or (z) the aggregate AviglAlmount of outstanding Letters of Credit thatesrch case, shall be required for the
Banks or any of them to take any action hereur{d@meduce or limit the obligations of any Accauarty under Section 7.01 or release such
Account Party or otherwise limit such Account Partiability with respect to the Obligations owitmthe Agents and the Banks, (iv) amend
this Section 9.01, (v) increase the LC Commitmemiofints of the Banks, extend the then
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applicable Expiration Date or subject the Bankarng additional obligations,

(vi) reduce the principal of, or interest on, arymbursement obligation or any fees or other anwpayable hereunder, or increase any
Bank's LC Commitment Amount, (vii) postpone anyediied for any payment of principal of, or interes, any reimbursement obligation
any fees or other amounts payable hereunder, liiii} the liability of any Loan Party under any thfe Loan Documents, or (ix) release an
the Collateral if such release would cause theegge Collateral Value to be less than the Left@redit Outstandings; provided further that
no amendment, waiver or consent shall, unless itingrand signed by an Agent in addition to the Barequired above to take such action,
affect the rights or duties of such Agent undes thijjreement or the other Loan Documents.

SECTION 9.02 Notices, Etc. All notices and othemeoaunications provided for hereunder shall be irtingi (including telegraphic or
telecopy communication) and mailed, telegraphddctpied or delivered, if to any Account Partyitetaddress set forth below on the
signature pages hereof; if to any Initial BankitaDomestic Lending Office specified oppositeritane on Part 2 of Schedule | hereto; if to
any other Bank, at its Domestic Lending Office sfoed in the Assignment and Acceptance pursuamthizh it became a Bank; if to First
Union (in its capacity as Issuing Bank) at its addrat One South Broad Street, Mail Code PA492i&deitphia, Pennsylvania 19107, Attn:
Standby Letter of Credit Department, Telecopy NA5) 786-8803; and if to the Administrative Ageaitjts address at Charlotte Plaza
Building CP-23, 201 South College Street, Charldtterth Carolina 28288-0680, Attn: Syndication Aggiservices, Telecopy No. (704)
383-0288; or, as to any party, at such other addieshall be designated by such party in a writteice to the other parties. All such notices
and communications shall, when mailed, telegrapinadlecopied, be effective when deposited in tladsndelivered to the telegraph
company or transmitted by telecopier, respectivegept that notices and communications to the Adtrative Agent pursuant to Article I,
[l or VIII shall not be effective until receivedylihe Administrative Agent. Manual delivery by tebpier of an executed counterpart of any
amendment or waiver of any provision of this Agreetnor of any Exhibit hereto to be executed aniveiedd hereunder shall be effective as
delivery of an original executed counterpart théreo

SECTION 9.03 No Waiver; Remedies. No failure onytlhet of any Bank or any Agent to exercise, and@ay in exercising, any right
hereunder shall operate as a waiver thereof; radt ahy single or partial exercise of any such trigfeclude any other or further exercise
thereof or the exercise of any other right. Theeadis herein provided are cumulative and not ek@usf any remedies provided by law.

SECTION 9.04 Costs and Expenses.

(a) Each of the Account Parties agrees to pay omdd (i) all reasonable costs and expenses of dneirfistrative Agent and of the Issuing
Bank in connection with the preparation, executitglivery, administration, modification and amendinef the Loan Documents (including,
without limitation, (A) all due diligence, colla@rreview, syndication, transportation, computeiplgtation, appraisal, audit, insurance,
consultant, search, filing and recording fees aqmbrses and (B) the reasonable fees and expenaesngfle counsel for the Administrative
Agent and a single counsel for the Issuing Bank wéspect thereto, with respect to advising the iztstrative Agent as to its rights and
responsibilities, or the perfection,
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protection or preservation of rights or interestsjer the Loan Documents, with respect to negotiativith any Loan Party or with other
creditors of any Loan Party or any of its Subsidmarising out of any Default or any events ocwinstances that may give rise to a Default
and with respect to presenting claims in or othsevgarticipating in or monitoring any bankruptaysadlvency or other similar proceeding
involving creditors' rights generally and any predig ancillary thereto) and (ii) all reasonablsts@and expenses of each Agent, the Issuing
Bank and each Bank in connection with the enforggrotthe Loan Documents (including, without lintitan, in connection with the sale of,
collection from, or other realization upon, the i&tdral), whether in any action, suit or litigatjar any bankruptcy, insolvency or other
similar proceeding affecting creditors' rights getlg (including, without limitation, the reasonalfiees and expenses of counsel for the
Administrative Agent, the Issuing Bank and eachiBaith respect thereto).

(b) Each of the Account Parties jointly and sevgradirees to indemnify and hold harmless each AghatArranger, the Issuing Bank, each
Bank and each of their Affiliates and their respexbfficers, directors, employees, agents andsadsi(each, an "Indemnified Party") from
and against any and all claims, damages, lossddljties and expenses (including, without limitaj reasonable fees and expenses of
counsel) that may be incurred by or asserted ordedsagainst any Indemnified Party, in each caisengrout of or in connection with or by
reason of (including, without limitation, in contien with any investigation, litigation or proceadior preparation of a defense in connection
therewith) this Agreement, the actual or propossslaf the proceeds of the Advances, the Loan Dootsme any of the transactions
contemplated thereby, except to the extent suétmctiamage, loss, liability or expense is found ifiinal, nonappealable judgment by a cc
of competent jurisdiction to have resulted fromtsirddemnified Party's gross negligence or willfusaonduct. In the case of an investigat
litigation or other proceeding to which the indetynn this Section 9.04(b) applies, such indemslall be effective whether or not such
investigation, litigation or proceeding is broudpytany Loan Party, its directors, shareholderseditors or an Indemnified Party or any
Indemnified Party is otherwise a party thereto ahether or not the transactions contemplated by tizen Documents are consummated.
Each of the Account Parties also agrees not tateesge claim against any Agent, the Arranger, aaniBor any of their Affiliates, or any of
their respective officers, directors, employeemraeys and agents, on any theory of liability, §pecial, indirect, consequential or punitive
damages arising out of or otherwise relating toctieglit facilities provided hereunder, the actugbmposed use of the proceeds of the
Advances or the Letters of Credit, the Loan Documen any of the transactions contemplated by thenlLDocuments.

(c) Without prejudice to the survival of any otlagreement of any Loan Party hereunder or undeptrgr Loan Document, the agreements
and obligations of the Account Parties containeBeotion 2.07 and this Section 9.04 shall suriinegayment in full of principal, interest &
all other amounts payable hereunder and under e @ther Loan Documents.

SECTION 9.05 Right of Set-off. Upon (a) the occame and during the continuance of any Event of Glend (b) the making of the request
or the granting of the consent specified by Seddi@®1 to authorize the Administrative Agent to @eelamounts owing hereunder to be due
and payable pursuant to the provisions of Sectibm,Gzach Agent and each Bank and each
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of their respective Affiliates is hereby authorizgdany time and from time to time, to the fullestent permitted by law, to set off and
otherwise apply any and all deposits (general ecisgh time or demand, provisional or final) at dimye held and other indebtedness at any
time owing by such Agent, such Bank or such Affdito or for the credit or the account of any AatioRarty against any and all of the
Obligations of such Account Party now or hereadtasting under the Loan Documents, irrespectivertoéther such Agent or such Bank sl
have made any demand under this Agreement andugltitguch Obligations may be unmatured. Each Agehieach Bank agrees prompth
notify each Account Party after any such set-off application; provided, however, that the failtogyive such notice shall not affect the
validity of such set-off and application. The riglaf each Agent and each Bank and their respeaffile@ates under this Section are in
addition to other rights and remedies (includinghaut limitation, other rights of set-off) thatduAgent, such Bank and their respective
Affiliates may have.

SECTION 9.06 Binding Effect. This Agreement shatbme effective when it shall have been executeshloir Account Party, the Issuing
Bank and each Agent and the Administrative Ageatistave been notified by each Initial Bank thattsinitial Bank has executed it and
thereafter shall be binding upon and inure to theelit of each Account Party, each Agent, the lggpank and each Bank and their
respective successors and assigns, except thatecauAt Party shall have the right to assign itetddiereunder or any interest herein without
the prior written consent of the Banks.

SECTION 9.07 Assignments and Participations.

(a) Each Bank may, and so long as no Default $laak occurred and be continuing, if demanded byfarrpunt Party (following a demand
by such Bank pursuant to Section 2.12) upon at faesBusiness Days notice to such Bank and thmidcstrative Agent, will, assign to one
or more Eligible Assignees all or a portion ofritghts and obligations under this Agreement (incigdwithout limitation, all or a portion of
its LC Commitment Amount, its Letter of Credit Reiggating Interest Commitment and the Letter of@iréddvances owing to it); provided,
however, that (i) each such assignment shall lzeusfiform, and not a varying, percentage of altsgand obligations of such Bank
hereunder, except for any non-pro rata assignmeaderby a Downgraded Bank after a request by thénig8ank pursuant to Section 2.14
(and any subsequent non-pro rata assignment afitérest so assigned or by the Downgraded Bankgagdther non-pro rata assignment
approved by the Administrative Agent and any Acadearty, (i) except in the case of an assignmemat Person that, immediately prior to
such assignment, was a Bank or an Affiliate of Bapk or an assignment of all of a Bank's rights alpliyations under this Agreement, the
aggregate amount of the LC Commitment Amounts basgsigned to such Eligible Assignee pursuant th sssignment (determined as of
date of the Assignment and Acceptance with redpesiich assignment) shall in no event be less$18r000,000 unless it is an assignment
of the entire amount of such assignor's LC Commitrdenount, (iii) each such assignment shall benté&hgible Assignee, (iv) each
assignment made as a result of a demand by anyuAt&arty pursuant to Section 2.12 shall be armihyesuch Account Party after
consultation with the Administrative Agent and st either an assignment of all of the rights ahligations of the assigning Bank under
this Agreement or an assignment of a portion ohsights and obligations made concurrently withtheosuch assignment or other such
assignments that together cover all of the rights a
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obligations of the assigning Bank under this Agreetn(v) no Bank shall be obligated to make anjhsagsignment as a result of a deman
any Account Party pursuant to Section 2.12 unlagsuatil such Bank shall have received one or npaggments from either such Account
Party or other Eligible Assignees in an aggregateumnt at least equal to the aggregate outstandingipal amount of the Advances made by
such Bank, together with accrued interest theredhd date of payment of such principal amountahdther amounts payable to such Bank
under this Agreement, (vi) as a result of suchgassent, no Account Party shall be subject to aolditi amounts under Section 2.06 or 2.08,
(vii) no such assignment shall be permitted withthetconsent of the Administrative Agent and, smlas no Default shall have occurred and
be continuing, the Parent (which consents shalbeainreasonably withheld) and (viii) the partegach such assignment shall execute and
deliver to the Administrative Agent, for its accapte and recording in the Register, an Assignmaht®e@ceptance, together with a
processing and recordation fee of $2,500.00.

(b) Upon such execution, delivery, acceptance andrding, from and after the effective date spedifih such Assignment and Acceptance,
(i) the assignee thereunder shall be a party haraoto the extent that rights and obligationgtieder have been assigned to it pursuant to
such Assignment and Acceptance, have the right®hlightions of a Bank, hereunder and (ii) the Basg&ignor thereunder shall, to the ex
that rights and obligations hereunder have bedgress by it pursuant to such Assignment and Acceggarelinquish its rights (other than its
rights under Sections 2.06, 2.08 and 9.04 to tienéxany claim thereunder relates to an eventayigiior to such assignment and any other
rights that are expressly provided hereunder teige)y and be released from its obligations undex Alyreement (and, in the case of an
Assignment and Acceptance covering all of the remgiportion of an assigning Bank's rights andgdtions under this Agreement, such
Bank shall cease to be a party hereto).

(c) By executing and delivering an Assignment ardefptance, each Bank assignor thereunder and ssigmee thereunder confirm to and
agree with each other and the other parties tharedchereto as follows: (i) other than as proviheslich Assignment and Acceptance, such
assigning Bank makes no representation or waramyassumes no responsibility with respect to &atemments, warranties or represental
made in or in connection with any Loan Documertherexecution, legality, validity, enforceabiligenuineness, sufficiency or value of, or
the perfection or priority of any lien or securityerest created or purported to be created und@rannection with, any Loan Document or
any other instrument or document furnished purstrareto;

(i) such assigning Bank makes no representatiomasranty and assumes no responsibility with resfzethe financial condition of any Loan
Party or the performance or observance by any Raaty of any of its obligations under any Loan Doemt or any other instrument or
document furnished pursuant thereto;

(iii) such assignee confirms that it has receivetpy of this Agreement, together with copies & timancial statements referred to in Section
4.01 and such other documents and information leasitdeemed appropriate to make its own credit/sisadnd decision to enter into such
Assignment and Acceptance;

(iv) such assignee will, independently and with@liance upon any Agent, such assigning Bank orcthgr Bank and based on such
documents and information as it shall deem appatgat the time, continue to make its own crediisiens in taking or not taking action
under this Agreement; (v) such assignee confirrasithis an Eligible Assignee; (vi) such assignppaints and authorizes each Agent to take
such action as agent on
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its behalf and to exercise such powers and disecretder the Loan Documents as are delegated toAsyent by the terms hereof and
thereof, together with such powers and discret®ara reasonably incidental thereto; and (vii) sagsignee agrees that it will perform in
accordance with their terms all of the obligatitimst by the terms of this Agreement are requireldetperformed by it as a Bank.

(d) The Administrative Agent, acting for this puggo(but only for this purpose) as the agent ofAtbeount Parties, shall maintain at its
address referred to in Section 9.02 a copy of éasignment and Acceptance delivered to and accéptédand a register for the recordation
of the names and addresses of the Banks and tl@&oh@nitment Amount of, and principal amount of thévAnces owing to, each Bank fr(
time to time (the "Register"). The entries in thegigter shall be conclusive and binding for allgmses, absent manifest error, and the
Account Parties, the Agents and the Banks shalt rach Person whose name is recorded in the Regst Bank hereunder for all purposes
of this Agreement. The Register shall be availédsenspection by any Account Party or any Agenainy Bank at any reasonable time and
from time to time upon reasonable prior notice.

(e) Upon its receipt of an Assignment and Accepgamecuted by an assigning Bank and an assigre@diiministrative Agent shall, if such
Assignment and Acceptance has been completed amadistantially the form of Exhibit A hereto, &¢cept such Assignment and
Acceptance, (ii) record the information containkedrein in the Register and (iii) give prompt notibereof to the Parent and to the parties to
such Assignment and Acceptance.

(f) Each Bank may sell participations to one or emBersons (other than any Loan Party or any éfffisates) in or to all or a portion of its
rights and obligations under this Agreement (inoiggwithout limitation, all or a portion of its LCommitment Amount, its Letter of Credit
Participating Interest Commitment and the Advarmemg to it; provided, however, that (i) such Banébligations under this Agreement
(including, without limitation, its Letter of CredParticipating Interest Commitment) shall remamthanged, (i) such Bank shall remain
solely responsible to the other parties heretaHemperformance of such obligations, (iii) the AgobParties, the Agents and the other Banks
shall continue to deal solely and directly withlsBank in connection with such Bank's rights anligaltions under this Agreement and (iv)
no participant under any such participation shallehany right to approve any amendment or waivangfprovision of any Loan Document,
or any consent to any departure by any Loan Pherefrom, except to the extent that such amendmeiger or consent would reduce the
principal of, or interest on, reimbursement obligas or any fees or other amounts payable hereuimdeach case to the extent subject to
participation, postpone any date fixed for any pagtrof principal of, or interest on, the reimbursetnobligations or any fees or other
amounts payable hereunder, in each case to thetextiject to such participation. Each Bank slaallagent of the Account Parties solely for
the purposes of this Section, record in book esitmiaintained by such Bank, the name and amouhegbarticipating interest of each Person
entitled to receive payments in respect of anyigp#dting interests sold pursuant to this Section.

(g) Any Bank may, in connection with any assignmanparticipation or proposed assignment or pauditon pursuant to this Section 9.07,
disclose to the assignee or participant or propassijnee or participant any information relatimgmy Account Party furnished to
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such Bank by or on behalf of any Account Partyyjated, however, that, prior to any such disclostire,assignee or participant or proposed
assignee or participant shall agree to preservedhgdentiality of any Confidential Informationaeived by it from such Bank.

(h) Notwithstanding any other provision set forhtis Agreement, any Bank may at any time createcarity interest in all or any portion of
its rights under this Agreement (including, withdiatitation, the Advances owing to it) in favor afiy Federal Reserve Bank in accordance
with Regulation A of the Board of Governors of thederal Reserve System.

SECTION 9.08 Execution in Counterparts. This Agreatimay be executed in any number of counterpadsg different parties hereto in
separate counterparts, each of which when so ee@sbiall be deemed to be an original and all otlwkaken together shall constitute one
and the same agreement. Delivery of an executetexpart of a signature page to this Agreementlgcopier shall be effective as delivery
of an original executed counterpart of this Agreetne

SECTION 9.09 No Liability of the Issuing Bank. Eagbcount Party assumes all risks of the acts ossions of any beneficiary or transfe
of any Letter of Credit with respect to its useso€h Letter of Credit. Neither the Issuing Bank any of its officers, directors, employees or
agents shall be liable or responsible for: (a)ube that may be made of any Letter of Credit orauoty or omissions of any beneficiary or
transferee in connection therewith; (b) the vajiddufficiency or genuineness of documents, omyfendorsement thereon, even if such
documents should prove to be in any or all respgaetdid, insufficient, fraudulent or forged; (caypment by the Issuing Bank against
presentation of documents that do not strictly clynapth the terms of a Letter of Credit, includifejlure of any documents to bear any
reference or adequate reference to the Letteredi€ror (d) any other circumstances whatsoevenaking or failing to make payment under
any Letter of Credit, except that such AccountyPalall have a claim against the Issuing Bank,taedssuing Bank shall be liable to such
Account Party, to the extent of any direct, but camisequential, damages suffered by such Accouty et such Account Party proves were
caused by (i) the Issuing Bank's willful miscondacgross negligence as determined in a final, aygmealable judgment by a court of
competent jurisdiction in determining whether doemts presented under any Letter of Credit compth e terms of the Letter of Credit or
(i) the Issuing Bank's willful failure to make & payment under a Letter of Credit after the preation to it of a draft and certificates
strictly complying with the terms and conditionstioé Letter of Credit. In furtherance and not mitation of the foregoing, the Issuing Bank
may accept documents that appear on their face o order, without responsibility for further irstegation, regardless of any notice or
information to the contrary.

SECTION 9.10 Confidentiality. Neither any Agent raary Bank shall disclose any Confidential Inforraatto any Person without the cons

of the Parent, other than (a) to such Agent's oh 8ank's Affiliates and their officers, directoesnployees, agents and advisors and to actual
or prospective Eligible Assignees and participaats then only on a confidential basis, (b) asireduby any law, rule or regulation or

judicial process, (c) as requested or requirednyystate, Federal or foreign authority or examiegulating such Bank and (d) to any rat
agency when required by it, provided that, prioaty such disclosure, such rating
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agency shall undertake to preserve the confidéytial any Confidential Information relating to th@an Parties received by it from such
Bank.

SECTION 9.11 Jurisdiction, Etc.

(a) Each of the parties hereto hereby irrevocabtyanconditionally submits, for itself and its peoty, to the nonexclusive jurisdiction of any
New York State court or Federal court of the Unigdtes of America sitting in New York City, andyaappellate court from any thereof,
any action or proceeding arising out of or relatiaghis Agreement or any of the other Loan Docutsiém which it is a party, or for
recognition or enforcement of any judgment, anchaddhe parties hereto hereby irrevocably and oditmnally agrees that all claims in
respect of any such action or proceeding may bedreral determined in any such New York State coyrto the extent permitted by law, in
such Federal court. Each of the parties heretceaghat a final judgment in any such action or pealing shall be conclusive and may be
enforced in other jurisdictions by suit on the jodmt or in any other manner provided by law. Najhimthis Agreement shall affect any ri
that any party may otherwise have to bring anyoactir proceeding relating to this Agreement or ahthe other Loan Documents in the
courts of any jurisdiction.

(b) Each of the parties hereto irrevocably and ndié@nally waives, to the fullest extent it mag#ly and effectively do so, any objection
that it may now or hereafter have to the layingeriue of any suit, action or proceeding arisingafudr relating to this Agreement or any of
the other Loan Documents to which it is a partgmy New York State or Federal court. Each of théigmhereto hereby irrevocably waives,
to the fullest extent permitted by law, the defeoan inconvenient forum to the maintenance ohsagtion or proceeding in any such court.

SECTION 9.12 Governing Law. This Agreement shalgbeerned by, and construed in accordance withlatlue of the State of New York.

SECTION 9.13 Waiver of Jury Trial. Each of the AanbParties, the Agents and the Banks irrevocalliyes all right to trial by jury in any
action, proceeding or counterclaim (whether basedomtract, tort or otherwise) arising out of datieg to any of the Loan Documents, the
Advances or the actions of any Agent or any Bartkénegotiation, administration, performance domement thereof.

SECTION 9.14 Disclosure of Information. Each AccbBarty agrees and consents to the Administratiyen&s and the Arranger's disclos
of information relating to this transaction to G&8tleets and other similar bank trade publicatiSash information will consist of deal terms

and other information customarily found in such [maiions. The Parent shall have the right to revéad approve any such disclosure made
by the Administrative Agent or the Arranger befeueh disclosure is made (such approval not to beasonably withheld).

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be executed by their respectifieens thereunto duly authorized,
as of the date first above written.

ACE LIMITED
The Common Seal of ACE Limited was hereunto
affixed in the presence of:

Director

Secretary

ACE BERMUDA INSURANCE LTD.
The Common Seal of ACE Bermuda Insurance Ltd.
was hereunto affixed in the presence of:

Director

Secretary

ACE TEMPEST LIFE REINSURANCE LTD.
The Common Seal of ACE Tempest Life Reinsurance
Ltd. was hereunto affixed in the presence of:

Director

Secretary
(signatures continued)
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ACE TEMPEST REINSURANCE LTD.
The Common Seal of ACE Tempest Reinsurance Ltd.
was hereunto affixed in the presence of:

Director

Secretary

Address for each Account Party:
The ACE Building
17 Woodbourne Avenue
Hamilton HM08 Bermuda
Telecopy: (441) 296-0087

(signatures continued)

S-2



FIRST UNION NATIONAL BANK, as
Administrative Agent, as Issuing Bank
and as an Initial Bank

By:

Title:

FLEET NATIONAL BANK, as Documentation
Agent and as an Initial Bank

By:

Title:

JPMORGAN CHASE BANK, as an Initial Bank

By:

Title:

THE BANK OF NEW YORK, as an Initial Bank

By:

Title:

BARCLAYS BANK PLC, as an Initial Bank

By:

Title:

(signatures continued)
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COMERICA BANK, as an Initial Bank

By:

Title:

DEUTSCHE BANK AG, NEW YORK BRANCH, as
an Initial Bank

By:

Title:

By:

Title:

MELLON BANK, N.A., as an Initial Bank

By:

Title:

ROYAL BANK OF CANADA, as an Initial Bank

By:

Title:

BANK ONE, N.A., as an Initial Bank

By:

Title:
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SCHEDULE |

LC COMMITMENT AMOUNTS

First Union National Bank $ 75,

Fleet National Bank $ 65,
JPMorgan Chase Bank $ 65,

The Bank of New York $ 42,
Barclays Bank PLC $ 42,
Comerica Bank $ 42,
Deutsche Bank AG, New York Branch $ 42,
Mellon Bank, N.A. $ 42,

Royal Bank of Canada $ 42,

Bank One, N.A. $ 40,

Total $500,000

000,000
000,000
000,000
500,000
500,000
500,000
500,000
500,000
500,000
000,000



SCHEDULE I - Part 2

DOMESTIC LENDING OFFICES

First Union National Bank Financial |

1339 Chestn
Philadelphi
Attn: Josep
Telephone:
Telecopy: (

Fleet National Bank

777 Main St
Hartford, C
Attn: Anson
Telephone:
Telecopy: (

JPMorgan Chase Bank

Financial |
270 Park Av
New York, N
Attn: Helen
Telephone:
Telecopy: (

The Bank of New York

Insurance D
One Wall St
New York, N
Attn: David
Telephone:
Telecopy: (

Barclays Bank PLC

P.O. Box 54
1/st/ Floor
54 Lombard
London EC3V
Attn: Neil
Telephone:
Telecopy: 4

Copies to:
Barclays Ca
GSU, 5 Nort
Canary Whar
London E14
Attn: Graha
Telephone:
Telecopy: 4

nstitutions Group
ut Street, PA 4819
a, Pennsylvania 19107
h DiFrancesco
(215) 973-2944
215) 786-4114
reet

onnecticut 06115
Harris

(860) 986-7518
860) 986-1264
nstitutions Group
enue, 15/th/ Floor
ew York 10017
Newcomb

(212) 270-6260
212) 270-1511
ivision

reet, 17/th/ Floor
ew York 10286
Trick, VP

(212) 635-7273
212) 809-9520

Street

9EX England
Holmes

44 (0) 20 7699 3125
4 (0) 20 7699 2407

pital

h Colonade

f

4BB England

m Smart

44 (0) 20 7773 6450
4 (0) 20 7773 6807



Comerica Bank

500 Woodward
Detroit, Mich
Attn: Martin
Telephone: (3
Telecopy: (31

Deutsche Bank AG, New York

Branch

31 West 52/nd
New York, New

Attn: Clinton

Telephone: (2

Telecopy: (21

Mellon Bank, N.A.

One Mellon Ce
Pittsburgh, P
Attn: Karla M
Telephone: (4
Telecopy: (41

Bank One, N.A.

1 Bank One PI
Chicago, llli
Attn: Gretche
Telephone: (3
Telecopy: (31

Royal Bank of Canada

Royal Bank of
One Liberty P
New York, New
Attn: Manager
Telephone: (4
Telecopy: (41

with a copy o
Royal Bank of
One Liberty P
New York, New
Attn: Alexand
Telephone: (2
Telecopy: (91

Avenue

igan 48226-3331
G. Ellis

13) 222-9443

3) 222-5466

/ Street Mail Stop NYCO01-2402

York 10019
M. Johnson
12) 469-8101
2) 469-8366

nter, Room 4401
ennsylvania 15258
aloof

12) 236-4147

2) 234-8087

aza, Suite IL1-0085
nois 60670

n Roetzer

12) 732-8068

2) 732-4033

Canada, New York Branch
laza, 3/rd/ Floor

York 10006-1404

, Loans Administration

16) 955-6679

6) 955-6722

f notices to:
Canada

laza, 3/rd/ Floor
York 10006-1404
er Birr

12) 428-6404

4) 696-6717




SCHEDULE Il
Existing Letters of Credit

1. Letter of Credit No. SM419401P Beneficiary: UNUle Insurance Company of America Amount: $129,968 Effective Date: Dec 14,
2001



SCHEDULE IlI
Methodology for Calculation of Collateral Values

In order to be included in the calculation of aggtte Collateral Value (in addition to other reqoients set forth in the Reimbursement
Agreement and this Schedule), investments shadifgaach of the criteria (including as to rating)der one of the categories listed below. In
addition, the following conditions shall apply:

1. No portion of the Collateral (other than U.Sv&mment Securities) consisting of securities single issuer shall exceed 10% of the
Collateral Value at any time.

2. No security shall be included in the calculatidrmggregate Collateral Value unless it is listeda national securities exchange or freely
tradeable at readily established prices in overethenter transactions.

3. For purposes of this Schedule and each Collatatae Report, all maturities are calculated frtra relevant date of determination of the
Collateral Value.

4. For purposes of calculating the average ratfrijeCollateral included in the calculation of #ggregate Collateral Value, (a) Moody's
ratings shall be converted to their respective ®gRivalents in accordance with established practiod (b) commercial paper rated "A2"
shall be deemed

to be rated "A."

Category of Investment/Security Eligible Percentage
Cash (denominated in U.S. Dollars) 100%
Prime bank certificates of deposit issued by
U.S. banks rated Aa3/AA- or better 95%
U.S. Government Securities
Maturity 2 years or less 95% of Market
Maturity over 2 years 90% of Market

Investment-grade municipal bonds (Rating
Aaa/AAA - Baa3/BBB-)

Maturity 5 years or less 85% of Market
Maturity over 5 years 80% of Market
Investment-grade corporate bonds (Rating
Aa3/AA- or better, non-convertible, NYSE-tra ded)
Maturity 2 years or less 90% of Market
Maturity over 2 years 85% of Market
Investment-grade corporate bonds (Rating
A1l/A+ to Baa3/BBB-, non-convertible, NYSE-tr aded)
Maturity 2 years or less 85% of Market
Maturity over 2 years 80% of Market

Commercial paper (Rating A1-A2, P1-P2) 85% of Market




SCHEDULE 4.01(B)
Subsidiaries

[attached heretc



EXHIBIT A
Form of Assignment and Acceptance

ASSIGNMENT AND ACCEPTANCE dated as of 20, between (the "Aasigand

(the "Assignee"), andsmted to and] accepted by First Union NationalkBas administrative agent (t
"Administrative Agent")[, and ACE Limited (the "Rant")].

WITNESSETH

WHEREAS, this Assignment and Acceptance (the "Agrest") relates to the Reimbursement Agreement dagexf , 2001
among the Parent and other Account Parties paeteth, the Assignor and the other Banks party tbetke Documentation Agent party
thereto and the Administrative Agent (as amendeattmerwise modified from time to time, the "Reimbeiment Agreement");

WHEREAS, as provided under the Reimbursement Ages¢nthe Assignor has a commitment to participatestters of Credit and make
Letter of Credit Advances to the Account Partieanraggregate principal amount at any time outstgmubt to exceed $

WHEREAS, Letters of Credit with a total amount dakle for drawing thereunder of $ e oaitstanding at the date hereof;

WHEREAS, Letter of Credit Advances made to the ActdParties by the Assignor under the Reimbursegrgement in the aggregate
principal amount of $ are outstandirthextiate hereof; and

WHEREAS, the Assignor proposes to assign to thégAse all of the rights of the Assignor under trerursement Agreement and the
other Loan Documents in respect of a portion oE@sCommitment Amount thereunder in an amount et (the "Assign
Amount"), together with a corresponding portioritefoutstanding Letter of Credit Participating hast, Letter of Credit Participating Interest
Commitment, LC Participation Obligations, Letter@fedit Exposure, and Letter of Credit Advanceani, and the Assignee proposes to
accept assignment of such rights and assume thesponding obligations from the Assignor on sucmge

NOW, THEREFORE, in consideration of the foregoimgl he mutual agreements contained herein, thepdmtreto agree as follow

1. Definitions. All capitalized terms not otherwidefined herein shall have the respective meargag#orth in the Reimbursement
Agreement



2. Assignment. The Assignor hereby assigns and &ethe Assignee all of the rights of the Assigmoder the Reimbursement Agreement
and the other Loan Documents to the extent of ts&ighed Amount, and the Assignee hereby accepltsassignment from the Assignor and
assumes all of the obligations of the Assignor uride Reimbursement Agreement to the extent oAgsgned Amount, including the
outstanding Letter of Credit Participating Inter€simmitment and Letter of Credit Exposure, andaim@unt of the Letter of Credit Advanc
if any, outstanding at the date hereof. Upon thecation and delivery hereof by the Assignor, theigsee[, the Administrative Agent and
Parent] and the payment of the amounts specifi&estion 3 required to be paid on the date heigtfd Assignee shall, as of the date
hereof, succeed to the rights and be obligate@tfmpn the obligations of a Bank under the Reiméomsnt Agreement with an LC
Commitment Amount (in addition to any LC Commitmémhount theretofore held by it) equal to the Assidi®mount, and (i) the LC
Commitment Amount of the Assignor shall, as of dlage hereof, be reduced by a like amount and tilseggAsr shall be released from its
obligations under the Reimbursement Agreementdeiient such obligations have been assumed bAstbignee. The assignment provided
for herein shall be without recourse to the Assigno

3. Payments. As consideration for the assignmethsale contemplated in Section 2 hereof, the Assighall pay to the Assignor on the date
hereof the amount heretofore agreed between thelniglunderstood that commitment and Letter aéditrfees accrued to the date hereof in
respect of the Assigned Amount are for the accofittie Assignor and such fees accruing from antlidieg the date hereof are for the
account of the Assignee. Each of the Assignor badAssignee hereby agrees that if it receives amguat under the Reimbursement
Agreement which is for the account of the othetyphereto, it shall receive the same for the actofisuch other party to the extent of such
other party's interest therein and shall promp#ly fhe same to such other party.

4. [Consent of the Administrative Agent and thedRarPursuant to Section 9.07(a) of the Reimburséigreement, this Agreement is
conditioned upon the consent of the Administrafhgent and, so long as no Default has occurred suadnitinuing, the Parent. The execution
of this Agreement by the Administrative Agent aifidpplicable, the Parent is evidence of this cah$e

5. Non-Reliance on Assignor. The Assignor makesepoesentation or warranty in connection with, ahdll have no responsibility with
respect to, the solvency, financial condition atestnents of the Account Parties or any of thepeetve Subsidiaries, or the validity and
enforceability of the obligations of the Accountfiss or any of their respective Subsidiaries speet of any Loan Document. The Assignee
acknowledges that it has, independently and withelince on the Assignor, and based on such douisna@d information as it has deemed
appropriate, made its own credit analysis and aeti® enter into this Agreement and will contirtaeoe responsible for making its own
independent appraisal of the business, affairdiaadcial condition of the Account Parties and thespective Subsidiaries.

/1/ Amount should combine the principal amountmyf aetter of Credit Advances made by the Assigongether with accrued interest and
breakage compensation, if any, to be paid by treghse, net of any portion of any upfront fee tghal by the Assignor to the Assignee. It
may be preferable in an appropriate case to sp#uwifse amounts generically or by formula rathen gsa fixed sum.
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6. Governing Law. This Agreement shall be govermg@dnd construed in accordance with the laws oStlage of New York.

7. Counterparts. This Agreement may be signed ymamber of counterparts, each of which shall beraginal, with the same effect as if 1
signatures thereto and hereto were upon the sastrarment.

[Remainder of page intentionally left blank.]



IN WITNESS WHEREOF, the parties have caused thise@ignent to be executed and delivered by their dutliorized officers as of the date
first above written.

[ASSIGNOR]
By:
Title:
[ASSIGNEE]
By:
Title:
[ACE LIMITED
By:
Title:

FIRST UNION NATIONAL BANK, as
Administrative Agent

By:

Title: ]




SCHEDULE 5.02(A)
Liens

1. Liens securing letters of credit issued by @itk for the account of Cigna Europe in an aggregiatied amount not exceeding $16,000,000
(subject to currency fluctuations).

2. Liens securing letters of credit issued by @itk for the account of INA(UK) in an aggregate eishmount not exceeding $8,000,000.
3. $70,000,000 of Cigna Overseas Insurance Comipaegtments are pledged to Domestic Pool compamder a Regulation 114 trust.

4. Lien arising under a Subordination Agreemenédats of October 27, 1998 among ACE US Holdings, WCE Limited and The Chase
Manhattan Bank encumbering ACE US Holdings, Imiglsts under the Subordinated Loan Agreement daseaf October 27, 1998 among
ACE US Holdings, Inc., ACE Bermuda Insurance Litd &nited States Trust Company of New York, astéisinder the Indenture dated
October 27, 1998 of ACE US Holdings, Inc.

5. Liens securing the Second Amendment and Restateof Letter of Credit Facility Agreement datedvdmber 21, 2001 among ACE
Limited, ACE Bermuda Insurance Ltd., certain otfieancial institutions and Citibank Internationdt pas Agent and Security Trust:



EXHIBIT B
Form of Collateral Value Report

, 200

First Union National Bank,

as Administrative Agent

Charlotte Plaza Building CP-23

201 South College Street

Charlotte, North Carolina 28288-0680
Attn: Syndication Agency Services

Ladies and Gentlemen:

Reference is made to the Reimbursement Agreemésd da of , 2001 among ACE Limited, A&Enuda Insurance Ltd., AC
Tempest Life Reinsurance Ltd. and ACE Tempest Reamce Ltd., as Account Parties, the Banks pa#yeto, and First Union National
Bank, as Administrative Agent (as amended or otfenmodified from time to time, the "Reimbursemagteement"). Terms defined in the
Reimbursement Agreement are, unless otherwiseatkfirrein or the context otherwise requires, ugeelim as defined therein.

This Collateral Value Report is delivered pursuar®ection 2.19(b) of the Reimbursement Agreenigéms. date of this Collateral Value
Report is , 200__ (the "Report Da&#).forth below is the Collateral Value of the @t#ral and certain other information
required by Section 2.19(b) of the ReimbursementAment as of , 200__ (the "Valudniate"), calculated in accordance
with the definition of Collateral Value containadthe Reimbursement Agreement and the other pomssif the Agreement (including
Schedule Il to the Reimbursement Agreement):

Amount/ Eligible

Type of Security Market Value Percentage  Collateral Valu e
Cash Denominated in U.S. Dollars 100%
Prime bank certificates of deposit issued by U.S. 95%

banks rated Aa3/AA- or better

U.S. Government and U.S. Government Agency

Obligations
Maturity 2 years or less 95% of Market
Maturity over 2 years 90% of Market

Investment Grade Municipal Bonds (Rating Aaa-Baa3)
Maturity 5 years or less
Maturity over 5 years 85% of Market




Type of Security

Maturity over 5 years

Investment Grade Corporate Bonds (Rating Aa3 or
better, Non-convertible, NYSE)

Maturity 2 years or less

Maturity over 2 years

Investment Grade Corporate Bonds (Rating Baa3 to
Al, Non-convertible, NYSE)

Maturity 2 years or less

Maturity over 2 years

Commercial Paper (Rating A1-A2, P1-P2)

Amount/ Eligible
Market Value  Percentage Collateral

80% of Market

90% of Market
85% of Market

85% of Market
80% of Market

85% of Market

Total $
QOutstanding Letters of Cr edit
Unreimbursed
Beneficiary Date Undrawn Amount Drawings
$ $
Total $ $

Ratio of Aggregate Collateral Value to Letter oe@it Outstandings:

The Parent certifies that the foregoing informationrectly sets forth the Collateral Value (in tggregate and for each category of
Collateral) and the Letter of Credit Outstandingsfithe Valuation Date, that the Letter of Creédlittstandings do not exceed the aggregate
Collateral Value as of the Valuation Date, and ti@thing has come to the attention of the undeesign cause the undersigned to believe
the Letter of Credit Outstandings exceed the agdes@ollateral Value as of the Report Date.

By:

ACE LIMITED

Name:

Title:




EXHIBIT E
Form of Letter of Instruction

, 200

First Union National Bank,

as Administrative Agent

Charlotte Plaza Building CP-23

201 South College Street

Charlotte, North Carolina 28288-0680
Attn: Syndication Agency Services

Ladies and Gentlemen:

Reference is made to the Reimbursement Agreematet éis of , 2001, among ACE Limited:Aermuda Insurance Ltd.,
ACE Tempest Life Reinsurance Ltd. and ACE Tempe&shgurance Ltd., as Account Parties, the Banky plagreto, and First Union
National Bank, as Administrative Agent (as amenadedtherwise modified from time to time, the "Reungement Agreement"). Terr
defined in the Reimbursement Agreement are, uéegwise defined herein or the context otherwggpiires, used herein as defined thel

We refer to the notification received from the Adistrative Agent pursuant to

Section 2.03(a) of the Reimbursement Agreementréatires us to make on the date of this lett@irabursement payment (the "Required
Payment") with respect to a drawing under a LeatfeCredit issued under the Reimbursement Agreenfemsuant to this natification and
inasmuch as the Required Payment has not been madereby irrevocably authorize and direct yoligoidate and receive the proceeds of
Collateral in an amount equal to the Required Paymples interest thereon as provided in the Reisdment Agreement.

We further irrevocably authorize and direct you#tiver this letter to the Custodian or any others®n (and we agree that they may rely
hereon and are hereby irrevocably authorized astduicted to act in reliance hereon without furtb@msent or authorization from us or any
other Account Party) as you may deem to be apmatepto give effect to the authorization and di@tiontained herein.

Very truly yours,

for and on behalf of



ACE Limited Selected Financial Data

For th e three
For the years months ended  For the years
ended December 31, Decemb er 31, ended September 30,
(in thousands of U.S. dollars, except e e e e
share, per share data, and selected data) 2001 2000 1999 1 998 1998 1997
Operations data:
Net premiums earned
Property and casualty premiums $5,510,897 $4,534,763 $2,485,737  $218, 007 $894,303 $805,372
Life and annuity premiums 406,280 -- -- -- -- --
5,917,177 4,534,763 2,485,737 218, 007 894,303 805,372
Net investment income 785,869 770,855 493,337 85, 095 324,254 253,440
Net realized gains (losses) on investments (58,359) (38,961) 37,916 130, 154 188,385 127,702
Losses and loss expenses 4,552,456 2,936,065 1,639,543 111, 169 516,892 486,140
Life and annuity benefits 401,229 - - -- - -
Policy acquisition costs and administrative expense s 1,614,667 1,393,432 833,312 69, 030 271,566 153,486
Amortization of goodwill 79,571 78,820 45,350 4, 435 12,834 7,325
Interest expense 199,182 221,450 105,138 4, 741 25,459 11,657
Income tax expense (benefit) (78,674) 93,908 28,684 5, 342 20,040 25,181
Income (loss) before cumulative effect of adopting
a new accounting standard (123,744) 542,982 364,963 238, 539 560,151 502,725
Cumulative effect of adopting a new accounting
standard (net of income tax) (22,670) - - -- - -
Net income (loss) (146,414) 542,982 364,963 238, 539 560,151 502,725
Dividends on FELINE PRIDES 25,594 18,391 -- -- -- --
Net income (loss) available to holders of
Ordinary Shares $(172,008) $ 524,591 $ 364,963  $238, 539  $560,151 $502,725
Diluted earnings (loss) per share before cumulative
effect of adopting a new accounting standard $ (064 $ 231 $ 18 $ 1 21 $ 296 $ 2.69
Diluted earnings (loss) per share/(1)/ $ (074 $ 231 $ 18 $ 1 21 $ 296 $ 2.69

/(1)/ Diluted earnings (loss) per share is cal@ddty dividing net income
(loss) available to holders of Ordinary Shares leygitted average shares outstanding - diluted.
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For the three
months ended

For the years ended December 31,  December 31, For the years ended September 30,

(in thousands of U.S. dollars, except ~ ------- - e
share, per share, and selected data) 2001 2000 1999 1998 1998 1997
Balance sheet data (at end of period)
Total investments and cash $ 15,93 5,913 $ 13,762,324 $12,875,535$ 6,214,900 $ 6,201,074 $ 4,787,916
Total assets 37,18 6,764 31,689,526 30,122,888 8,834,305 8,788,753 5,647,596
Net unpaid losses and loss expenses 10,33 9,014 9,330,950 8,908,817 2,577,805 2,678,341 2,006,873
Net future policy benefits for life

and annuity contracts 37 7,395 - - - - -
Mezzanine equity 31 1,050 311,050 - - - -
Shareholders' equity 6,10 6,707 5,420,211 4,450,560 3,909,577 3,714,270 2,785,155
Diluted book value per share $ 2359 $ 2325% 20.28% 20.19 $ 1914 $ 1540
Selected data
Loss and loss expense ratio/(2)/ 82.6% 64.7% 66.0% 51.0% 57.8% 60.4%
Underwriting and administrative
expense ratio/(3)/ 29.1% 30.8% 33.5% 31.7% 30.4% 19.0%
Combined ratio/(4)/ 111.7% 95.5% 99.5% 82.7% 88.2% 79.4%
Net loss reserves to capital and
surplus ratio/(5)/ 175.5% 172.2% 200.2% 65.9% 72.1% 72.1%
Weighted average shares
outstanding-diluted 233,79 9,588 227,418,430 197,626,354 197,349,356 189,281,175 186,809,023
Cash dividends per share $ 0.58 $ 0.50 $ 042% 0.09 $ 034 $ 0.27

/(2)/ The loss and loss expense ratio is calculbjedividing the losses and loss expenses by ptppad casualty net premiums earned.

/(3)/ The underwriting and administrative expereioris calculated by dividing the policy acquisiticosts and administrative expenses by
property and casualty net premiums earned.

/(4)] The combined ratio is the sum of the loss lasd expense ratio and the underwriting and aditnative expense ratio.
/(5)/ The net loss reserves to capital and sungltis is calculated by dividing the net unpaid kEsand loss expenses by shareholders' equity.

The above table sets forth selected consolidateshfiial data of the Company as of and for the yeaded December 31, 2001, 2000 and
1999, the three months ended December 31, 199&pardch of the years in the two-year period erfBegtember 30, 1998. These selected
financial and other data should be read in conjanawith the consolidated financial statements @alated notes and with "Management's
Discussion and Analysis of Results of Operatiorgs inancial Condition," presented on pages 54 fdri 32 to 53 respectively, of this
annual report. On July 2, 1999, the Company chaitgdi$cal year end from September 30 to DecerBlieil his change was implemented
retroactively to December 31, 1998, so that the9lfd@al year is for the twelve-month period enetember 31, 1999.
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Management's Discussion and Analysis of Resul@p#rations and Financial Condition

Management's Discussion and Analysis of Resul@pmfrations and Financial Condition is a discussioACE's results of operations,
financial condition, liquidity and capital resouscd his discussion should be read in conjunctich wur consolidated financial statements
and related notes, presented on pages 52 to ltbisafnnual report.

Safe Harbor Disclosure

The Private Securities Litigation Reform Act of B98ovides a "safe harbor" for forward-looking staents. Any written or oral statements
made by or on behalf of ACE may include forwardkiog statements which reflect our current viewshwispect to future events and
financial performance. These forward-looking sta¢ata are subject to certain uncertainties and d#wéors that could cause actual results to
differ materially from such statements. These utaiaties and other factors (which are describetidgne detail elsewhere herein and in other
documents we file with the Securities and Exchabgmmission) include, but are not limited to: (igtimpact of the September 11th tragedy
and its aftermath on ACE's insureds and reinsui@dthe insurance and reinsurance industry anti@ed¢onomy in general, and uncertair
relating to governmental responses to the trag@diyhe ability to collect reinsurance recoverabénd any delays with respect thereto;

(iii) the occurrence of catastrophic events or ptheured or reinsured events with a frequencyevesty exceeding our estimates; (iv) the
uncertainties of the loss reserving process, inetythe difficulties associated with assessing mmrinental damage and latent injuries; (v)
uncertainties relating to government and regulaparfjcies such as subjecting ACE to insurance g or taxation in additional
jurisdictions or amending, revoking or enacting &éaws, regulations or treaties affecting our curiegrerations and other legal, regulatory
legislative developments; (vi) the actual amoum®iv and renewal business and market acceptarme pfoducts; (vii) risks associated w
the introduction of new products and servicesj)(thie competitive environment in which we operagdated trends and associated pricing
pressures, market perception, and developmenjsagtions that rating agencies may take from tiongne; (x) developments in global
financial markets, which could affect our investipartfolio and financing plans; (xi) changing matf inflation and other economic
conditions; (xii) losses due to foreign currencgleange rate fluctuations; (xiii) loss of the seeg©f any of our executive officers without
suitable replacements being recruited in a readertmheframe; (xiv) the ability of technology tonfem as anticipated,;

(xv) the amount of dividends received from subsid® and (xvi) management's response to theser§adhe words "believe", "anticipate”,
"estimate", "project”, "should", "plan”, "expectintend"”, "hope", "will likely result", or "will catinue," variations thereof and similar
expressions identify forward-looking statementsadRes are cautioned not to place undue reliantbese forwardeoking statements, whic
speak only as of their dates. We undertake no atidig to publicly update or review any forward-lauk statements, whether as a result of
new information, future events or otherwise.

General

ACE, through its various subsidiaries, provides@ald range of insurance and reinsurance produatstoeds worldwide. We currently
operate through six business segments: ACE BernA(@g, Global Markets, ACE Global Reinsurance (inelsidboth property and casualty
reinsurance business and life reinsurance busing@€g USA, ACE International and ACE Financial Sees. Our segments are structure:
a geographic basis. Following recent managememggdsawe are reassessing the manner in which wenresr segments.
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During 1999, we made two substantial acquisititras tvere accounted for under the purchase methadoafunting, which requires that
income from the acquired company only be includedur results from the date of acquisition. Thesgugsitions are described below.

On July 2, 1999, we acquired CIGNA CorporationGIGNA") domestic property and casualty insurancerapions including its run-off
business and also its international property asdaly insurance companies and branches, includvg of the accident and health
businesses written through those companies fol5#314on in cash (the "ACE INA Acquisition"). We adle this acquisition through our U.S.
holding company, ACE INA Holdings, Inc. ("ACE INA"ACE INA's results are included in our resultafirduly 2, 1999.

On December 30, 1999, we acquired Capital Re Catjoor, which is engaged in the financial guaraeipsurance business. Following the
acquisition, Capital Re Corporation was renamed AG®&ncial Services. Under the terms of the actjoisagreement, we paid $110.3
million in cash and issued approximately 20.8 millIACE Ordinary Shares. ACE Financial Servicesiltesre included in our results from
January 1, 2000.

We expect to continue evaluating potential new pobddines and other opportunities in the insuraawee reinsurance markets. In addition, we
evaluate potential acquisitions of other compaaies$ businesses and hold discussions with potextttplisition candidates. As a general rule,
we publicly announce such acquisitions only aftdefinitive agreement has been reached.

Through ACE Global Markets, we provide funds atyd®, primarily in the form of letters of credit, $upport underwriting capacity for
Lloyd's syndicate 2488 managed by the Lloyd's menggggencies that we own. Syndicate 2488 is thgekrsyndicate in Lloyd's and its 2(
capacity of (Pound)900 million represents 7 percénite total Lloyd's capacity for 2002. We incred®ur percentage participation in
syndicate 2488 from 90 percent for the 2001 yeacobunt to 99.6 percent for the 2002 year of agtand expect to own 100 percent for
2003 year of account. We have increased our pgation in the Lloyd's syndicates we manage eachsiree we started participating in the
Lloyd's market in 1996.

In January 2002, the Council of Lloyd's, the maskeiling body, put forward a proposal for radigfbrms designed to modernize the Lloy
insurance market. The proposal is subject to d&ouoswith businesses and representative bodie®iydls. Following consultation in the
Lloyd's market, the proposal should be voted oerlet 2002. Key reforms proposed include, replatigexisting regulatory and market
boards and committees with a single franchise haaplacing the current three-year accounting systéth more conventional GAAP
accounting, changing the way Names participateémarket, and ending unlimited liability. While wadorse the proposed changes at
Lloyd's, any changes made to the three-year acomumodel would not impact our reported resultsvascurrently report our Lloyd's
operations using U.S. GAAP.

We write loss portfolio transfer contracts ("LPT,sfhich indemnify ceding companies for events tieate occurred in prior years. These
contracts, which meet the established criteriadarsurance accounting, are recorded in the stateofi@perations when written and
generally result in large one-time written and edrpremiums with comparable incurred losses. Thes#&acts, when written, can cause
significant variances in gross premiums writtert,premiums written, net premiums earned, net irexlitosses, as well as the loss and loss
expense ratio and underwriting and administratkgease ratio. At the time an LPT is written, we ma&krtain assumptions with respect to
the ultimate amount and timing of payments in otdegstablish loss and loss expense reserves. tAswast loss reserves, the actual amount
and timing of payments may result in losses ansl éoenses which are significantly greater ortleas the reserves initially provided.

September 11th 2001 Tragedy

The terrorist attacks on September 11, 2001 ("#e3nber 11th tragedy") resulted in the largestrids loss in history and had a substantial
impact on our results. We believe that our curestimate for September 11, 2001 claims is reasersais accurate based on information
currently available. We continue to evaluate otaltpotential liability based upon individual inamice and reinsurance policy language, legal
and factual developments in underlying mattersliving its insureds, as well as legislative develepts in the U.S. involving the terrorist
attack. If our current assessments of future dewvetts are proved wrong, the financial impact gf @inthem, singularly or in the aggregate,
could be material. For
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example, business interruption insurance claimsdomaterialize in the future with greater frequeticgn we have anticipated or provided for
in our estimates, or, insureds that we expectmatlbe held responsible for injuries resulting friira attack, are ultimately found to be
responsible at a financial level that impacts ogurance or reinsurance policies.

Detailed below is an analysis, by operating segnudrihe impact of the September 11th tragedy arstatement of operations recorded in
quarter ended September 30, 2001. This analydisdes the effects of intercompany reinsurance #etitins. As noted, our net income was
reduced by $559 million on an after tax basis.diineating the impact of the tragedy on us, prempayments required for us to reinstate
reinsurance policies with third parties have bemraed. Premiums from insureds required to reiadtair insurance or reinsurance coverage
with us have not been accrued in the estimate pfém@iums accrued in ACE Bermuda represent additipreeniums due under the terms of
certain financial solutions reinsurance progranmsaty impacted by the tragedy. These amounts hatvehanged substantively since they
were reported in the third quarter.

Impact of September 11, 2001 Tragedy
Year ended December 31, 2001

ACE ACE

ACE  Global Global ACE ACE A CE
(in millions of U.S. dollars) Bermuda Markets Reinsurance  USA International Consolidat ed
Operations Data:
Gross premiums written $142  $(20) $ - $- $ - $1 22
Net premiums written 139 (66) 2  (18) 5) 52
Net premiums earned 100 (66) 3  (18) (5) 14
Losses and loss expenses 342 140 122 28 18 6 50
Policy acquisition costs - - 1 - - 1
Underwriting income (242)  (206) (120) (46) (23) (6 37)
Income tax benefit - (62) - (1e) - ( 78)
Net loss $(242) $(144) $(120) $(30) $(23) $(5 59)

Prior to the September 11th tragedy, we were ojpgrat an environment where insurance and reingraates were increasing. As a resL
the tragedy, changes in the insurance and reinseiiadustry have accelerated. Prices are increasuggiable capacity has reduced, and
coverage along with policy terms and conditionscr@nging. Changes in industry conditions will icdssed where relevant in the segment
discussions.

In line with the industry, we are experiencing princreases in most lines of business. In cert@asa at times, we are reducing the gross
capacity we offer to insureds as reinsurance piitggase and available capacity reduces. We soeaalkessing the amount of gross and net
capacity offered in lines of business where pniacgdases have not been commensurate with our aes@ssf risk. However, we expect to
continue to increase our net retention in otheasrn addition, we are assessing our exposuesitarism related risks and, where considered
necessary, have and will continue to take stepsdace or eliminate these risks from our insurga#folios.

Results of Operations
Years ended December 31,

(in millions of U.S. dollars) 2001 2000 1999

Income (loss) excluding net realized
gains (losses) on investments,
non-recurring expenses and cumulative
effect of adopting new

accounting standard $(69) $582 $330
Net realized gains (loss) on investments

(net of income tax) (50) (39) 42
Non-recurring expenses (net of income tax) 4) - 7)
Income (loss) excluding cumulative effect of adopti ng

a new accounting standard (123) 543 365
Cumulative effect of adopting a new

accounting standard (net of income tax) (23) - -
Net income (loss) $(146) $543 $365
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In 2001, we reported a net loss excluding netzedlgains (losses) on investment, non-recurringesgs and the cumulative effect of
adopting a new accounting standard of $69 milliompared with income of $582 million in 2000. Of @51 million decrease, $559 million
is a result of the September 11th tragedy and $1iB®n relates to additional loss charges in therth quarter, primarily in our international
operations discussed later. We also incurred nourrieg expenses of $4 million (net of income teujing the second quarter relating to a
contractual obligation due to a departing employee.

We had net realized losses on investments (netcohie tax) of $50 million in 2001 primarily dueltsses on financial futures and option
contracts, the write-down of certain other invesitaend the ongoing fair value adjustments on dévies. As discussed later in this report,
we implemented FAS No. 133, "Accounting for Derivatinstruments and Hedging Activities" ("FAS 1381 January 1, 2001, which
required that all derivatives be measured at falue and recognized as either assets or liabiliti@sir consolidated balance sheet. We
recorded an expense in the first quarter of 20@ting to the cumulative effect of adopting thiarelard of $23 million, net of income tax of
$12 million. The cumulative effect of adopting tetendard primarily related to market value adjestta on the credit default swap portfolio
held by ACE Financial Services.

In 2000, income excluding net realized gains (Isss@ investments and non-recurring expenses isededy 76 percent to $582 million
compared with $330 million in 1999. Approximately million of the increase was caused by the Bioluof the results of ACE INA for a
full year in 2000 compared with six months of résih 1999. ACE INA also reported better result2@®0 compared with 1999. The 2000
year also includes $82 million of income excludiref realized gains (losses) on investments from A&@&ncial Services which wi
acquired on December 30, 1999. Our 2000 resultsraftect the fact that catastrophe losses in AGEb& Reinsurance were $78 million
lower in 2000 compared with 1999.

Premiums
Years ended December 31,

Percentage Percentage
(in millions of U.S. dollars) 2001  Change 2000 Change 1999
Gross premiums written:
ACE Bermuda $1,145 92% $ 598 8% $ 553
ACE Global Markets 1,300 22 1,064 68 635
ACE Global Reinsurance 740 288 191 5 182
ACE USA 4,428 31 3,380 116 1,567
ACE International 2,260 11 2,027 117 932
ACE Financial Services 292 (12) 327 - -
Consolidated $10,165 34% $7,587 96% $3,869
Net premiums written:
ACE Bermuda $1,061 107% $ 512 19% $ 429
ACE Global Markets 766 (1) 772 76 439
ACE Global Reinsurance 694 341 157 8 145
ACE USA 2,047 20 1,708 114 797
ACE International 1,512 7 1,419 107 685
ACE Financial Services 284 9) 311 - -
Consolidated $ 6,364 30% $4,879 96% $2,495
Net premiums earned:
ACE Bermuda $ 945 94% $ 487 (5)% $ 510
ACE Global Markets 624 1 619 70 364
ACE Global Reinsurance 662 368 141 1 140
ACE USA 1,892 17 1,619 116 749
ACE International 1,442 4 1,386 92 723
ACE Financial Services 352 25 283 - -
Consolidated $5,917 30% $4,535 82% $2,486

Premiums: Gross premiums written increased by 3depe to $10.2 billion in 2001. We experienced dyegrowth in gross premiums written
during 2001 due to new business opportunities dlsasgrice increases on renewing business. Irtiaddin 2001 financial solutions
generated $582 million more gross premiums writtexm in 2000 and ACE Global Re's life reinsuranggifess generated $414 million in
gross premiums written in its first full year ofeyation.
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Net premiums written, which reflect the premiumsmetin after purchasing reinsurance protectiotreased by 30 percent to $6.4 billior
2001 due to the increase in gross premiums writtet premiums written did not increase at the seateas gross premiums written as some
of our growth in premiums came from more heavilged business at ACE USA and ACE Global Markets w/lagiditional reinsurance was
purchased following the September 11th tragedy.p&rniums earned, which reflect the portion ofpremiums written recorded as reven
for the year, also increased by 30 percent in 2@®dpared with 2000.

Gross premiums written in 2000 increased by 96eyeno $7.6 billion compared with $3.9 billion i899. This increase resulted from sew:
factors including the upturn in the business cyoighe insurance and reinsurance markets. Howéweprimary reasons for the increase
were the inclusion of ACE INA premiums for the fydar in 2000 compared with six months in 1999 itiseease in our participation in
Lloyd's and the inclusion of ACE Financial Servige2000.

ACE Bermuda: Gross premiums written in 2001 inceeldsy 92 percent to $1.1 billion compared with 200 increase is due primarily to
the financial solutions line of business that Hamsmn significant growth augmented by additionalnpitems on policies in force arising from
the September 11th tragedy. In 2001, financialtgmis wrote $868 million of premiums compared w286 million in 2000. Included in the
financial solutions premium in 2001 is a $125 millinter-company reinsurance contract written wititholly owned subsidiary, ACE
Capital Re. ACE Capital Re is included in the AGRdRcial Services segment.

The increase in the financial solutions business seanewhat offset by a decrease in professiores liaviation and satellite lines. In 2000,
the professional lines division wrote a retrospecprogram with premiums of $50 million that wag awailable for renewal this year. As
disclosed in previous filings, during fiscal 20@@ E Bermuda moved its aviation business to ACE @ldlarkets and a large part of the
satellite business to ACE USA. In 2000, these leasounted for $60 million of gross premiums writte ACE Bermuda.

Prior to the September 11th tragedy, excess lighdixcess property and professional lines weregspcing premium growth as a result of
rising insurance prices in the industry. Since time rates have continued to increase in the regi@0-30 percent, 50-100 percent and220-
percent, respectively. In addition, the politiaakrpremium written through Sovereign Risk, a 5€cpat owned joint venture, increased in
2001 compared with 2000.

Net premiums written in 2001 increased by 107 part@$1.1 billion compared with 2000 for the samasons outlined above for grc
premiums written. Net premiums written increasediliygher percentage than gross due to a chartge mix of business written as financ
solutions tends to reinsure less business thaatter lines in ACE Bermuda. Net premiums earne2Di0l increased by 94 percent to $945
million compared with 2000. As with gross and netrpiums written, the increase is due primarilyhe increase in the financial solutions
of business that experienced significant premiuawgn during the year. This line also benefited tgiional premiums earned due under
terms of certain financial solutions programs diseitnpacted by the September 11th tragedy.

Gross premiums written in 2000 increased by 8 perme$598 million compared with $553 million in9%9, primarily due to growth in the
professional lines division. During the third quardf 2000, the professional lines division bounétaospective professional lines program
that resulted in $50 million of gross, net and edrpremiums in the quarter. Premium productiomédther divisions was mixed in 2000.
Net premiums written increased by 19 percent t®2%8illion in 2000 compared with $429 million in 1®9The increase was primarily due
the $50 million professional lines program previgudiscussed. Net premiums earned in 2000, decddas&23 million to $487 million
compared with $510 million in 1999. The decreasgrimarily due to a significant LPT transactionli®99 that was earned when written. The
decrease in net premiums earned was partially tdffséhe aforementioned $50 million professionaé$ retrospective premium.

ACE Global Markets: Gross premiums written in 20@dreased by 22 percent to $1.3 billion compareiti 000. In the March 2000 quarter,
ACE Global Markets accelerated its reporting taigent basis from a quarter in arrears. On a coalparasis, gross premiums written
increased by 37 percent. The increase is primdtifyto an increase in our participation in syn@@t88 and higher premium levels in most
areas of our business in 2001 due to price incsease

36



Net premiums written in 2001 decreased by 1 percefi¥66 million compared with 2000. On a compagdiasis, net premiums writt:
increased by 17 percent. Net premiums written emed at a slower rate than gross premiums due filjrt@higher reinsurance costs
compounded by reinstatement premiums arising fiwrSteptember 11th tragedy and additional premiwergylpaid to extend the
reinsurance program.

Net premiums earned in 2001 increased by 1 petoepi24 million compared with 2000. On a comparddasis, net premiums earn
increased by 22 percent due to our increased faticn in syndicate 2488 and the increase in puemsiin 2001.

Following the September 11th tragedy, dramatic juewmincreases have been seen in the fourth qualr2901 particularly in the aviation a
property sectors. The reduction in available mackgacity, the uncertainty surrounding reinsuramaalability going forward and the publi
heightened awareness of the need for adequatammicover have resulted in substantial price aszs.

Gross premiums written in 2000 increased by 68grero $1.1 billion compared with $635 million i899. This increase was primarily due
to our increased participation in the Lloyd's syaties in 2000 compared with 1999. In addition, AGlIBbal Markets started to experience
rate increases in 2000, which contributed to tlegiase in premiums in 2000. Net premiums writteR(A0 increased by 76 percent to $772
million compared with 1999 and net premiums eaine2D00 increased by 70 percent to $619 million pared with 1999. These increases
were consistent with the increase in gross premiwunitten discussed above.

ACE Global Reinsurance: Gross premiums written/&f@million in 2001 include $326 million of propgrnd casualty premiums and $414
million of life reinsurance premiums. Gross premguwritten for property and casualty business in12id@reased by $135 million or 71
percent to $326 million compared with 2000. Theéase is attributable to new business from the pt&erty and casualty operations and
higher property catastrophe production arising fiomroved reinsurance market conditions during 200dluded in the $414 million was
one large single premium of $310 million relatectgroup long-term disability program written laethe fourth quarter. Due to the nature of
the life reinsurance business we are writing aedalat that this is a start-up operation, premiwmumes will be inconsistent. However, ACE
Global Reinsurance expects life reinsurance to sigraficant contributor to its growth going forvaar

Net premiums written of $694 million in 2001 incki8287 million of property and casualty premiumd $407 million of life reinsuranc
premiums. Net premiums written for property anduedty in 2001 increased by $129 million to $287limil compared with 2000. The reason
for the increase is consistent with gross premiuamien. Again, the life reinsurance division acoted for most of the increase in net
premiums written as we retain most of this premitiet premiums earned increased by $520 milliona@23million compared with 2000.

During the fourth quarter of 2001, ACE Global Reirssce expanded its product offering by introdusirmgkers' compensation and personal
accident catastrophe reinsurance in response #rketmeed for protection against major eventse irathe fourth quarter, ACE Global
Reinsurance also began writing reinsurance in LonBoth the U.S. and London operations of ACE Gldéteinsurance are experiencing
opportunities to write business in many classeagiokurance, particularly in specialty areas, mh$eacceptable to them.

Property catastrophe premium rates continued te&se during 2001 and into early 2002. Rates isekan average of 23 percent for
January 2002 renewals.

Gross premiums written in 2000, increased by $8anito $191 million compared with 1999. The ineavas primarily due to increasing
rates in the property catastrophe market placenamdbusiness opportunities. As with gross premiwmitien, net premiums written in 2000,
increased by 8 percent to $157 million compareth 4899. Net premiums earned were constant betw@@d &nd 1999, because of ACE
Tempest Re's additional purchase of retrocesstmadrage in the first half of 2000. ACE Tempestisimcluded in the ACE Global
Reinsurance segment.

ACE USA: Gross premiums written in 2001 increasg@b percent to $4.4 billion compared with 2000.EAGSA achieved growth in most
divisions in 2001 with the risk management grougsihester specialty, specialty property and cgsgedup and financial solutions
generating much of the growth. During 2001, ACE USdverienced strong new business, related growdthagher pricing due to favorable
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market conditions during the year prior to the Seier 11th tragedy. In the aftermath of the tragedtyn account retention remaining stro
premiums charged to insureds have risen in vigualery business group, generally with attachmeiritp increasing and policy limits on the
decline. The pricing increases are most signifidatihe large property accounts, catastrophe exppsaperty business and the excess
casualty lines. During the fourth quarter of 20BCE USA also experienced sizeable price increagparaling to the professional risk (err
and omissions and directors and officers) and comiadenarine lines. The financial solutions grougosexperienced strong growth during
2001 and contributed $148 million to the increasgross premiums written.

Net premiums written in 2001 increased by 20 parcempared with 2000. The increase follows the ghow gross premiums written
2001. Although there was an increase in net premiwnitten during 2001 compared with 2000, mosthefgross premium growth during
2001 occurred in business segments that traditioppatchase more reinsurance protection.

Net premiums earned in 2001 increased by 17 petoe$tt.9 billion compared with 2000. This incre&seonsistent with the growth in n
premiums written. Net premiums written and earme@d01 were reduced by $18 million due to reinsh&tet reinsurance premiums
associated with the September 11th tragedy.

Gross premiums written in 2000 increased by 116qrdrcompared with 1999. Gross premiums in 200@idecpremiums from both ACE L
Holdings and the U.S. operations of ACE INA, whighL999 are included from July 2, 1999, the dataazfuisition. On a comparable basis,
including 12 months of 1999 premiums for the U.gerations of ACE INA, gross premiums increased loyarthan 30 percent in 2000,
despite a $158 million reduction in gross premiutae to curtailment of certain unprofitable businésthe 2000 calendar year, market
conditions were favorable over 1999 with firmingcps, increases in submission levels and stronguetaetention providing a backdrop for
the growth.

Net premiums written in 2000 were 114 percent highan 1999. The increase was primarily due tdrtbkision of a full year of results fi
the ACE INA business in 2000, which for 1999 walyancluded from July 2, 1999. On a comparable fasét premiums written increased
by $346 million, due to the more favorable markatditions driving the increase in gross premiumiten, as well as the formation of the
financial solutions business group in 2000.

Net premiums earned in 2000 increased by 116 peficen 1999. The increase was partly due to thadridevel of net premiums writte
achieved in 2000 due to the improvement in markatltions and growth in new business. More sigaiiity, the increase was attributable to
the inclusion of the ACE INA business for a fullayen 2000 compared with 1999 where ACE INA busén@as included from July 2, 1999.

ACE International: Gross premiums written in 208é&reased by 11 percent to $2.3 billion comparetl 2&00. On a constant dollar basis,
gross premiums written increased by 21 percent.ifidrease in 2001 reflects growth in underlyingpemty and casualty lines in both
indigenous and multinational programs, and in ttedent and health and consumer products busiegssents. ACE Europe experienced
growth primarily due to large price increases oopgrty renewals and Latin America experienced gnawits Mexican captive program
business. Premiums written in Japan were relatiflatyon a constant-dollar basis. Overall, growthacal currency premiums was partially
offset by the weakening of European and Japanasenuies against the U.S. dollar during 2001. Nebtpums written and net premiums
earned increased by 7 percent and 4 percent résggcprimarily due to the growth in ACE Europe.

Gross premiums written in 2000 increased by 11Zqudrto $2 billion compared with 1999. The increass primarily due to the inclusion of
a full year of results for the ACE INA busines2i@00, which in 1999 are only included from July1299. Net premiums written and net
premiums earned increased for the same reasons.

ACE Financial Services: Gross premiums written@@2 decreased by 11 percent to $292 million contpasth 2000. During the fourth
quarter of 2001, ACE Capital Re (which is includedhe ACE Financial Services segment) purchaseg-term reinsurance protection from
its parent, ACE Bermuda, for $125 million. ACE CapRe purchased the cover to enhance rating ageapital and claims-paying resources
as a result of increased demand for ACE Capita R@ducts after consultation with the major ratiggncies. Adjusting for this inter-
company contract, gross premiums written in thginsent would have increased by 28 percent due pifintargrowth from new business in
the structured finance, credit default swaps
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and residual value lines of business. Net premiwmitsen in 2001 decreased by $27 million to $284liari, compared with 2000. The
decrease is primarily due to the retrocession echtwith ACE Bermuda.

Net premiums earned in 2001 increased by 25 petoe$852 million, compared with 2000. The growtmet premiums earned is primar
due to the increase in premiums earned in theuakidilue line of business.

Gross premiums written in 2000 were $327 millios. ACE Financial Services was acquired on Decembget @99, the year ended Decen
31, 2000 is the first year in which results fromEinancial Services are reflected in the finanmallts of ACE. During 2000, the rising
interest rate environment reduced financial gugregihsurance premiums. However, rising interetgsalso led to greater persistency in the
mortgage guaranty business, thereby partially tiffeethe downturn in financial guaranty. In adadliti ACE Financial Services experienced
strong premium volume in other business lines,@adrly in residual value and credit default swagst premiums written and net premiums
earned increased for the same reasons.

Life Reinsurance Underwriting Results

In 2001, we concluded our first full year of op@as for our life reinsurance division. Our pringifbusiness in this division is to provide
reinsurance coverage to life insurance companiespki¢e this reinsurance using sophisticated aietiuand investment models that
incorporate a number of factors, including assuamgtifor mortality, morbidity, expenses, demographpersistency, investment returns and
inflation. We assess the performance of our lifeserance business based on net operating incohieh g net income excluding net reali,
gains and losses from the sale of investmentsO0i 2his division generated operating income ofrfiion.

Property and Casualty Underwriting Results

The underwriting results of property and casualtyibess are discussed by reference to the comhatiedloss and loss expense ratio and
underwriting and administrative expense ratio. \Wlewate these ratios by dividing the relevant eggeamounts by net premiums earned.
The combined ratio is the sum of the loss and éagense ratio and the underwriting and administeatixpense ratio. A combined ratio un
100 percent indicates underwriting income and alioed ratio exceeding 100 percent indicates undengrosses.

Years ended December 31, 2001 2000 1999
Loss and loss expense ratio

ACE Bermuda 111.7% 74.3% 76.5%
ACE Global Markets 88.2 57.2 56.6
ACE Global Reinsurance 78.1 12.7 69.2
ACE USA 75.0 737 71.2
ACE International 75.4 59.6 57.1
ACE Financial Services 68.3 64.8 -
Consolidated 82.6% 64.7% 66.0%
Underwriting and administrative expense ratio

ACE Bermuda 6.5% 10.4% 10.4%
ACE Global Markets 47.2 37.8 409
ACE Global Reinsurance 28.0 251 234
ACE USA 246 256 33.6
ACE International 36.9 37.6 40.9
ACE Financial Services 239 27.0 -
Consolidated 29.1% 30.8% 33.5%
Combined ratio

ACE Bermuda 118.2% 84.7% 86.9%
ACE Global Markets 135.4 95.0 975
ACE Global Reinsurance 106.1 37.8 92.6
ACE USA 99.6 99.3 104.8
ACE International 112.3 97.2 98.0
ACE Financial Services 922 91.8 -
Consolidated 111.7% 95.5% 99.5%

Loss and Loss Expense Ratios

We establish reserves for unpaid losses and Igsnees, which are estimates of future paymentspafrted and unreported claims for losses
and related expenses, with respect to insured e¥eat have occurred. The process of establisleisgrves for property and casualty claims
continues to be a complex and imprecise proceggirieg the use of informed estimates and judgmedts estimates and judgments may be
revised as additional experience and other datarbes available and are reviewed, as new or improwetiodologies are developed or as
current laws change. Any such revisions could tésdliture changes in estimates of
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losses or reinsurance recoverables, and wouldfleeted in our results of operations in the petioavhich the estimates are changed.

In addition, catastrophe losses may have a sigmifieffect on the insurance and reinsurance induUS€E Global Reinsurance and other
segments of our group have exposure to windstoaih,darthquake and other catastrophic eventsf alhich are managed using measures
including underwriting controls, occurrence capsval as modeling, monitoring and managing our anglations of potential losses across
the group. We use retrocessional programs to bonitnet losses from catastrophes. However, propathstrophe loss experience is gene
characterized as low frequency but high severitrtstail claims, which may add volatility to ounfincial results.

The loss and loss expense ratio increased to &t in 2001 compared with 64.7 percent in 200@. increase resulted from three
significant events. During the quarter ended JUhe2801, we incurred losses of $55 million fromedes of Mid-Western United States
storms that added 1 percentage point to our ldi&s Kss already noted, we incurred large lossea sesult of the September 11th tragedy that
added 11.6 percentage points to our loss ratiadtfition, in the fourth quarter, we strengthenedloss reserves in our international casualty
operations, which added 1.2 percentage pointsrtdosa ratio. Removing the effects of these threms$ would put our 2001 loss and loss
expense ratio at 68.8 percent. The loss and Igssnee ratio declined to 64.7 percent in 2000 coetpaith 66.0 percent in 1999, as there
were relatively few major catastrophe losses du?iogp.

ACE Bermuda: The loss and loss expense ratio iserktd 111.7 percent in 2001 from 74.3 percendB0Zrimarily due to losses incurrec

the financial solutions and property lines of baesmas a result of the Mid-Western United Statasnst and the September 11th tragedy. Loss
and loss expenses incurred as a result of thesgseamounted to $360 million. Even though the boss loss expense ratio was slightly offset
by additional premiums due under the terms of aeftaancial solutions reinsurance programs disettipacted by the tragedy, the event had
a significantly negative impact on the loss and lespense ratio for 2001. Adjusting for the impzEfdhese losses, the loss ratio would have
been 82.4 percent. The remaining increase in geerktio from 74.3 percent to 82.4 percent restdta a change in the mix of business,
primarily due to the increase in financial soludiusiness. The loss and loss expense ratio dedréasn 76.5 percent in 1999 to 74.3
percent in 2000. This change was primarily theltedfia change in the mix of business written.

ACE Global Markets: The loss and loss expense natieeased to 88.2 percent in 2001 from 57.2 perice2000. The most significant
contributing factors to the increase were the lpssising from the September 11th tragedy as vgaléserve strengthening in one of our
syndicates that is in run-off. Adjusting for thee® items, the loss ratio would have been 56.9qydr@ slight improvement on the prior year.

The loss and loss expense ratio did not substhnt¢ladinge in 2000 compared with 1999.

ACE Global Reinsurance: The loss and loss expatgeincreased to 78.1 percent in 2001 from 12réqure in 2000. The change in the loss
ratio is primarily the result of the $122 milliooss incurred from the September 11th tragedy irting quarter of 2001 and catastrophe
losses incurred in the second quarter resulting facseries of Mid-Western United States stormsr&tas no significant loss activity in
fiscal 2000. Excluding the impact of these two isetine loss and loss expense ratio would have bgédnpercent.

The loss and loss expense ratio decreased fronp@@c2nt in 1999 to 12.7 percent in 2000. Thisifigant decrease was the result of the
relatively small number of catastrophes in 2000ampared with 1999.

ACE USA: The loss and loss expense ratio increes&® percent in 2001 from 73.7 percent in 2000s Thange is primarily the result of t
September 11th tragedy, which added net incurreskand loss expenses of $28 million or aboyt&@ntage points to the ratio. The
curtailment of certain business that did not meetumderwriting standards subsequent to the adoprisand the associated run-off of earned
premiums attributable to the high loss ratio busina 2000, contributed to the improvement in 2001 loss and loss expense ratio incre
from 71.2 percent in 1999 to 73.7 percent in 200& loss and loss expense ratio of the ACE INA dsiimsegment is historically higher tf
the loss ratio reported for ACE US Holdings busindse to the type of business mix. On a comparative
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basis, including 12 months of 1999 operationstierACE INA business, the loss ratio in 2000 acyuddiclined by more than 8 percentage
points. The curtailment of certain lines of unptaifle business, more favorable catastrophe experia@nd the purchase of reinsurance on the
ACE USA run-off books of business on July 2, 199%art of the ACE INA Acquisition all contributed the improvement.

ACE International: The loss and loss expense mticeased to 75.4 percent in 2001 from 59.6 perice®®00. This change is primarily the
result of losses incurred in the European commigpe@perty portfolio, the reserve strengtheningpipally in the casualty operations as
previously mentioned and the effects of the Sepeerfith tragedy. Excluding the impact of these &etihe loss and loss expense ratio would
have been 62.9 percent.

The loss and loss expense ratio increased frompgfckent in 1999 to 59.6 percent in 2000. This gkamas primarily the result of additional
loss activity in 2000 in the property division.

ACE Financial Services: The loss and loss expesitse was 68.3 percent in 2001 compared with 64r8gye in 2000. The increase in the |
and loss expense ratio is a result of a chandeeimix of business earned in 2001 compared witld2B8CE Financial Services was acquired
on December 30, 1999; therefore, there are no cratipas for 1999.

Underwriting and Administrative Expense Ratios

Underwriting and administrative expenses are cogeprdf policy acquisition costs, which include coissions, premium taxes, underwriting
and other costs that vary with and are primarilgtesl to the production of premiums, and administeeexpenses which include all other
operating costs. The underwriting and administeaixpense ratio decreased from 30.8 percent in 20R9.1 percent in 2001. The reasons
for the change are relatively stable operatingscostipled with continuing growth in the earned prembase. The underwriting and
administrative expense ratio decreased to 30.&pene 2000 compared with 33.5 percent in 1999 arily due to cost reduction measures
ACE INA.

ACE Bermuda: The underwriting and administrativpense ratio decreased to 6.5 percent in 2001 ff@arhdercent in 2000. This change is
primarily the result of a significant increase armed premium while the expense base remainedvediatinchanged. The underwriting and
administrative expense ratio remained unchangé&@.dtpercent from 1999 to 2000.

ACE Global Markets: The underwriting and adminigtraexpense ratio increased to 47.2 percent irl 2@0n 37.8 percent in 2000. The
increase is primarily due to a higher acquisitiostaatio as a result of the increased earnedurinse costs from reinstatement premiums
from the September 11th tragedy lowering net premsiearned. In addition, the administrative expdrase increased for the current year
to a non-recurring contractual obligation to a dépg employee. The underwriting and administratxpense ratio decreased by 3.1
percentage points in 2000 compared with 1999. Thikaages were primarily the result of relativeide administrative expenses over a
higher earned premium base.

ACE Global Reinsurance: The underwriting and adstiative expense ratio increased from 25.1 pelioe2®00 to 28 percent in 2001. The

increase is primarily the result of increased adstiative expenses during the year due to busiegsansion. The increase was partially of

by a higher net earned premium base arising oumhpfoved market conditions. The underwriting ancthadstrative expense ratio increased
by 1.7 percent in 2000 over 1999 primarily dueh® business expansion activities in 2000.

ACE USA: The underwriting and administrative experatio decreased to 24.6 percent in 2001 from gé&téent in 2000. The decrease is
primarily the result of the relatively stable lewdloperating expenses in 2001 compared with 2p80ed with a $273 million increase in the
earned premium base in 2001. The underwriting amdgir@istrative expense ratio declined to 25.6 parage2000 from 33.6 percent in 1999.
The decrease was primarily due to cost reductittiafives implemented at ACE USA subsequent toAlE INA Acquisition. These
included staff reductions, the outsourcing of dartaformation technology operations and the clesamd consolidation of numerous field
office locations.

ACE International: The underwriting and adminidtratexpense ratio decreased to 36.9 percent in #06137.6 percent in 2000. This
decrease is the result of higher net premiums dam2001 together with lower operating costs dua teduction in the number of staff.
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The underwriting and administrative expense ragiordased by 3.3 percentage points in 2000 over. 1989 change was primarily due to
savings achieved as a result of restructuring &ner®pending reduction initiatives.

ACE Financial Services: The underwriting and adstiative expense ratio decreased from 27 percez@00 to 23.9 percent in 2001. The
reduction in the expense ratio is the result afrgdr portion of the business derived from thecstmed finance and credit default swap lines,
which typically have much lower or no associateding commissions.

ACE Financial Services was acquired on Decembel 289; therefore, there are no comparative figtoe4999.

Net Investment Income
Years ended December 31,

Percent age Percentage
(in millions of U.S. dollars) 2001 Cha nge 2000 Change 1999
ACE Bermuda $153 2% $150 (14)% $174
ACE Global Markets 36 (2) 37 29 28
ACE Global Reinsurance 74 23 60 - 60
ACE USA 335 (2) 341 81 189
ACE International 81 (12) 92 127 41
ACE Financial Services 102 5 97 - -
Other 5 - (6) - 1
Net Investment Income $786 2% $771 56% $493

Net investment income is influenced by a numbdaofors, including the amounts and timing of inwardl outward cash flows, the level
interest rates as well as changes in overall adieeation. Net investment income increased in 200$15 million to $786 million compared
to $771 million in 2000. On a comparable basis,imetstment income declined by $14 million. As @oammercial Insurance Services
("CIS") was treated as a discontinued operatioil duly 2, 2000, the 2000 year only includes sixntts of investment income from the CIS
division. The comparable number assumes 2000 iasld@ months of investment income from CIS.

While we had substantial positive operating andriting cash flow in 2001, these inflows were wedghbward the end of the year. Thus
they did not have a large impact on net investrimaame during the year.

Offsetting the increase in investment income from liigher asset base was the continual declirmgéneist rates during the year and the
corresponding decline in the investment portfoljaédd.

Net investment income increased in 2000 by $278anito $771 million compared with $493 million #999. The primary reason for t
increase was an increase in the size of the inblestésset base resulting from the ACE INA Acquasiton July 2, 1999, and the ACE
Financial Services acquisition @ecember 30, 1999. Net investment income in 198Riites six months of ACE INA results, whereas tét
investment income in 2000 includes 12 months ofi B&EE INA and ACE Financial Services.

ACE Bermuda: Net investment income increased bsnifigon to $153 million in 2001. The increase isrparily the result of a larger asset
base and a change in investment strategy to aopontfith a higher yield. The increase was offsgidwer short-term interest rates in the
second half of the year.

Net investment income decreased by $24 milliond@@compared with 1999. This decrease was primémdyresult of a higher investat
asset base in the first half of 1999, before ACEB&la paid dividends to ACE Limited for the puraha$ ACE INA. ACE Bermuda also
provided funding for the ACE Financial Serviceswasidion in December 1999.

ACE Global Markets: Net investment income in 20(swelatively unchanged compared with 2000. Thestable base grew on average by
approximately 18 percent in 2001 over 2000, howdvierwas offset by ACE Global Markets' need toeheslatively higher cash and short-
term investment balances (in order to maintainiditqy) while shortterm rates were falling. In addition, the fourtrager of 2001 experienc:
significant reduction in federal interest and fixadome coupon rates.

Net investment income was $37 million in 2000 coregawith $28 million in 1999. The increase wassult of our increased participati
in the Lloyd's syndicates we manage, in both 20@D1999, resulting in an increasing asset base.
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ACE Global Reinsurance: Net investment income iasee by $14 million to $74 million in 2001 compareith 2000. The additional assets
arising from net positive cash flows, and a capitaitribution of $400 million in the fourth quartesntributed to the increase. Net investment
income was unchanged in 2000 compared with 19$8@&million.

ACE USA: Net investment income decreased by $6anillo $335 million in 2001 from $341 million in 0. On a comparable basis,
including a full year of investment income from GiS2000, the decline was approximately $34 milliBrior to July 2, 2000, CIS was
presented as a discontinued operation. As of JUMQ0, the CIS operations had not been sold arattivity was reconsolidated into the
individual lines of our financial statements. Thexkihe is mainly due to a reduction in investmebime generated by the run-off books of
business due to the expected decline in the indestset base as loss reserves are paid. Lowettshartates also had an unfavorable impact.
Net investment income increased by 81 percent 4d $3illion in 2000 from $189 million in 1999. Thedrease in 2000 was due to

inclusion of 12 months of investment income for AIDEA in 2000, while in 1999 the results of ACE INgke included from July 2, 1999.

ACE International: Net investment income decredseil1 million to $81 million in 2001 from $92 mdh in 2000. This change is primarily
the result of lower yields and the unfavorable effef devaluing foreign currencies.

Net investment income increased by 127 percen®2onillion in 2000 from $41 million in 1999. Thedrease was primarily due to t
inclusion of 12 months of results for ACE INA, whil999 includes the six months of ACE INA resultsrf the July 2, 1999, date of
acquisition.

ACE Financial Services: Net investment income if2hcreased by $5 million to $102 million compaveith 2000. Although the value of
the invested portfolio has increased, reducedestaates in 2001 have negatively impacted invastineome. Net investment income was
$97 million in 2000. We completed the acquisitidrA€E Financial Services on December 30, 1999,thrdnvestment income for the year
ended December 31, 2000, represents a full yeiacofme generated by the investment portfolio. A&EAEnancial Services was acquired on
December 30, 1999, there are no comparative figores999.

Net Realized Gains (Losses) on Investments
Years ended December 31,

(in millions of U.S. dollars) 2001 2000 1999
Fixed maturities and short-term investments $(7) $(82) $(82)
Equity securities 27 114 47
Financial futures, options

and interest rate swaps (11) (48) 68
Other investments (38) (12) 9
Fair value adjustment on derivatives (17) - -
Currency (12) (11) 4)

Total net realized gains (losses) on
investments $(58) $(39) $38

Our investment strategy takes a long-term viewaurdportfolio is actively managed to maximize tatturn within certain specific

guidelines, which minimize risk. The portfolio isported at fair value and the effect of market nnogets on the investment portfolio only
impact net realized gains (losses) on investmehtxrwgecurities are sold or other than temporanaimyents are recorded on invested assets.
Changes in unrealized gains and losses, whichtresni the revaluation of securities held, are réggabas a separate component of
accumulated other comprehensive income.

We use foreign currency forward contracts to miaerthe effect of fluctuating foreign currenciestbe value of non-U.S. dollar holdings
currently held in the portfolio not specificallyr¢geted to match the currency of liabilities. Thesatracts are not designated as specific he
and therefore, realized and unrealized gains asakkrecognized on these contracts are recordest smalized gains (losses) in the period in
which the fluctuations occur, together with nekign currency gains (losses) recognized when n@-tlbllar securities are sold.

During 2001, sales proceeds for fixed maturity séies were generally lower than their amortizedtc@d his resulted in net realized losses of
$7 million being recognized on fixed maturities abrt-term investments in 2001, compared withrealized losses of $82 million in both
2000 and 1999.
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The liquidation of certain equity portfolios cofited $27 million to net realized gains in 2001 paned to $114 million and $47 million in
2000 and 1999, respectively.

We use fixed income futures contracts and intesstswaps to manage duration exposure. Gainslofrififion were recognized on interest
rate swaps during 2001. Net realized losses gertelat our equity index futures contracts amoundebl million for the year, bringing the
total net realized losses attributable to finantiires and option contracts and interest ratgpswa $11 million compared with losses of $48
million in 2000, and gains of $68 million in 1999.

Other investments had a loss of $38 million prityebecause we wrote down the value of an equitgstment by $28 million during the thi
quarter of 2001.

We implemented FAS 133 on January 1, 2001, whighires that all derivatives be recognized as eiissets or liabilities in the consolida
balance sheet and measured at fair value. The ehargir value of our derivatives in 2001 was sslof $17 million. The level of such gains
and losses is dependent upon a number of factdigding changes in interest rates, credit spreadother market factors.

Other Expenses
Years ended December 31,

Percent age Percentage
(in millions of U.S. dollars) 2001 Cha nge 2000 Change 1999
Amortization of goodwill $ 80 1% $79 76% $ 45
Interest expense $199 1 0)% $221 111% $105
Income tax expense (benefit) $(79) (18 4% $94 227% $29

As expected, the amortization of goodwill was tigklyy unchanged in 2001 compared with 2000. Thertimation of goodwill increased by
$34 million in 2000 compared with 1999. Of thisriease, $30 million related to the difference in AIBEA goodwill amortization as 2000 h
a full year of amortization compared with six manth 1999. The remaining increase relates to thertiation of goodwill generated by the
acquisition of ACE Financial Services in Decemhb@®4. In June 2001, the Financial Accounting Stathsl&oard ("FASB") issued Statem
of Financial Accounting Standards No. 142, "Goodaild Other Intangible Assets” ("FAS 142"). FAS btinarily addresses the account
for goodwill and intangible assets subsequentéd tcquisition. As required, we have adopted FAS dn January 1, 2002 and ceased
amortizing goodwill.

Interest expense decreased by 10 percent in 208fared with 2000. The decrease is primarily attaduo lower shorterm interest rates ¢
our floating rate debt in 2001 as compared with®R0e increase in interest expense in 2000 as awdwith 1999 was a result of our
incurring a full year of interest with respect &bt acquired in connection with the ACE INA Acqtimn. A full description of our outstandi
debt, including interest rates and terms, is inetlish Note 9 of the Consolidated Financial Statedmen

We recorded an income tax benefit of $79 millior2@01 compared with an expense of $94 million iA@R0This decrease was primarily due
to the net loss we incurred in 2001. The increasedome tax expense from $29 million in 1999 td $4llion in 2000 was primarily due to
the inclusion of ACE INA for six months in 1999 aadull year in 2000. For further information orxasion, see Note 14 of the Consolidated
Financial Statements.

Investments and Cash

Our principal investment objective is to ensurd fhiads will be available to meet our insurance exidsurance obligations. Within this brc
liquidity constraint, our investment portfolio'sistture seeks to maximize return subject to spzifi approved guidelines of overall asset
classes, credit quality, liquidity and volatility expected returns. As such, our investment padtfislinvested primarily in fixed income
securities of the highest credit quality.

At December 31, 2001, total investments and cask %&5.9 billion compared with $13.8 billion at Retber 31, 2000, an increase of $2.1
billion. In October 2001, we raised $1.1 billionarpublic offering of our Ordinary Shares (see ldity and Capital Resources discussion).
The balance of the increase in total investmendiscaish is primarily due to positive cash flows froperations due to strong premium
volume, and an increase in unrealized appreciatiothe fixed income portfolio caused by declinintgrest rates during 2001. Offsetting
these
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increases, we paid dividends of $154 million dutting year and spent $179 million repurchasing eur shares. Our investment portfolio is
externally managed by independent professionakimvent managers. The following table identifies iovested assets at fair value, by type
held as of December 31, 2001 and 2000:

(in millions of U.S. dollars) 2001 2000
Fixed maturities available for sale $13,000 $10,721
Equity securities 468 532
Short-term investments 1,206 1,370
Other investments 591 531
Cash 671 608
Total investments and cash $15,936  $13,762

The following table identifies the fixed maturitgcurities at fair value, by type as of December2®D1 and 2000:

(in millions of U.S. dollars) 2001 2000
U.S. Treasury and agency $1,344 $1,216
Non-U.S. governments 1,429 1,251
Corporate securities 6,743 5,378
Mortgage-backed securities 2,323 1,713
States, municipalities and political sub division 1,161 1,163
Fixed maturities $13,000 $10,721

Restricted Assets

We are required to maintain assets on depositweittous regulatory authorities to support our imsiwe and reinsurance operations. These
requirements are generally promulgated in the &gtuegulations of the individual jurisdictionsh@se funds on deposit are available to s
insurance and reinsurance liabilities. We alsazatitrust funds in certain large transactions witleeetrust funds are set up for the benefit of
the ceding companies, and generally take the miftetter of Credit ("LOC") requirements. We alsavke investments in segregated
portfolios primarily to provide collateral or guataes for LOCs and debt instruments (see Notes!® arf the Consolidated Financial
Statements). The following table identifies theueabf restricted assets as of December 31, 200200t

(in millions of U.S. dollars) 2001 2000
Deposits with U.S. regulatory authorities $ 864 $ 923
Deposits with non-U.S. regulatory authorities 735 670
Assets used for collateral or guarantees 1,030 731
Trust funds 852 -

$3,481 $2,324

Property and Casualty Loss Reserves

We establish reserves for the estimated unpaichaté liability for losses and loss expenses urfietdrms of our policies and agreements.
These reserves include estimates for both claiatshiive been reported and those that have beemeddaut not reported ("IBNR"), and
include estimates of expenses associated with gsoagand settling these claims. The reserve fpaighiosses and loss expenses was $20.7
billion at December 31, 2001, compared with $17lébh at December 31, 2000, and includes $13.Boilof case and loss expense reserves
for 2001. We incurred gross losses of $1.9 billioth respect to the September 11th tragedy (seteBdyer 11th 2001 tragedy discussion). In
addition, during the year, we incurred losses & B8llion from a series of Mid-Western United Statorms, an after tax charge of $50
million to strengthen loss reserves principallyir international casualty operations and incuedditional after tax losses of $80 million in
the European commercial property portfolio. The aerder of the increase is due to the growth inress written during 2001. While we
believe that our reserve for unpaid losses anddrpenses at December 31, 2001, is adequate, figvsdopments may result in ultimate
losses and loss expenses significantly greateyssrthan the reserve provided.

As part of our evaluation process of loss resemvesengage independent actuarial firms to reviewntiethods and assumptions we use in
estimating the unpaid losses and loss expensetagexisn their actuarial reviews, the firms beli¢glat the methods and assumptions we use
are reasonable and appropriate for use in setisgjreserves at December 31, 2001.

Note 6 of our Consolidated Financial Statements imgdes a reconciliation of our
beginning and ending net loss and loss adjustmergrese reserves for each of the three years endeeniber 31, 2001, 2000 and 1999. Our
net incurred losses in 2001 were $4.6 billion arddiscussed in more detail in the property
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and casualty underwriting results. Net losses ass éxpenses incurred in 2001 were impacted byr#8idn of prior year development
principally in the ACE International segment. THavelopment was reflected during the fourth quarté&001 when we recorded additional
reserves to strengthen our casualty loss reserves.

Net losses and loss expenses incurred in 2000 ivpacted by favorable development of reserves fpoior periods primarily from ACI
Tempest Re, ACE USA and ACE Bermuda partially dffseunfavorable development in ACE Financial Sexsi

Net losses and loss expenses incurred in 1999dadhcurred losses for ACE INA from July 2, 199% tate of acquisition. In our analy
of incurred and paid losses for ACE INA for the 99%riod, all losses incurred and paid on lossearoing in the period January 1, 1999,
through December 31, 1999, have been includedrasrtwear activity in 1999.

Reinsurance

One of the ways we manage our loss exposure iaghrthe use of reinsurance. While reinsurance germments are designed to limit our
losses from large exposures and to permit recovieayportion of direct losses, reinsurance doegelive us of our liability to our insureds.
Accordingly, our loss reserves represent total gtosses, and reinsurance recoverable represditipated recoveries of a portion of those
losses as well as amounts recoverable from reirswith respect to claims which we have alreadg pReinsurance recoverables increased
by $2.4 billion during 2001 to $11.4 billion. Paittthis increase was due to the $1.3 billion ofiserance recoverables accrued with respe
the September 11th tragedy, as our gross insussddaare covered by significant amounts of reimgerérom high-quality reinsurers. The
remaining increase is a result of our business tiraluring 2001. Our reinsurance recoverable orSaytember 11th losses is of high quality
with approximately 98 percent of all reinsurancecpased by us being with reinsurers rated A- aiebeincluding 38 percent with reinsurers
rated AAA- and 33 percent with reinsurers rated A#ased on ratings from Standard & Poor's or aivatant rating. Our total reinsurance
recoverable is also of high quality with approxieiat90 percent of our reinsurance recoverable vethsurers rated A- or better, including
approximately 53 percent with reinsurers that dreeerated AAA- or better, are collateralized ecoverable from a government pool.
Approximately 20 percent is recoverable from refassiin the AA rating category, 18 percent fronrmseirers in the A rating category and 9
percent is recoverable from all others. This ansligsbased on ratings from Standard & Poor's agaqaivalent rating.

We evaluate the financial condition of our reingsr@nd potential reinsurers on a regular basisatsadmonitor concentrations of credit risk
with reinsurers. At December 31, 2001, the largestentration of reinsurance recoverables, whicbuarted to 24 percent, was with a group
of affiliated reinsurers rated AAA by Standard &dPs, and no other reinsurer or affiliated groupedhsurers accounted for more than 5
percent of total reinsurance recoverable.

The allowance for unrecoverable reinsurance isiredyrincipally due to the failure of reinsuressindemnify us, primarily because of
disputes under reinsurance contracts and insolesnBieinsurance disputes continue to be signifigamticularly on larger and more comp
claims, such as those related to asbestos andamantal pollution and London reinsurance markpbsxres. Allowances have been
established for amounts estimated to be uncollect®ur allowance for unrecoverable reinsurance $7&9 million and $710 million for
2001 and 2000, respectively.

Asbestos and Environmental Claims

Included in our liabilities for losses and loss empes are liabilities for asbestos, environmemdllatent injury damage claims and expenses
("A&E exposures"). These claims are principallyatet! to claims arising from remediation costs dssed with hazardous waste sites and
bodily injury claims related to asbestos products environmental hazards. These amounts includggioo for both reported and IBNR
claims. The table below presents loss reservelddétaiA&E exposures as of December 31, 2001 ari20

2001 2000
(in millions of U.S. doIIar-s:; -------- G ross Ne t ----- Gros-s ------- N- et
Asbestos $1,119 $14 9$10%3 ------ $- 212
Environmental and Other $1,089 $45 2  $1,156 $540
Total $2,208 $60 1$22£9 ------ $- 752
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We continuously evaluate our estimates of lialetitand related reinsurance recoverable for A&E suqEs. While most of these liabilities 1
such claims arise from exposures in North Amemgahave also provided for international A&E exp@sur

We have considered asbestos and environmentalschaioh claims expenses in establishing the lialfiityunpaid losses and loss expenses.
We have developed reserving methods, which incatparew sources of data with historical experi¢nesstimate the ultimate losses arising
from asbestos and environmental exposures. Thevesstor asbestos and environmental claims anchslaixpenses represent our best
estimate of future loss and loss expense paymedtsegoveries which are expected to develop ovenéxt several decades. We
continuously monitor evolving case law and its effien environmental and latent injury claims. Whigserving for these claims is inherently
uncertain, we believe that the reserves carriethigse claims are adequate based on known factsuarenht law.

Liquidity and Capital Resources

Liquidity

Liquidity is a measure of a company's ability togeate sufficient cash flows to meet the short-tam long-term cash requirements of its
business operations. As a holding company, ACEstagonsist primarily of the stock of its subgigisias well as other investments. In
addition to investment income, its cash flows cuotlyedepend primarily on dividends or other statilygpermissible payments from its
Bermuda-based operating subsidiaries (the "Berrsutiaidiaries"). During 2001 and 2000, ACE was #&blmeet all of its obligations,
including the payment of dividends declared orOitdinary Shares and FELINE PRIDES, with its netrairg cash flow and the dividends
received. Should the need arise, we have accele ttebt markets and other available credit féedlitvhich are discussed below.

There are currently no legal restrictions on thgnpent of dividends from retained earnings by thenBeda subsidiaries, as the minimum
statutory capital and surplus requirements arsfgadiby the share capital and additional paidaipital of each of the Bermuda subsidiaries.
However, the payment of dividends or other statlytpermissible distributions by the Bermuda sulzmi@s is subject to the need to maintain
shareholders' equity at levels adequate to supip@ihsurance and reinsurance operations. Durifg 2flvidends of $105 million and $234
million were declared by ACE Tempest Life Re andEABermuda, respectively. During 2000, dividend$2® million and $81 million were
declared by ACE Tempest Life Re and ACE Bermudspeetively. ACE expects that a majority of its cadtows for 2002 will be from
dividends from these two companies.

The payments of dividends from ACE's non-Bermudsetabperating subsidiaries are also subject to dadlsegulations, which vary by
jurisdiction. The payment of any dividends from AGlibbal Markets or its subsidiaries would be subje@pplicable United Kingdol
insurance law including those promulgated by thei&y of Lloyd's. ACE INA's and ACE Financial Sezgs' U.S. insurance subsidiaries r
pay dividends, without prior regulatory approvaijyofrom earned surplus and subject to the maimteaaf a minimum capital requirement
without prior regulatory approval. ACE INA's int@tional subsidiaries are also subject to variosarance laws and regulations in the
countries in which they operate. These regulatinoiside restrictions that limit the amount of digittls that can be paid without prior
approval of the insurance regulatory authorities.

During the years ended December 31, 2001 and Z0DH,did not receive any dividends from ACE Globahiidets, ACE INA or ACE
Financial Services nor does ACE expect to receivielehds from these subsidiaries during 2002. UniderLloyd's accounting model,
syndicates in Lloyd's operate each year as an amagture. Each "year of account” is held opertfioee years. At the end of three years, the
"year of account" purchases reinsurance from tixe open year (this purchase is known as "reinswanclose” or "RITC") and distributes
the remaining funds to the investors in the syrndicACE Global Markets has historically reinvestieelse funds in its operations, which have
expanded each year. ACE INA has issued debt tagegartial financing for the ACE INA Acquisitiomd for other operating needs. This
debt is serviced by dividends paid by ACE INA'suirsce subsidiaries to ACE INA as well as otheugreesources. ACE Financial Servic
U.S. insurance subsidiaries are limited in theid#ind paying abilities due to their AA and AAA éincial strength ratings.

Our consolidated sources of funds consist primafilget premiums written, investment income anccpeals from sales and maturities of
investments. Funds are used primarily to pay claopsrating expenses and dividends and for thenpsecof investments. After satisfying
our cash requirements, excess cash flows
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from these underwriting and investing activities ased to build the investment portfolio and thgrielerease future investment income.

Our insurance and reinsurance operations provighidiity in that premiums are received in advanesagally substantially in advance, of the
time claims are paid. Our consolidated net cash flom operating activities was $1.4 billion in 20@ompared with $(427) million in 2000.
The positive operating cash flows were generataoh fstrong premium volume during the current yeais Growth in premiums came from

all segments in the group, including the new ACBlal Re life reinsurance division, which compleitsdirst full year of operation in 2001.
Net loss and loss expense payments were the sa2®®Inand 2000 at $3.8 billion. Generally cash §ase affected by claim paymel

which, due to the nature of our operations, maymse large loss payments on a limited numberaftd and therefore can fluctuate
significantly from year to year. The irregular timgi of these loss payments, for which the souraash can be from operations, available net
credit facilities or routine sales of investmentn create significant variations in cash flowsrfroperations between periods. We believe that
we have sufficient liquidity to meet our anticipdigash flow obligations, including those resultfrgm the September 11th tragedy. Although
ongoing operations continue to generate positigh d@aws, our cash flows are currently impactedbgrge book of loss reserves from
businesses in run-off. The run-off operations gateer negative cash flows of $614 million and $72%an in 2001 and 2000, respectively,
primarily due to claim payments. The run-off bodlbasiness continues to require cash to meetitsliies and cash flows are very
dependent on the timing of claim settlements.

Both internal and external forces influence ouafioial condition, results of operations and cagwdl Claim settlements, premium levels and
investment returns may be impacted by changing i@tenflation and other economic conditions. Innp&ases, significant periods of time,
ranging up to several years or more, may lapsed®mithe occurrence of an insured loss, the regoofithe loss to us and the settlement of
the liability for that loss. We believe that oushabalances, cash flow from operations, routinessaf investments and the liquidity provided
by our credit facilities (discussed below) are addg to meet expected cash requirements.

Capital Resources
Capital resources consist of funds deployed oralvia to be deployed to support our business opesatThe following table summarizes the
components of our capital resources as of DeceSthe2001, 2000 and 1999:

(in millions of U.S. dollars) 2001 2000 1999
Shareholders' equity $6,107 $5,420 $4,451
Mezzanine equity 311 311 -
Trust preferred securities 875 875 575
Long-term debt 1,349 1,424 1,424
Short-term debt 495 365 1,075
Total capitalization $9,137 $8,395  $7,525
Debt to total capitalization 20% 21% 33%

Our financial strength provides us with the flelitiand capacity to obtain funds externally thrawdebt or equity financings on both a short-
term and long-term basis. As noted in the tablevapwe have accessed both the debt and equity tedrken time to time. Historically, this
has primarily been in connection with acquisiticashough we did issue Ordinary Shares in Octobéi2o provide additional capital to
support growth in our operations. Our ability taess the capital markets is dependent on maintaoun debt and financial strength ratings.
We are currently rated by the four major ratingrames.

In 1999, we filed a registration statement with 8ezurities and Exchange Commission utilizing &lfshregistration process relating to a
number of different types of debt and equity sdimsi Under this shelf process, we may sell therses described in the registration
statement up to a total offering price of $4 billidWe have utilized the shelf to issue the mezzaaiuity, the trust preferred securities, the
short- and long-term debt, as well as the equitgrifgs of $400 million in 2000 and $1.1 billion @ctober 2001. At December 31, 2001,
$627 million of securities were available under shelf filing.
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Shareholders' Equity
The following table analyzes the movements in diarsholders' equity for the years ended Decembe2(11, 2000 and 1999:

(in millions of U.S. dollars) 2001 2000 1999
Balance, beginning of year $5,420 $4,451 $3,910
Net income (loss) (147) 543 365
Change in net unrealized appreciation

(depreciation) on investments 35 186  (186)
Dividends declared - Ordinary Shares (138) (113) (84)
Dividends declared - FELINE PRIDES (26) (18) -
Ordinary Shares issued in share offering 1,127 400
Repurchase of Ordinary Shares (179) - -

Other movements, net 15 (29) 6
Ordinary Shares issued in ACE Financial

Services transaction - - 367
Ordinary Shares issued in ACE INA transaction - - 73
Balance, end of year $6,107 $5,420 $4,451

Our shareholders' equity increased by $687 miliph3 percent in 2001, primarily due to a publifedhg of shares. We completed the pu
offering of 32.89 million Ordinary Shares (whicttinded the over-allotment option of 4.29 millioresés) in October 2001 and raised
approximately $1.1 billion. We have used the netpeds of the Ordinary Share offering to expandhetiunderwriting capacity following
the September 11th tragedy and for general corpquatposes.

As part of our capital management program, in Ndwen2000, our Board of Directors authorized thairepase of any ACE issued debt or
capital securities including Ordinary Shares, upriaaggregate total of $250 million. During 200%, iepurchased and cancelled 6,760,900
Ordinary Shares under the program at a cost of #1mélion. In November 2001, our Board of Directaeplaced the existing authorization
with a new authorization to repurchase any ACEddsiebt or capital securities including Ordinanai®is, up to an aggregate total of $250
million. As of December 31, 2001, this authorizatitad not been utilized.

During 2001, we continued to pay quarterly divided our Ordinary Shares. In January 2001, and 2p€@1, we paid dividends of 13 cents
per share to shareholders of record on Decemb&®®, and March 30, 2001, respectively. In Jul§2@ctober 2001 and January 2002
paid dividends of 15 cents per share to sharer®loferecord on July 29, 2001, September 28, 208d December 31, 2001, respectively. We
have paid dividends each quarter since we becguublac company in January 1993 and the quartekiddind amount has increased each
year. However, the declaration, payment and valdetore dividends is at the discretion of our Bibaf Directors and will be dependent uj
our profits, financial requirements and other fagtincluding legal restrictions on the paymentliefdends and such other factors as our
Board of Directors deems relevant.

Contractual Obligations and Commitments
The table below shows our contractual obligatiam$ @mmitments including our payments due by period

Pay ments Due By Period
Less than 1-3 45 After5

(in millions of U.S. dollars)  Total 1 Year Years Years Years
Operating leases $ 318 $ 64 $120 $8 $ 54
Short-term debt 495 495 - - -
Long-term debt 1,349 - 400 299 650
Trust preferred securities 875 400 - - 475
Total contractual obligations
and commitments $3,037 $959 $520 $379 $1,179

Operating Lease Commitments
We lease office space in certain countries in wiiehoperate under operating leases that expiraraius dates through January 2017. We
renew and enter into new leases in the ordinaryseoof business as required.

Short-Term Debt
Included in short-term debt are the ACE Financev&es $75 million 7.75 percent debentures whiettumre in November 2002. Upon
maturity, we have the ability to either repay tledenture or obtain alternative financing in theitedmarkets.
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In June 1999, we arranged certain commercial pa@grams. The programs use revolving credit faedias back-up facilities and provide
for up to $2.8 billion in commercial paper issua(®ebject to the availability of baakp facilities, which currently total $1.05 billiofyr ACE
and for ACE INA. The commercial paper for ACE an@R\INA is rated P1 by Moody's, A2 by Standard & Peand F1 by Fitch.

Following the September 11th tragedy, our abilitytcess the commercial paper markets was disrupdeity because certain of our debt
ratings were placed on "negative watch". As we werable to sell new commercial paper, we borrowkgD$nillion under the $800 million
364-day revolving credit facility to replace thetoréng commercial paper. These funds were borroatedtes which averaged 3.4 percent.
During the fourth quarter of 2001, as an alterretivraising commercial paper, we entered into régesirepurchase agreements with various
counter-parties to raise short-term funds. Undeselrepurchase agreements, we agree to sell secant repurchase them at a date in the
future for a predetermined price, thereby credligjdity. The proceeds of repurchase transactanginternal liquidity were used to repay
maturing commercial paper of $215 million and tl@kborrowings of $180 million. At December 31, 20@mounts due to brokers under
the repurchase agreements amounted to $395 milllemaverage cost of borrowing using repurchasesaetions was 2.0 percent.

Long-Term Debt

Our total long-term debt of $1.3 billion is des@tbin Note 9 to our Consolidated Financial Stateséerhe following instruments have
specific collateral triggers. In 1998, ACE US Haigs issued $250 million of unsecured senior ndtasrmature in October 2008.
Simultaneously, we have entered into a notionaD$28lion swap transaction that has the econonfiecé®f reducing our cost of borrowing.
Fixed maturity securities of approximately $90 moill are pledged as collateral for the swap traimacin December 1999, ACE INA issued
$300 million of unsecured subordinated notes thetune in December 2009. Simultaneously, we enteteda notional $300 million swap
transaction that has the economic effect of redpoim cost of borrowing. Fixed maturity securitietaling approximately $105 million are
pledged as collateral in connection with the swapdaction.

Under these two issuances, we would be requirgdaeide collateral of $300 million and $250 milliorespectively, if Standard & Poor's
downgraded our debt rating to BB+ or lower (curieAt), or downgraded ACE Bermuda's financial sgggmrating to BBB- or lower
(currently A+). Although there can be no assurameebelieve it is unlikely that either of these texents will occur. In the event that we
terminate either of the swaps prematurely, we waeldiable for certain transaction costs. The cerptrty in each swap is a highly rated
major financial institution and management doesambicipate non-performance.

The "negative watches" on our debt ratings have been lifted. Subsequent to year-end we raised ancial paper and repaid $335 million
of the amounts due to brokers under the repurchgise=ments.

We continue to have access to substantial liquidispurces. In the event of any future disruptmthe commercial paper markets, we have
access to our cash resources, short-term investraadtour substantial investment portfolio. We &laee the ability to draw down on our
existing $1.05 billion of credit facilities. In atidn, we have the ability to enter into repurchageeements to provide liquidity. The coveni
of our existing credit facilities limit our borromg under repurchase agreements to $800 million.

Trust Preferred Securities
During 1999 and 2000, we issued $800 million o$trpreferred securities. The funds generated flarae issues were used to partially
finance the ACE INA Acquisition. These securitiemsist of:

(i) $400 million company-obligated mandatorily redeable preferred shares ($100 million and $300anjllissued by two business trusts
wholly owned by us and,

(i) $400 million Auction Rate Reset Preferred S#ees ("RHINO Preferred Securities") issued byusibess trust wholly owned by us
("RHINOS Trust").

We also have outstanding $75 million of monthlyonee preferred securities issued by one of our didrgilimited liability companies.
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Each of the four series of preferred securities issised by a special purpose entity, three trusisadimited liability company, that is wholly
owned by us. The sole assets of the special pugragées are debt instruments issued by one oermbour subsidiaries. The special purpose
entities look to payments on the debt instrumemtadke payments on the preferred securities. We paaranteed the payments on these
securities. The trustees of the trusts and the gasaf the limited liability company include onemore of our officers and at least one
independent trustee or manager, such as a banksbcompany. Our officers serving as trusteesi®fitusts or managers of the limited
liability company do not receive any compensationtber remuneration for their services in suchac#ty. The full $875 million of
outstanding preferred stock is shown on our codat#d balance sheet as a liability. Additional infation with respect to the preferred
securities is contained in Note 9 to our finanstatements.

The RHINO Preferred Securities were issued in 1889 and mature on September 30, 2002. These Besaie subject to certain
remarketing provisions if the trading price of @mdinary Shares falls below $18.83. If the remariefails, the holder has the right to req
us to repurchase the RHINO Preferred Securities.@dinary Shares did trade below $18.83 followihg September 11th tragedy but the
holders of these securities did not exercise ttegirarketing rights. Since that time, our shareegphias increased substantially and at Dece
31, 2001, the trading price of our Ordinary Shavas $40.15. In September 2000, we issued $400omitif Ordinary Shares, the proceeds of
which support ACE's guarantee of the $412 milliongpal amount of the Subordinated Notes heldigyRHINOS Trust. These proceeds
available to repay the RHINO Preferred Securitiesd when required. None of the other three sefigseferred securities is mandatorily
redeemable prior to maturity except upon the oeneae of an event of default. Events of defaultudelthe failure to make interest or
principal payments on the preferred securitiesmafenlying debt securities, breaches of covenanitagted in the indentures governing the
underlying debt securities, payment defaults orlneldness of $50 million or more, accelerationsdébtedness of $50 million or more and
certain events of bankruptcy. The maturity of thefgrred securities and underlying debt securitilsnot be accelerated as a result of
adverse changes in our credit rating, financiabsakearnings, cash flows, or stock price.

Credit Facilities

In April 2001, we renewed our $800 million, 364-dayolving credit facility. This facility, togethevith our $250 million, fiveyear revolving
credit facility, which was last renewed in May 20@)available for general corporate purposes aoth ef the facilities may also be used as
commercial paper back-up facilities (see Note 8thefConsolidated Financial Statements). The fiearyacility also permits the issuance of
letters of credit. In 2000, an amount of $25 milliwas drawn under the five-year facility. This rémseoutstanding at December 31, 2001.

In November 2001, to fulfill the requirements obitl's for open years of account, we renewed anéased a syndicated uncollateralized,
five-year letter of credit ("LOC") facility in themount of (Pound)440 million (approximately $623liwm). This facility was originally
arranged in 1998. In addition to the covenantsabedow, the facility requires that collateral lesged if the financial strength rating of the
guarantor, ACE Bermuda, falls to Standard and B&BB+ or less.

As our Bermuda-based subsidiaries are not adniitteders and reinsurers in the United States,gimg of certain insurance and reinsurance
contracts require them to provide LOCs to clieASE Global Markets are required to satisfy certdimited States regulatory trust fund
requirements which can be met by the issuance @4.@n August 2001, we arranged a $450 million oneed syndicated, one year LOC
facility for general business purposes, includimg issuance of insurance and reinsurance letten®dit. This facility replaced an LOC

facility originally arranged in September 1999 aadewed in September 2000. Usage under this fawibis $373 million at December 31,
2001. In December 2001, we arranged a $500 miflemured syndicated, one-year LOC facility for gahbusiness purposes, including the
issuance of insurance and reinsurance letterseditciThis additional capacity was required to ntbetincreased requirements for LOCs
arising principally from ACE Tempest Re's growiifg reinsurance operations and U.S. regulatoryt furgl requirements of ACE Global
Markets arising from the September 11th tragedwngddsunder this facility was $130 million as of Deaber 31, 2001. The LOCs issued ur
these facilities are principally used to suppompaid losses and loss expenses already reflectaar ibalance sheet.
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All of the above facilities require that we maimtaiertain covenants. These covenants include:
(i) @ minimum consolidated tangible net worth coaetnof $3.6 billion plus 25 percent of cumulativet mcome since March 31, 2000 and;

(i) maximum debt to total capitalization of 35 pent. Under this covenant, debt does not incluagigt pireferred securities or mezzanine
equity except where the ratio of the sum of trusferred securities and mezzanine equity to tatpitalization is greater than 15 percent. In
this circumstance, the surplus greater than 15epérgould be included in the debt to total captation ratio.

At December 31, 2001, the minimum consolidatedv@th requirement under the covenant was $3.8hiléind our actual consolidated net
worth as calculated under the covenant was $6i0rbénd our ratio of debt to total capitalizatimas 20 percent.

Ouir failure to meet these covenants would resudnievent of default and we could be required payeany outstanding borrowings under
these facilities. The covenants also provide tagtfe to meet commitments of $25 million or morelar any of these facilities would result
in default of the other facilities.

As of December 31, 2001, ACE Guaranty Re Inc. vaatydo a non-recourse credit facility which proegdup to $150 million specifically
designed to provide rating agency qualified capddlrther support ACE Guaranty Re Inc. claimsipgyesources. During 2001, the
facility's expiry date was extended to October 2008E Guaranty Re Inc. has not borrowed underdfaslit facility.

We also maintain various other LOC facilities, bodilateralized and uncollateralized, for genemporate purposes. At December 31, 2001,
the aggregate availability under these facilities\w533 million and usage was $307 million.

Market-Sensitive Instruments and Risk ManagemenkBbtaisk represents the potential for loss duadeerse changes in the fair value of
financial instruments. We are exposed to potefdid to various market risks, including changesierest rates and foreign currency
exchange rates. Our investment portfolio consistoth fixed income and equity securities, denort@dan both U.S. and foreign currencies,
which are sensitive to changes in interest ratpsityeprices and foreign currency exchange ratbsréfore earnings would be effected by
changes in interest rates, equity prices and fareigrency exchange rates. We use investment diesviastruments such as futures, options,
interest rate swaps, and foreign currency forwarttracts for duration management and managemdatafn currency exposures. These
instruments are sensitive to changes in interéss i@nd foreign currency exchange rates. The piorifecludes other market-sensitive
instruments which are subject to changes in masidees, with changes in interest rates.

Duration Management and Market Exposure Managelventtilize financial futures, options, interesteratvaps, and foreign currency
forward contracts for the purpose of managing @eitevestment portfolio exposures. These instrumane recognized as assets or liabilities
in our consolidated financial statements and chaumgenarket value are included in net realized gainlosses on investments in the
consolidated statements of operations. The makdaewof mortgage-backed securities, another cayegfanarket sensitive instruments, was
$2.3 billion at December 31, 2001, or approximaféypercent of the total investment portfolio, camgal with $1.7 billion or 13 percent in
2000. Mortgage-backed securities include pass-tfiranortgage bonds and collateralized mortgage atidigs.

Our exposure to interest rate risk is concentratexir investment portfolio, and to a lessor extent debt obligations. A hypothetical adve
parallel shift in the treasury yield curve of 10#sls points would have resulted in a decreaseahneturn of 3.2 percent on our fixed income
portfolio in 2001 compared with 3.8 percent in 200Bis equates to a decrease in market value abappately $452 million on a fixed
income portfolio valued at $14 billion at DecemBé&r 2001, and $450 million on a fixed income pditfealued at $12 billion at December
31, 2000. An immediate time horizon was used aslesents the worse case scenari