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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant To Section 13 or 15 (d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): bvember 20, 2014

ACE LIMITED

(Exact name of registrant as specified in its chaefr)

Switzerland 1-11778 98-0091805

(State or other jurisdiction of incorporation) (Commission File Number) (I.LR.S. Employer Identification No.)

Baerengasse 32
CH-8001 Zurich, Switzerland

(Address of principal executive offices)

Registrant’s telephone number, including area codet41 (0)43 456 76 00

Check the appropriate box below if the Form 8-lifjlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions §eeGeneral Instruction A.2. below):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Iltem 5.03 Amendment to the Articles of Incorporation or Bylaws; Change in Fiscal Yeal

On November 20, 2014, the Board of Directors amérikection 13.2.2 of the Organizational Regulatimh&CE Limited to state that
“Executive Management” as defined by Swiss corgolat shall consist of the company’s chief exeaubfficer, chief financial officer,
general counsel and such other members as the BbBidectors may appoint from time to time. Theéeftaccounting officer and the chief
investment officer were deleted from the list dicdrs that are automatically part of the “ExecatManagement” body of the company.

A copy of the Organizational Regulations is attathereto as Exhibit 3.1 and incorporated hereireligrence.

ltem 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
3.1 Organizational Regulations of the company as an

4.1 Organizational Regulations of the company as an(deorporated by reference to Exhibit 3
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly caussddiport to be signed on its behalf by
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ACE LIMITED
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Exhibit 3.1

Organizational Regulations
of
ACE Limited

with registered office in Zurich, Switzerland
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1. BASICS AND SCOPE OF APPLICATION
1.1 Basics

The board of directors of ACE Limited, SwitzerlafiCompany ") issues the following organizational regulatighi€rganizational
Regulations”) based on art. 716b CO and art. 19 of the adioleassociation of ACE Limited @rticles of Association”).

1.2 Scope of Application

The Organizational Regulations define the orgaiinadnd responsibilities of the executive bodies, the board of directors and its
members (‘Board Members”), its committees and its chairman, the delegath@board of directors and the chief executiviecef
as well as the executive management of the Comaadyts subsidiaries (together with the Company'tBeoup ”). They implement
and supplement applicable law and the Articles sddkiation by establishing binding rules regardiregorganization of the Group &
its overall management.



1.3

21
211

2.1.2

Executive Bodies of the Compan

The executive bodies of the Company are:

(@)
(b)
(©)
(d)

()

the board of directors of the Compar* Board of Directors”);
the chairman of the Board of Directo” Chairman ”);
the committees of the Board of Directa* Committees”);

the delegate of the Board of Directorglegate”) and the chief executive officer of the CompahyChief Executive Officer
"); and

the executive manageme" Executive Managemen™).

BOARD OF DIRECTORS

Statutory Powers and Responsibilitie:

The Board of Directors is entrusted with the ultiemmanagement of the Company, the overall supervisi the Group as well as with
the supervision and control of managem

The Board of Directors is entitled to pass resohgion all matters which are not delegated toesenved for, the shareholders mee
or another body of the Company by law, the Artidééssociation or the Organizational Regulations.

The Board of Directors has the following (i-transferable) duties and competences with regatitet@€ompany and the Grot

(@)
(b)
(©)

(d)
()
(f)

to ultimately manage and direct the Company and3tfueip and to issue the necessary directi
to determine the overall organization and strat

to organize the finances, in particular determheedpplicable accounting principles, the strucmohthe accounting system,
the financial controls and of the internal auditaagdl as the financial plannin

appointment and removal of a Delegate and his/aputy;
appointment and removal of the members of the Bikeeivlanagement and of the internal audit, andrémgsignatory powe

to verify the professional qualifications of theesjally qualified independent auditors of the Comyp:
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2.2

2.2.1

(9)

(h)

(i)

()

(k)
()

to ultimately supervise the persons entrusti#d the management, in particular with respectaimpliance with the law, the
Articles of Association, the Organizational Regigias and other regulations and directiy

preparation of the business report (including tharfcial statements) as well as the preparaticgheghareholders meetings,
the implementing of its resolution

to pass resolutions regarding increases inesbapital, as far as they are within the competeftiee Board of Directors (art.
651 para. 4 CO) as well as the adoption of capitabases and the amendments to the Articles afddatson entailed
therewith;

propose reorganization measures to the shatehmmeeting if half the share capital is no lorggarered by the Company’s net
assets

notification of the judge (filing for bankruptcy) the case of ov-indebtedness

to decide on agreements relating to mergeiis;sffs, conversions and/or transfer of assatermogensibertragungpursuant
to the Swiss Merger ActFusionsgeset).

Further Powers and Responsibilities

The Board of Directors has the following furthemmrs and responsibilities with regard to the Conypamd the Group:

Regarding the Board of Directol

(@)

(b)
()
(d)
(e)

(f)

appointment and removal of the Chairman, thedLBirector, the Delegate and the Secretary, wied net to be a member of
the Board of Directors

appointment and removal of the members of the Cdtees;
determine the compensation of the Board MembegesCtiairman, the Delegate and the Executive Managie
consider the reports and recommendations submdt&dy the Committees and resolve on the propgostthe Committee:

propose upon recommendation by the nominatgiggavernance committee lfominating and Governance Committee”) to
the shareholders meeting candidates for electige-election to the Board of Directors; a

yearly review of the performance of the Board ofddtors, the Committees and the Board Memt

6



2.2.2 Regarding operational matte

(@)

(b)
(©)
(d)
()
(f)

(@)
(h)
(i)
()
(k)

()
(m)

have overall responsibility for corporate gmarce matters and the authority to delegate refiplitnss to its Committees and
the Executive Management, as it deems approp

appoint and remove the members of the Executivealgament

determine the strategy of the Group and revievihefstrategy of the Executive Managem
determine and amend the structure of the Groupguia® the business segmel

approval of the medium and short term business glidne Group, on the basis of the strategic g¢

determine the risk tolerance level and morniter risk development, in conjunction with the r&kinance committee (Risk &
Finance Committee”);

resolve on material acquisitions, dispositionsestments, strategic and financing transacti

be informed of provisions and wr-offs and depreciations outside the ordinary coofdmisiness

approve capital market transactions on the acoofuthie Group, including bi-backs of Company share
delegate management powers and responsibiliti€stomittees, Board Members and the Executive Managg!

approve an upper limit for aggregate debt issugraedit facilities or similar instruments (incépo facilities and letter of cre
facilities);

approve ye«end reports of the Company and the Group, subjettiet authority of the shareholders meet

review and consider periodic core business staosrts as well as reports on major business trénsaand event:

7



2.3

2.4

2.5
251
252

253

(n)  review the Group’s adherence to legal, reqojadmd compliance standards and the status offiignt legal, regulatory or
compliance matters, in conjunction with the audinmittee “ Audit Committee ");

(o) assess, on an annual basis, the performance Ghileé Executive Officer and the members of the Etiee Management; ar

(p) approve the compensation principles of the @ngoon recommendation of the compensation commnitt€&@mpensation
Committee ).

Delegation of Management to Chief Executive Qffer and Executive Management

The Board of Directors delegates the managemetieod€ompany and the Group to the Chief Executiiic&@fand the other membe
of the Executive Management as provided for byat@gyanizational Regulations.

Board Members will have complete and open acceset@hief Executive Officer, chief financial offic general counsel, chief
compliance officer and the head of internal audit.

Constitution

The Board of Directors shall elect a Chairman al agea Lead Director (who also acts as vice-chaipirom amongst its members.
The Chairman may also be appointed as the Chieflxe Officer, i.e. the Delegate.

The Board of Directors shall appoint a Secretampdi@son keeping the minutes and assisting in thpgpation of board meetings) who
need not to be a member of the Board of Directors.

Meetings, Convocation of Meetings, Agend
The Board of Directors shall be convened whenesguired by business, a minimum of four times a y

Meetings shall be convened by the Chairman origfihlr absence, by another Board Member. Each Bdardber shall be entitled to
request an immediate convening of a meeting anidl hthis event, set forth the items to be dismds

Meetings shall be announced at least 10 (ten) dalethays in advance by letter, facsimile or e-mtEms on the agenda shall be set
forth in this correspondenc

In case of urgency shorter notice periods are pgarahilf all Board Members are present and agregations from these formal
requirements are permitted; in particular, decisioan be taken that are not mentioned on the agenda

8



254
255

2.6
26.1

2.6.2

2.6.3

2.6.4

2.6.5

2.7
271

Furthermore, these formal requirements do not habe observed, if a meeting is only convened @epto record the implementation
of a capital increase, to pass resolutions reggrtia amendments of the Articles of Associatioraied therewith and to adopt the
report on the capital increase.

The Chairman, or in his/her absence, a-chairman or, in their absence, another Board Mengbel chair the meeting

At board meetings, each Board Member shall beledtib submit proposals regarding the items oratienda. This right may also be
executed by way of corresponden

Quorum, Passing of Resolutions and Minute

A board quorum shall be constituted when a majaritthe Board Members are present in person oicfjzate using some alternative
means of instant communicatic

A quorum of Board Members shall not be requiredritter to record the implementation of a capitatéase, to pass resolutions
regarding the amendments of the Articles of Astmmeentailed therewith and to adopt the reporttencapital increase.

The Board of Directors shall pass its resolutioith #he majority of the votes cast. In case ofadfi votes, the Chairman shall not h
the casting vote. Board Members may not be reptede

Board resolutions may also be passed by meansitbdémvresolutions (circular resolutions), in wrginby facsimile or by a signed copy
sent by email, provided that no Board Member requests, ellyephone, facsimile or similar means, deliberafioa meeting, within
(five) calendar days after hearing of the propassdlution. Board resolutions by means of writtesotutions require the affirmative
vote of a majority of all of the Board Membe

Board meetings may be held and resolutions mayabeeal by means of a telephone or video conferargiendar means of instant
communication provided that (i) all Board Membeas de reached by such means and (ii) no Board Memben contacted for such
conference, requests deliberation in a mee

All resolutions shall be recorded. The minutesldmalsigned by the Chairman and the person kegpaaqiinutes and must be
approved by the Board of Directo

Right to Request Information and Reporting

Each Board Member is entitled to request infornmaffom the Chairman on all Company and Group msit

9



2.7.2

2.7.3

274

2.8

3.1
3.11

3.1.2

3.2

At every meeting the Delegate shall inform the Bloafr Directors on the current course of businessamimportant business
developments of the Company and the Group. ThedBofDirectors shall be informed promptly of anytrexrdinary business
development. If necessary, members of the Exectimeagement may be invited to attend board meetBgard Members shall be
informed of extraordinary occurrences immediatsiyaay of circulating letter, or, if necessary, algotelephone, facsimile o-mail.

Each Board Member is also entitled to request médion or access to business documents in thevaissbetween board meetings.
Such requests shall be addressed in writing t&Cti@rman of the Board of Directol

To the extent necessary to fulfill his/her dutiesch Board Member may request from the Chairméaroaattion to review books and
records of the Company. If the Chairman rejectsBtbard Member’s request for information, for a lieguor for an inspection, then
the Board of Directors shall decide on such req:

Composition and Independence

The Board of Directors shall submit nominationsiefv Board Members for election at the shareholohersting that ensure an
adequate size and well-balanced composition oBtieed of Directors and further ensure that a mijarf the Board Members are
independent within applicable legal and stock erglearequirements.

THE CHAIRMAN
Powers and Responsibilitie!

The Chairman shall convene board meetings andttekehair. Together with the person keeping theuteis, he/she shall sign the
minutes regarding the deliberations and resolutadriee Board of Director:

The Chairman shall preside over the shareholdeedinge Together with the person keeping the minuteshe shall sign the minutes
of the shareholders meeting.

The Chairman has the right to call in third paréssadvisors in meetings of the Board of Directors.

In addition, the Chairman shall have the respolisds delegated to him/her by law, the ArticlesAsfsociation and the Organizational
Regulations

Substitution

If the Chairman of the Board of Directors is preteghfrom performing his/her duties, they shall bef@rmed by the Lead Director.
10



4, LEAD DIRECTOR

The Board of Directors shall appoint a Lead Direcieho shall have the following responsibilitiesgéther with such others as the
Board of Directors might from time to time specify:

(@) to participate with the Chairman and the Deleda establishing the agenda for board meetingst@ circulate to the other
Board Members the proposed agenda so as to remedvimcorporate their suggestions as to additiagahda items

(b)  to preside at executive sessions of the-management and the independent Board Mem
(c)  towork with the Nominating and Governance Comreiftethe Board of Directd’ performance evaluation proce

(d) to facilitate communication between Board Menskand the Chairman, the Delegate and the Chiefixe Officer,
respectively, without in any way becoming the esla means of such communicatit

(e) to help assure that all Board Members receiva timely basis the reports, background mateaatsresources necessary or
desirable to assist them in carrying out their oaspbilities;

) to monitor the Company’s mechanism for recegvéamd responding to communications to the Boaidifctors from
shareholders

(g) torespond to shareholder inquiries regarding matither than auc-related matters; ar

(h)  to monitor the Board of Directc activities to ensure sound corporate governa

5. COMMITTEES, IN GENERAL
5.1 Purpose, Powers and Responsibilities in General

5.1.1 The Board of Directors may allocate the preparagiod implementation of its resolutions and the stipin of the business of the
Company and the Group to Committees. The Committkall timely inform the Board of Directors onfisdings and action:

5.1.2 The Committees have the right, at any time antiéir discretion, to make or request inquires imadtters falling into their
responsibilities. By doing so, they shall take iat@ount the industry practice and general priesipif best practice. They may, if
required, hire independent legal advisors, audborsther experts, in particular to establish a parison with general principles of b
practice. The expenses shall be borne by the Coyn

11



5.2

5.3

5.4

5.5

Composition and Eligibility

Each Committee is constituted by a chairman aneisat one further member, each appointed by thedBafaDirectors among its
members.

Term

The term of a membership in a Committee is one ypan appointment.

Meetings, Convocation of Meetings, Agend

(@)

(b)

()

(d)

()

Meetings of the Committees shall be conveneenstier required by business, usually on the dayreein ordinary board
meeting.

Meetings shall be convened by the chairmaheQommittee. Each member of a Committee shalhkilesl to request an
immediate convening of a Committee meeting and piishis event, set forth the items to be discds

The chairmen of the Committees may invite othetigigants than the members of the Committees amghdnticipants provide
for in the Organizational Regulatior

The chairmen of the Committees prepare the imgeand invite the participants with advisory ftions. The meetings are
chaired by the chairman of the Committ

The chairman of the Committee may exclude membfeitsecExecutive Management from meetings or fromispaf a meeting

Resolutions and Proposals to the Board of Director

(@)

(b)

()

A Committee quorum shall be constituted whemagority of the members of the Committee are preseperson or participate
using some alternative means of instant commuwoigz

The Committees shall pass their resolutionsaatupt proposals to the Board of Directors withrtiegority of the votes cast. In
case of a tie of votes, the chairman shall not theeasting vote

Committee resolutions and proposals to the @o&Directors may also be passed by means ofemritsolutions (circular
resolutions), in writing, by facsimile or by a seghcopy sent by-mail, provided that no member requests, eitherimnp,

12



6.1
6.1.1

6.1.2

6.1.3

6.2
6.2.1

6.3
6.3.1

6.3.2

facsimile or similar means, deliberation in a magtiwithin 5 (five) calendar days after hearingh# proposed resolution or
proposal. Committee resolutions and proposals gnmef written resolutions require the affirmatisode of a majority of all c
the Committee membet

(d)  All resolutions shall be recorded. The minwhkall be signed by the chairman of the Committektha person keeping the
minutes and must be approved by the next meetitigego€ommittee

AUDIT COMMITTEE
Meetings

Meetings of the Audit Committee are convened irbadance with Clause 5.4. Additionally, the exteraadlitors and the head of
internal audit may request a meeti

Permanent participants with advisory functionstaeeChairman, the Delegate, the Chief Executivéc@if the chief financial officer
and the head of internal audit. Representativéseoéxternal auditors may be invited if requir

At each meeting there shall be a part without pigdition of any member of the Executive Managenfi@ndliscussions between the
head of internal audit and representatives of dtereal auditors

Purpose

The Audit Committee is to assist the Board of Dineg in its oversight of the integrity of the Compa financial statements and
financial reporting process, the Company’s comglawith legal and regulatory requirements, theesysf internal controls, the audit
process, the performance of the Company’s intexnditors and the performance, qualification anépehdence of the Company’s
independent auditor

Authority

The Audit Committee shall have the sole authontprtopose to the Board proposals for the sharel®ldeeting regarding the elect
or dismissal of the Compa’s independent auditors. The Audit Committee staibkalt with the Board regarding any such decis

The Audit Committee shall have the sole authoodtgpprove audit engagement fees and terms as svetlyasignificant non-audit
relationship with the Compa’s independent auditor

13



6.3.3
6.3.4
6.3.5
6.3.6

6.3.7

6.3.8

6.4
6.4.1

6.4.2

6.4.3

The Compan's independent auditors shall have ultimate accobilityato the Audit Committee and the Board of Qiters.
The Compan's chief internal audit officer shall have reportanghority to the Audit Committe:
The Audit Committee shall have the authority t@iespecial legal, accounting or other consultémtdvise and assist the commiti

The Audit Committee may request any other Board llemnofficer or employee of the Company or the Canyps outside counsel,
independent auditor or outside actuaries to attemateting of the committee or to meet with any mermif, or consultants to, the
Audit Committee

The Audit Committee may form and delegate authdatgubcommittees when appropric

The Audit Committee shall receive appropriate fugglias determined by the Audit Committee, from@oenpany for payment of

(i) compensation to the independent auditor empldyyethe Company for the purpose of rendering suirgy an audit report or
performing other audit, review or attest servigastifie Company, (i) compensation to any specglleaccounting or other consulte
employed by the committee and (iii) ordinary adsiirdtive expenses of the Committee that are negessappropriate in carrying c
its duties.

Composition

The Audit Committee shall consist of at least tBeard Members, including a chairman, each seldected and by the Board of
Directors, upon the recommendation of the Nomimgaéind Governance Committee. Any Audit Committee ipemmay be removed
by the Board of Directors upon the recommendatifath® Nominating and Governance Committee. Membéthe Audit Committee
shall disclose to the Board of Directors whethenatrthey are members of the audit committee ofathgr public companies. If a
member of the Audit Committee simultaneously senrethe audit committees of more than three puddiopanies, the Board of
Directors shall determine if such simultaneousiserwould impair the ability of such prospectivermizer to effectively serve on the
Audit Committee

Board Members’ fees (including equity-based awatidsjuding fees for serving on committees of tr@aRl of Directors, shall be the
only compensation members of the Audit Committeg neaeive directly or indirectly from or on behaffthe Company

Each member of the Audit Committee shall have tetimnship to the Company that may interfere wiitl exercise of their
independence from management and the Company alidgrerwise satisfy the applicable membershipirements under the rules
of the New York Stock Exchange and the U.S. Sdesrdand Exchange Commission, as such requiremenistarpreted by the Board
of Directors in its business judgme

14



6.4.4

6.4.5

6.5
6.5.1

Each member of the Audit Committee shall have dexll of experience and expertise in accountingricial and related matters, as
determined by the Board of Directors in its businjgsigment, as shall enable him or her to effeltifidfill his or her duties as a
member of the Audit Committee and to comply witlplegable U.S. Securities and Exchange CommissiahNew York Stock
Exchange rules, in each case as such rules arprigtied by the Board of Directors in its businestgment. At least one member of
Audit Committee shall have the attributes of andiaaommittee financial expert” (as defined by thé. Securities and Exchange
Commission) as determined by the Board of Direc

The Company shall provide appropriate orientatammiew members of the Audit Committee, and ongaimgtinuing education
programs for existing members, covering, amongrdtiiags, the Company’s business, organizationdlraanagement structure,
results of operations and financial condition, urdthg critical accounting policies, budgets andéarsts and corporate governance.
Members of the Audit Committee are encouragednbutequired, to periodically pursue or obtainthet Company’s expense,
appropriate programs, sessions or materials deetoesponsibilities of members of audit committefgsublicly-traded companie:

Duties and Responsibilities
Genera
(@ The Audit Committee shall meet at such intervalg determines, but not less frequently than quigrt

(b) If necessary, the Audit Committee shall ingétapecial investigations and, if appropriate, Becial counsel or experts to
assist.

(c)  The Audit Committee shall meet, either alonéogether with one or more other independent Bdéethbers that are not
members of the Audit Committee, regularly with théef financial officer, the general counsel, thaebgl ethics and complian
officer, the chief internal audit officer and threlependent auditors in separate executive sessindsis needed with the chief
executive officer

(d)  The Audit Committee shall perform other oversightdtions as requested by the full Board of Direxi

(e) The Audit Committee shall prepare the repajuired by the rules of the U.S. Securities and Brgle Commission to be
included in the Compar's annual proxy statemel
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6.5.2 Enterprise Risk Manageme

(@)

Review policies with respect to risk assessmadtrisk management as contemplated by applicalds, including those of the
New York Stock Exchange. However, the Board hasbéished the Compa’s Risk & Finance Committee for purposes of risk
assessment and management as described in itsrchiagt Compensation Committee reviews compensetiknand the full
Board regularly reviews risk. Therefore, the Auddmmittee is not the sole body responsible for aiskessment and
management. To help ensure compliance, the polistee€ompany has in place with respect to riskssssent and managem
will be reviewed in a general manner at least aliywbs the Committee in a meeting which may inclube Risk & Finance
Committee.

6.5.3 Internal Controls and Internal Auc

(@)
(b)

()
(d)

()

(f)

The Audit Committee shall review the adequacy ef@ompan’s internal control structur

The Audit Committee shall review the proposetivities, organizational structure and qualificais of the internal audit
function.

The Audit Committee shall review the appointmerd egplacement of the chief internal audit offic

The Audit Committee shall receive and revierejport from the chief internal audit officer on ttesults of internal audits and
follow-up on completed internal audi

The Audit Committee shall review any proposatlig disclosures regarding an assessment or di@tuaf the Company’s
internal controls and procedures for financial ripg every quartel

The Audit Committee shall review any materia@daknesses, significant deficiencies and/or sigmificolvency concerns at the
subsidiary level for the applicable US insurangalentities as contemplated by the Model AuditeR@als supplemented by the
related Implementation Guide) of the National Asation of Insurance Commissioners, as may be agpglkcfrom time to time
with respect to relevant entitie

6.5.4 Independent Audit and Independent Audit

(@)

The Audit Committee shall nominate the Comparirydependent auditors, subject to approval byCt@pany’s shareholders,
and recommend the dismissal of the Company’s intldgr& auditors, subject to approval by the Compmalareholders. The
Audit Committee shall consult with the Company’saBibregarding any such decision and recommendtteadoard include
such nomination or recommendation as proposalstfareholder actiol
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(b)

()

(d)

()

(f)

(9)

(h)

(i)

()

The Audit Committee shall review and approwe ittdependent auditors’ proposed audit scope, apprstaffing and fees and
verify the professional qualifications of the sadlgi qualified independent auditors of the Compe

The Audit Committee shall pre approve all awaditl, unless applicable law permits otherwise, fitgthnonaudit services to k
performed by the independent auditors subject ¢h puocedures as may be established by the Auditndtiee.

At least annually, the Audit Committee shaltaib and review a report by the Company’s indepahdaditors describing the
independent auditors’ internal quality-control pedares, any material issues raised by the mosttr@dernal qualityeontrol ol
peer review of the independent auditors, or byiaguiry or investigation by governmental or profesal authorities, within
the preceding five years, respecting one or matependent audits carried out by the independertarsdand any steps taken
to deal with any such issue

The Audit Committee shall receive on a peridafisis, not less frequently than annually, fromititeependent auditors a formal
written statement delineating all relationshipsaestn the independent auditors and the Companydimg each non-audit
service provided to the Compat

The Audit Committee shall actively engage idialogue with the independent auditors with respeeny disclosed
relationships or services that may impact the divigg and independence of the independent audi

The Audit Committee shall evaluate togethehwfite Board of Directors the qualifications, penfi@ance and independence of
the independent auditors, including the lead engage partner, and, if required by applicable lawegulation, or otherwise ¢
determined by the Audit Committee, replace the jreshelent auditors or lead engagement partner quatteer responsible for
reviewing the audi

The Audit Committee shall take appropriate@gttincluding recommending that the Board of Dioesttake appropriate action,
as necessary, in response to the independent &8’ report to satisfy itself of the independent aud’ independence

The Audit Committee shall discuss with the ipdadent auditors the matters required to be diedusg statement on auditing
standards no. 61 relating to the conduct of theta

The Audit Committee shall receive and reviewhaninanagement any management letter provided biptlependent auditors
and the Company'’s response to that letter; the tACidmmittee shall review with the independent aardiany problems or
difficulties the auditors may have encountered amg disagreements with managem:
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(k)

The Audit Committee shall review and approve hingradicies for employees or former employees ofititependent auditor

6.5.5 Loss Reserve

The Audit Committee shall receive and review quérta report of the Company’s chief actuary on @wnpanys loss and los
expense reserves, including any reports of outsitigaries.

6.5.6 Financial Statement Revie

(@)

(b)

()

(d)

()

The Audit Committee shall review and discusthwiianagement and the independent auditors, thep@uyts annual audited
financial statements and management’s discussidraaalysis, and recommend to the Board of Direatdrsther the audited
financial statements should be included in the Caimy’'s annual report on Form -K.

The Audit Committee shall review and discusthwianagement and the independent auditors, thep@uyts quarterly
financial statements, management’s discussion aalysis and the results of the independent auditeveew of the quarterly
financial statement:

The Audit Committee shall discuss with manageiniiege Company’s earnings press releases, inclutimgse of “pro formabr
“adjusted” non-GAAP information, as well as finaaldnformation and earnings guidance provided t@ysis and rating
agencies

The Audit Committee shall discuss with manageinaed the independent auditors significant finah@porting issues and
judgments made in connection with the preparaticdh® Compan'’s financial statements, including any significahtinges in
the Company'’s selection or application of accountpirinciples (which shall be communicated to thalidCommittee by the
Company’s chief financial officer as soon as readbnpracticable), the selection and disclosureritical accounting
estimates, and the effect of alternative assumgtiestimates or accounting principles on the Cowy’s financial statement

The Audit Committee shall discuss with manags&raad the independent auditors the effect of @guy and accounting
initiatives as well as o-balance sheet structures on the Com'’s financial statement
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6.5.7 Compliance Matter

6.5.8

6.6

(@)

The Audit Committee shall review the Compamgaticies and procedures regarding compliance viighcompany’s code of
conduct.

(b)  The Audit Committee shall obtain reports froramagement regarding compliance with the Compamyde of conduct and any
known or reported conflicts of intere

(c)  The Audit Committee shall review with the Comp’s counsel legal and regulatory matt

(d)  The Audit Committee shall review and approvecedures for the receipt, retention and treatmeodmplaints regarding
accounting, internal accounting controls or auditinatters and for the confidential, anonymous sabimin by employees of
concerns regarding questionable accounting or iagdihatters

Other

(8  The Audit Committee shall review and reassessatiequacy of this section 6 and its charter diynarad recommend any
proposed changes to the Board of Directors for@amr

(b)  The Audit Committee shall annually review its owarformance

(c)  The Audit Committee shall have the right toese any Audit Committee member from a meeting otiggothereof to permit
the remaining members of the Audit Committee te@uss or act on any matter for which, in the Audit@nittee’s opinion, the
excused member’s participation is not appropriatel, such excused membegbsence in this circumstance shall not be de:
an absence for the purposes of determining a quc

(d)  The Audit Committee shall have such other dytiesponsibilities and authorities as the Boaricéctors may from time to
time delegate

Reporting

6.6.1 The Audit Committee shall keep a record of its pextings
6.6.2 The Audit Committee shall report to the Board ofdators.

7.
7.1

COMPENSATION COMMITTEE

Meetings

7.1.1 Meetings of the Compensation Committee are convanadcordance with Clause 5
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7.1.2

7.2
7.2.1

7.2.2

7.3
7.3.1

7.3.2

Permanent participants with advisory functionstheeDelegate and the Chief Executive Officer. Hogrethey may not participate if
their compensation is being determin

Purpose

The Compensation Committee shall discharge thedofbDirectors’ responsibilities relating to compation of the Company’s
employees and of the members of the Executive Memagt.

Management will prepare and the Compensation Caotenitill review and approve the report requiredhzyrules of the U.S.
Securities and Exchange Commission to be includékdd Compar’s annual proxy statemel

Authority

The Compensation Committee may, in its sole digmmetetain (or terminate) or obtain the adviceny compensation consultant,
independent legal counsel or other adviser (anyobtigem, a “compensation adviser”), including $siat in the evaluation of the
Chief Executive Officer and the Chairman, if apabte, or senior executive compensation. The CongtiemsCommittee shall be
directly responsible for the appointment, compdoraind oversight of the work of any such compedaraidviser

Except as noted in Clause 7.3.3 below, the Compiensgommittee may select a compensation advisigrafter taking into
consideration all factors relevant to such ad’s independence from management, includ

(@) The provision of other services to the Companyheyedmployer of the compensation advi:

(b)  The amount of fees received from the Companthbyemployer of the compensation adviser, as @epéage of the total
revenue of the employe

(c)  The policies and procedures of the employer ottirapensation adviser that are designed to prearilicts of interest
(d)  Any business or personal relationship of the corspton adviser with a member of the Compensatiomi@ittee;
(e)  Any stock of the Company owned by the compensat@viser; anc

) Any business or personal relationship of thenpensation adviser (or the employer of the compg@nsadviser) with an
executive officer of the Compan
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7.3.3

7.3.4

7.3.5

7.3.6

7.3.7
7.4
7.4.1

7.4.2

The assessment described in Clause 7.3.2 abovennebd considered with respect to (i) in-housallegunsel or (ii) any
compensation adviser whose role is limited to eitmmsulting on any broad-based plan that doeslisotiminate (in scope, terms or
operation) in favor of executive officers or direct of the Company and is available generally tsahried employees; or providing
information that either is not customized for then@pany or is customized based on parameters thatodrdeveloped by the
compensation adviser, and about which such adstses not provide advic

Nothing in these Organizational Regulations requilee Compensation Committee to implement or aasistently with the advice «
recommendations of any compensation adviser octaffae ability or obligation of the Compensatioon@nittee to exercise its own
judgment in fulfillment of its duties. Also, nothgrin these Organizational Regulations requiresmapamsation adviser to |
independent, only that the Compensation Committesider the independence factors described in €ldBs2 above before selecti
or receiving advice from a compensation advisee Thmpensation Committee may select or receiveadkom any compensation
advisers it prefers, including ones that are ndépendent, after considering the independencerfadescribed in Clause 7.3.2 abc

The Company shall provide appropriate funding,etemined by the Compensation Committee, for paymereasonable
compensation to compensation advis

The Compensation Committee may request any othardBdember, officer or employee of the Companyher Company’s outside
counsel to attend a meeting of the Compensationn@itiee or to meet with any members of, or constdtém the Compensation
Committee.

The Compensation Committee may form and delegdt®ety to subcommittees and management when appteand legal
Composition

The Compensation Committee shall consist of at base Board Members, including a chairman, eatdcsed from and by the Boe
of Directors upon the recommendation of the Noniiggaind Governance Committee. Any Compensation Citteermember may be
removed upon the recommendation of the Nominatimy@overnance Committe

Each member of the Compensation Committee shadfgdihe independence requirements of the New Ridck Exchange, as such

requirements are interpreted by the Board of Dinescin its business judgment, and, if deemed apiatpfrom time to time, meet the
definition of “non-employee director” under Rulekt8 under the Securities Exchange Act of 1934,“antkide director” for purposes
of Section 162(m) of the Internal Revenue Coded&6l
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7.5
7.5.1

7.5.2

7.5.3

7.5.4

7.5.5

7.5.6

7.5.7

7.5.8

Duties and Responsibilities

The Compensation Committee shall establish andseeethe Company’s executive compensation politiekjding issues relating to
pay and performance, targeted pay positioning (eregiercentile etc.), comparison companies, pay ama stock ownership. The
Compan’s compensation policies may vary by location ofilg of business

The Compensation Committee shall periodically astes Company’s pay structure for senior officersrisure that it broadly
encourages rational and sensible risk taking ard dot misalign executive interests with thosehafsholders. The Compensation
Risk & Finance Committees shall confer, and meétews than once per year, to assess whether ting@&1y’s compensation practic
and annual decisions provide appropriate incenfimesound and profitable risk takin

The Compensation Committee shall establish a foewaluation process for and determine the compiemsttr the Chief Executive
Officer. As part of such process, the Compensdiommittee shall review and approve corporate gaadsobjectives relevant to the
Chief Executive Officer's compensation and evaluh&eChief Executive Officer’s performance in ligiftthose goals and objectives
as well as the Company’s performance versus itsgreep. The Compensation Committee shall recomntleadChief Executive
Officer’s compensation level based on this evatuato the other independent Board Members for agbrdhe Compensation
Committee shall also recommend the Chair's compensation, if applicable, to the other indelpah Board Members for approv

In determining the long-term incentive componenthef Chief Executive Officer's compensation, therensation Committee shall
consider the Company’s performance and relativeesivdder return, the value of similar incentive asgato chief executive officers at
comparable companies, and the awards given toahg@ny's Chief Executive Officer in past yea

The Compensation Committee shall review the Chiefdative Officer's recommendations regarding thepensation of the
Company'’s other senior officers and determine gmpmte compensation levels. Depending on the numbgenior officers, the
Compensation Committee may restrict itself to reuig) and approving the compensation of the serfiiwess who are the Chief
Executive Office’s direct reports

The Compensation Committee shall make recommendatmthe Board of Directors with respect to neeeirtive-compensation and
equity based plans, or amendments to any suclirexsians, other than plans covering solely out&idard Members

The Compensation Committee shall approve and ratifgrds under incentive-compensation and equitgédatans, including
amendments to the awards made under any such

The Compensation Committee shall review and appifavehe Chief Executive Officer, the Chairman dhd other senior officers of
the Company, (1) employment agreements, severaraneggments and change in control agreements vispns, in each case, and
(2) any special or supplemental benefits, inclugiegquisites
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7.5.9 The Compensation Committee shall consult with theefDExecutive Officer on any proposals to the Bidlard of Directors regarding
decisions to retain or terminate any senior offiogher than the Chief Executive Officer and Chainnfexcept termination under
exigent circumstances), and shall recommend aeyntien or severance terms for the Chief Executiffe€ or the Chairman, if
appropriate, to the independent directors for apgdrand will approve any retention or severancmseior any other senior office

7.5.10The Compensation Committee, in consultation withKtominating and Governance Committee and the Bofaddrectors, shall work
with the Chief Executive Officer and the Chairmamiake appropriate plans for their respective ssgioa upon retirement, death or
disability and review such plans at least annu.

7.5.11The Compensation Committee shall be responsiblthéopversight of management development and etvatuaf succession plannil
for other key senior officer:

7.5.12The Compensation Committee shall review and appttoerédists of peer group companies to which the gamy shall compare itself
for compensation and performance purpo

7.5.13The Compensation Committee shall consult with men@nt on any proposed plans to reorganize thersew@inagement structure of
the Company

7.5.14The Compensation Committee shall annually reviewetand entertainment expenses incurred by thef Exiecutive Officer and
other senior officers of the Compal

7.5.15The Compensation Committee shall review and disthessompensation discussion and analysis with gemant and, based on this
review and discussion, recommend that it be inaudehe Compar’'s annual report oForm 1(-K and proxy statemer

7.5.16 At one or more committee meetings after each obmpany’s annual general meetings, the Compems@bonmittee shall consider
the results of any advisory votes of shareholdsksrt at the most recent such annual general megtingespect to (1) named
executive officer compensation (“say-on-pay”) amd®) the frequency of say-on-pay advisory vothentrecommend to the Board of
Directors actions (if any) to be taken in lightsafch advisory voting result

7.5.17The Compensation Committee shall review and reashesadequacy of this section 7 and its chartenalty and recommend any
proposed changes to the Board of Directors for@amr

7.5.18 The Compensation Committee shall annually revisveoitn performance
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7.5.19The Compensation Committee shall have the rigkktuse any Compensation Committee member from &imges portion thereof

to permit the remaining members of the Compensa&immmittee to discuss or act on any matter for tyhic the Compensation
Committee’s opinion, the excused member’s partt@pas not appropriate, and such excused memhéssnce in this circumstance
shall not be deemed an absence for the purposktearinining a quorun

7.5.20The Compensation Committee shall have the opti@otaluct business in an executive session with@amagement preset

7.5.21The Compensation Committee shall have such oth@sjuesponsibilities and authorities as the Badiirectors may from time to

7.6
7.6.1
7.6.2

8.2

8.3
8.3.1

time delegate
Reporting
The Compensation Committee shall keep a recort$ giroceedings

The Compensation Committee shall report to the @o&Directors.

EXECUTIVE COMMITTEE
Meetings

Meetings of the executive committeeHkecutive Committee”) are convened in accordance with Clause 5.4. #aldhlly, the
Delegate and the Chief Executive Officer may retjagaeeting.

Purpose

In case of urgencies, the Executive Committee extrcise all the powers and authority of the BadrDirectors in the ultimate
management of the business and affairs of the Coynipatween the meetings of the Board of Directexsept (a) as limited by
Clause 2.1, the Company'’s Articles of Associatimtes of the New York Stock Exchange or applicdée or regulation and
(b) matters that are specifically reserved for hanCommittee of the Board of Directors.

Authority

Except (a) as limited by Clause 2.1, the CompaAytiles of Association, rules of the New York Stdéxchange or applicable law or
regulation and (b) matters that are specificalsereed for another committee of the Board of Doextthe Executive Committee shall
have and may exercise all the powers and authafriiye Board of Directors in the ultimate managetadrihe business and affairs of
the Company between the meetings of the Board rafciirs.
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8.3.2

8.3.3

8.4
8.4.1

8.4.2

8.4.3
8.5
8.5.1

8.5.2

8.6
8.6.1
8.6.2

The Executive Committee shall have the authoritsetain special legal, accounting or other constdtéo advise the Executive
Committee.

The Executive Committee may request any other BbBnhber, officer or employee of the Company or@wmnpany’s outside
counsel or independent auditor or actuary to attentbeting of the Executive Committee or to meét @wny members of, or
consultants to, the Executive Committ

Composition

The Executive Committee shall consist of the Chainthe Chief Executive Officer (if other than tBleairman), the Lead Director,
not more than two “inside” Board Members recommeiiole the Delegate and approved by the Board ofdiire and the chairmen of
each of the Audit Committee, the Compensation Cdtemithe Nominating and Governance Committee la@dRisk & Finance
Committee.

A quorum shall be constituted according to Claus¢e, provided that at least one such member itotisy the quorum shall be a
Board Member who is not an executive officer of @@mmpany

The Chairman shall act as chairman of the Exec@i@mittee
Duties and Responsibilities

In addition to exercising the powers and autharftthe Board of Directors in the ultimate managenwdithe business and affairs of
the Company between the meetings of the Board mafciirs within the limitation set forth in Claus88, the Executive Committee
shall have such other duties, responsibilitiesauttiorities as the Board of Directors may from timéime delegate

The Nominating and Governance Committee shall veard reassess the adequacy of this section &artexecutive Committee
charter from time to time, as it deems advisabid, i @commend any proposed changes to the Boardettbrs for approva

Reporting
The Executive Committee shall keep a record gfiiteeedings

The Executive Committee shall report to the BodrBicectors.

RISK & FINANCE COMMITTEE
Meetings
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9.1.1
9.1.2

9.2

9.3
9.3.1
9.3.2

9.3.3

9.34
9.3.5

Meetings of the Risk & Finance Committee are cordeim accordance with Clause £

Permanent participants with advisory functionstheeDelegate, the Chief Executive Officer, the tfirancial officer, the chief
investment officer and the chief risk offici

Purpose and Mission Statemen

The Risk & Finance Committee helps execute the @saupervisory responsibilities pertaining to eptise risk management, capital
structure, financing arrangements and investments.

The Risk & Finance Committee’s responsibilitiesude: (a) evaluation of the integrity and effectiees of the Company’s enterprise
risk management procedures and systems and inflom{@ecognitive); (b) oversight of policy decisions pertainingrigk
aggregation and minimization, including credit r{fke strategic); (c) assessment of the Company’s major decisaospreparedness
levels pertaining to perceived material risks (tietical) ; (d) oversight of the capital structure and finagcarrangements in suppori
the Company’s plans and consistent with its risgramces; and (e) oversight of management'’s invastof the Company’s investible
assets give input on strategies, and monitor oMevalditions and developments, with respect todlessets and, again, to make sure
they are consistent with the Company’s risk toleesn

Authority
The Compan's chief risk officer shall report to the Chief Exéige Officer and to the Risk & Finance Committ

The Risk & Finance Committee shall have the authdoi retain special legal, accounting or otherstdtants to advise and assist the
Risk & Finance Committes

The Risk & Finance Committee may request any dBwerd Member, officer or employee of the CompantherCompany’s outside
counsel, independent auditor or outside actuariesmsultants to attend a meeting of the Risk &aRte Committee or to meet with
any members of, or consultants to, the Risk & FigaGommittee

The Risk & Finance Committee may form and delegathority to subcommittees when appropri

The Risk & Finance Committee shall receive appaiprfunding, as determined by the committee, fioenGompany for payment of
compensation to any special legal, accounting leeratonsultants employed by the committee, andhargdiadministrative expenses of
the committee that are necessary or appropriatariying out its duties
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9.3.6

9.3.7

9.4
94.1

9.5
9.5.1

9.5.2

Subject to applicable law, the Risk & Finance Cottemi shall have discretion to approve significamricing or capital transactions
may be delegated by the Board from time to timeluising pursuant to general parameters and guikepproved by the Board. The
Risk & Finance Committee shall make recommendatioriee Board regarding transactions outside itsgdged authority

The Risk & Finance Committee shall have authoritylascribed elsewhere in this section 9 and iteehas well as such other pow
as may be delegated to it from time to time byBbard of Directors

Composition

The Risk & Finance Committee shall consist of astdhree Board Members, including a chairman, satdcted from and by the
Board of Directors, upon the recommendation ofNbeninating and Governance Committee. Any Risk &afice Committee member
may be removed by the Board of Directors upon gdtemmendation of the Nominating and Governance Ctser

Duties and Responsibilities

General. The Risk & Finance Committee sf

(& Meet at such intervals as it determir

(b)  If necessary, hire special counsel or expertsdsahe Risk & Finance Committee in its wa

(c) Confer with the Audit Committee as necessarfatilitate the Audit Committee’s adherence to Néark Stock Exchange and
other regulatory requirements as to risk and risgkhagemen

(d) Meet, either alone or together with one or matteer independent directors that are not membfdteedRisk & Finance
Committee, as deemed necessary under the circurastanith the chief risk officer, chief financidfioer, chief accounting
officer, treasurer, chief investment officer or aftiier officer they may choose, together or in ssgaexecutive sessior

(e)  Perform other oversight functions as requestecdbyfull Board.
Enterprise Risk Management. The Risk & Finance Cdtamshall:
(&  Monitor the integrity and adequacy of the risk ngaraent function of the Compar

(b) Help ensure that policies, control procedures gractices are in place for the enterprise wildatification and management of
the Company’s key risks, including systemic rigkattmay arise from the Company’s insurance andsinvent risk-taking
activities and its operational footpril
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9.5.3

()

(d)

()

(f)

(9)
(h)

(i)

0)

Review the methodology for establishing the @any’s overall risk limits and review managemen¥sommendations
regarding risk limits for particular material risl

Review the processes and controls pertainingstarance riskaking activities, including the policies assoaihtéith the pricing
of such risks, the use of reinsurance, and thelderent of new products or lines of business wipetentially material

Review the processes and controls pertainimigks associated with investment activities, idahg asset performance risk,
credit risk, ass~liability matching and foreign exchange ri

Review the processes and controls pertainingprational and information technology risks, imthg business
continuity/disaster recovery, systems, data secuytbe-security and operation

Review the Compar's assessment of emerging risks that could hawgné#isant impact to the Compan

Review the Company'’s procedures to designdeatdi and use risk-models for business and thirty+parposes, including its
economic capital mode

Review risk-related material statements corgdim financial statements and SEC filings, andes@\protocols pertaining to
other risk manageme-related disclosures as required by other lawsgulations.

Consult with the Compensation Committee attieamually concerning how and to what extent exeeuwtompensation
structures are conducive to appropriate-taking and otherwise take into account enterpisdemanagemen

Capital Structure and Financing. The Risk & FinaGoenmittee shall

(@)

(b)

Review periodically the Company’s capital staue and the risks related thereto with respeatiequacy and, to the extent
deemed necessary, recommend to the Board of Disegli@rations to such capital structt

Review, discuss and make recommendations tBolaed of Directors concerning proposed issuantesjaity, debt and other
securities and proposed credit and similar faesi
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(c)

(d)

(e)
(f)

(9)

(h)

Review, discuss and make recommendations tBaélaed of Directors concerning repurchases of drii@Company’s
outstanding securitie

Review and make recommendations to the BoaRirettors concerning the Company'’s dividend polcyl dividends
to be paid

Approve the Compar's derivatives policy and any changes ther

Review and recommend to the Board of Directdranges in the Company’s principal treasury pdieird guidelines
relating to banking and finance matte

Monitor and review the Company’s corporate gaéges and make recommendations to the Board etiis in its
reasonable discretion or as directed by the BohRirectors.

Monitor and review rating agency actions and rep

9.5.4 Investments. The Risk & Finance Committee st

(@)

(b)

()

(d)

Consider a written Investment Procedures andeBnes for the Company consistent with the Conyfmstrategies,
goals, objectives and risk tolerances. Such Investirocedures and Guidelines and any changesdtsdral be
reviewed and approved by the Board of Direct

Review from time to time asset allocation ramged material guidelines or sub-policies that lmagstablished by
Company management consistent with the Companye&stment Procedures and Guidelines. The Risk &r€iaa
Committee shall promptly inform the Board of Direct of the establishment of any new asset allocatiages or
modifications to the existing asset allocation &m

Periodically review the performance of the Camgs investment managers and their compliance thighCompany’s
Investment Procedures and Guidelines and asseatiia ranges

Review deviations from the Investment Proceslamed Guidelines (which should be reported by memegpt to the
Risk & Finance Committee, and considered by suchroittee, no later than its next meeting after siehation).

9.5.5 Other. The Risk & Finance Committee sh

(@)

(b)

Review and reassess the adequacy of this sectiod @s charter annually and recommend any propoisadges to th
Board of Directors for approve

Annually review its own performanc
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(c) Execute in its discretion the right to excusg Risk & Finance Committee member from a meetingastion thereof to permit
the remaining members of the Risk & Finance Congaitb discuss or act on any matter for which, @Riisk & Finance
Committee’s opinion, the excused member’s partt@pas not appropriate, and such excused memhéssnce in this
circumstance shall not be deemed an absence fputipeses of determining a quoru

(d)  Have such other duties, responsibilities and aittbsras the Board of Directors may from time todidelegate
9.6 Reporting
9.6.1 The Risk & Finance Committee shall keep a recortisgfroceedings
9.6.2 The Risk & Finance Committee shall report to theiloof Directors

10. NOMINATING AND GOVERNANCE COMMITTEE

10.1 Meetings

10.1.1Meetings are convened in accordance with Clause

10.1.2 Permanent participants with advisory functionstheeDelegate, the Chief Executive Officer and teer&tary.
10.2 Purpose

The Nominating and Governance Committee is to efs®sBoard of Directors in (1) identifying indiwidls qualified to become Board
Members, and recommending to the Board Membersmassifor the next annual general shareholders mgeetito fill vacancies; ar
(2) developing and recommending to the Board oé&wrs corporate governance guidelines for the @rou

10.3 Authority

10.3.1The Nominating and Governance Committee shall tla@@uthority to retain and terminate any seamrch fo be used to identify
Board Member candidates and shall have the awttoripprove the search fi’'s fees and other retention terr

10.3.2The Nominating and Governance Committee shall tfa&@uthority to retain special legal, accountingther consultants to advise
and assist the Nominating and Governance Comm
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10.3.3

10.3.4
10.3.5

10.3.6

10.3.7

10.4

10.4.1

10.4.2

10.5
10.5.1

The Nominating and Governance Committee may recuesbther Board Member, officer or employee of @mnpany or the
Company’s outside counsel to attend a meetingeof\ibminating and Governance Committee or to meit any members of, or
consultants to, the Nominating and Governance Cadteen

The Nominating and Governance Committee may forchdmlegate authority to subcommittees when appats

Unless otherwise directed by the Board of Directtirs Nominating and Governance Committee and #ealIDirector shall have
authority to conduct a search for and to make amecendation to the Board of Directors regardingwa hief Executive Officer
and a new Chairma

The Nominating and Governance Committee shall laatieority to make a recommendation to the Boamditdctors regarding the
termination of employment of the Company’s ChiegExtive Officer and the removal of the Chairmamfrihe position of the
Chairman (but not the removal of such individuahfrhis or her membership in the Board of Directc

The Nominating and Governance Committee shall vecappropriate funding, as determined by such cdteejifrom the Company
for payment of compensation to any search firmpeccgl legal or other consultants employed by threroittee, and ordinary
administrative expenses of the committee that acessary or appropriate in carrying out its du

Composition

The Nominating and Governance Committee shall sbie$ino fewer than three Board Members, includirdhairman, each selected
from and by the Board of Directors. Any Nominatiggd Governance Committee member may be removeuaebgdard of Director:

Each member of the Nominating and Governance Comenshall be “independent” as defined under apiplicel.S. Securities and
Exchange Commission and New York Stock Exchangesrals such requirements are interpreted by thedBddirectors in its
business judgmen

Duties and Responsibilities
Nominations and Board Compositi

€) The Nominating and Governance Committee steslelbp qualification criteria for Board Membersdaatctively seek,
interview and screen individuals qualified to beeoBoard Members for recommendation to the Boardictors in
accordance with the Corporate Governance Guideliftes Nominating and Governan
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(b)

(©)

(d)

(e)

(f)

(9)

Committee shall recommend to the Board of Direcpmtential nominees to the Board of Directors, #r&re-nomination of
incumbent Board Members as appropriate. The Noimigaind Governance Committee shall consider palkemntiminees
recommended by shareholders, but the Nominatingzaernance Committee has no obligation to reconahseich
candidates for nominatio

The Nominating and Governance Committee stalibglically review the compensation and ACE shakihg guidelines of
Board Members and make recommendations to the Bddddrectors on any recommended chan

The Nominating and Governance Committee skeaibw annually, or more often if appropriate, ttmaBl Members who are
members of the Nominating and Governance Commitbetuding qualifications and requirements), theisture (including
authority to delegate) and the performance of themmMating and Governance Committee of the Boardiadctors

(including reporting to the Board of Directors)damake recommendations to the Board of Direct@spgropriate

The Nominating and Governance Committee skaikw annually, or more often if appropriate, thwlification of Board
Members as “independent” within the meaning of Is8curities and Exchange Commission and New Ytwkk3Exchange
rules and make recommendations to the Board oftlire with respect to such determinatic

The Nominating and Governance Committee wajgaire and assist each other Committee’s self-el@hue determine
whether such Committees are functioning effectiv

The Nominating and Governance Committee, insedtation with the Compensation Committee and tharB of Directors,
shall work with the Company’s Chief Executive Officand the Chairman to make appropriate plansr tespective
succession upon retirement, death or disabilityramtbw such plans at least annua

The Nominating and Governance Committee skaikw annually, or more often if appropriate, thlification of Audit

Committee members as “financially literate” anchasing accounting or related financial managemgpesise within the
meaning of New York Stock Exchange rules and a& aothmittee financial experts within the meaniridJoS. Securities
and Exchange Commission rules and make recommenddt the Board of Directors with respect to stieterminations
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10.5.2 Corporate Governant

(@)

(b)

()

(d)

()

(f)

(9)

(h)

()

The Nominating and Governance Committee sleallesin an advisory capacity to the Board of Divestand the Chairman
on matters of organizational and governance strecitithe Company and the conduct of the Boardimddiors.

The Nominating and Governance Committee witigatre and assist the Board of Directors in condgdiself-evaluation to
determine whether the Board of Directors and itm@ittees are functioning effectively. The full Bdasf Directors will
discuss the evaluation report to determine whainyf, action could improve the performance of tiear of Directors and
the Committees

The Nominating and Governance Committee skaikiv and reassess at least annually the adeqfitfoy corporate
governance guidelines of the Company and recomraengbroposed changes ther¢

The Nominating and Governance Committee sluditisand review comments from all directors aergart annually to the
Board of Directors with an assessment of the Bo&ibirectors’ performance, to be discussed withftiieBoard of
Directors following the end of each fiscal ye

The Nominating and Governance Committee skattmmend to the Board of Directors the designatfafficers of the
Company as executive officers of the Company ferghirposes of U.S. Securities and Exchange Cononissporting
requirements

The Nominating and Governance Committee steallaw annually, or more often if appropriate, thengpany’s directors’
and officer’ errors and omissions liability coverage and makeranommendations thereto that it deems approp

The Nominating and Governance Committee skealbw annually, or more often if appropriate, thagbices and procedures
of any political action committees affiliated witthe Company to review compliance by such politazglon committees with
applicable laws. For the avoidance of doubt, thenating and Governance Committee shall not dieictate, control, or
directly or indirectly participate in the decisioamaking process of, any political action committathwegard to contribution
or expenditures in connection with elections foy ltal, State, or Federal office or decisions @nig the administration
of such political action committe

The Nominating and Governance Committee skaikw annually, or more often if appropriate, than@panys contribution:
to the ACE Foundation and associated ACE Foundatiojects and set any guidelines relating thetedb it deems
appropriate

The Nominating and Governance Committee shall veveports and disclosures of insider and affiligtedty transactions
be provided periodically, and not less than angualf the Company’s general counsel, and shallampor ratify such
transactions, or submit them for Board approvahtification, as appropriat
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10.5.3

10.5.4
10.55

10.5.6

10.6
10.6.1
10.6.2

11.

12.
121
121.1

@) The Nominating and Governance Committee shailsaer the results of votes taken at shareholdertings with respect to
corporate governance or similar matte

The Nominating and Governance Committee shall veand reassess the adequacy of this section 1@sacidarter annually and
recommend any proposed changes to the Board oftDigefor approval

The Nominating and Governance Committee shall dhnreview its own performanci

The Nominating and Governance Committee shall tla@eight to excuse any Nominating and Governamma@ittee member from
a meeting or portion thereof to permit the remajnimembers of the Nominating and Governance Comeanitteliscuss or act on any
matter for which, in the Nominating and Governa@oenmittee’s opinion, the excused member’s parti@pas not appropriate, and
such excused meml's absence in this circumstance shall not be deamatbsence for the purposes of determining a quc

The Nominating and Governance Committee shall lsarel other duties, responsibilities and authordieshe Board of Directors
may from time to time delegat

Reporting
The Nominating and Governance Committee shall keegzord of its proceeding

The Nominating and Governance Committee shall tepahe Board of Director:

OTHER COMMITTEES

The Board of Directors may designate one or moditiadal committees, each such committee to comsistich person or persons
may be designated by the Board of Directors. Exaspxpressly limited by law or by the Company’sdes of Association or by
resolution of the Board of Directors, any such cattea shall have and may exercise such powers dmpt such procedures as the
Board of Directors may determine and specify inrésolution designating such committ

DELEGATE
Powers and Responsibilities

The Delegate is a member of the Board of Diredtdfsrwaltungsratsdelegiertgrand the Chief Executive Officer of the Executive
Management
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12.1.2 If the Board of Directors appointed a Delegatedooadance with Clause 2.1.2(d), this Delegate stzale the following powers and
responsibilities

(@)
(b)
(©)
(d)

()
(f)

heading the Executive Management and convene aidithmeetings
liaise between the Board of Directors and the EtteelManagement in all areas that are not resetwéige Chairman
chair the meetings of the Executive Managem

Supervise and prepare the implementation ofdkelutions of the Board of Directors on the uéiteimanagement of the
Company;

supervise the development of the strategies oCdrapany by the Executive Management;

supervise the formation for the top managemeri®Qompany

12.2  Further Powers and Responsibilities

12.2.1 Furthermore, the Delegate has the responsibibigseset forth in the Articles of Association andsth@©rganizational Regulations. In
particular, he is responsible and supervises tipdeimentation of the resolutions by the Board oebDiors.

12.2.2 The Board of Directors may delegate further poveerd responsibilities to the Delege

13. EXECUTIVE MANAGEMENT

13.1 Powers and Responsibilitie:

13.1.1 The Executive Management shall manage the opegatibthe Company and the overall business of tleGand shall control all
employees of the Compar

13.1.2 In particular, the Executive Management shall eiserthe following duties and competenci

(@)

operational management of the Group, the impidgation of the strategic business policy, the enpntation of these
Organizational Regulations as well as the drawip@futhe necessary additional regulations and thres for approval by
the Board of Directors as well as the implementatibthe approved regulations and directiy
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13.2
13.2.1
13.2.2

13.3
13.3.1
13.3.2

13.3.3

13.3.4
13.35

13.3.6

(b) manage and supervise all on-going businesgrandactions of the Group within the frameworkhefge Organizational
Regulations save for decisions with an extraordimaportance which require prior approval by theaBbof Directors

(c) preparation for approval by the Board of Dioestand implementation of the accounting, financaitrol and the financial
planning;
(d) prepare and present the annual accounts, tirtegly balance sheet as well as the annual répdine Board of Directors and

the subsidiary boards as well as periodical andlliggequired reporting to these boards regardirgcaourse of business of
the individual subsidiarie:

Appointments
The members of the Executive Management are apguband removed by the Board of Directt

The Executive Management is constituted of the kecutive Officer, the chief financial officehd general counsel and such
other members as the Board of Directors may apiint time to time

Meetings, Convocation of Meetings, Agend
The Executive Management shall be convened whemegeired by business, a minimum of once per mc

Meetings shall be convened by the Chief Executiffec€ or, in his/her absence, by another membéehefExecutive Management.
Each member of the Executive Management shall beghto request an immediate convening of a megedind must, in this event,
set forth the items to be discuss

Meetings shall be announced at least one calerajaincadvance by letter, facsimile or e-mail. Iteonsthe agenda shall be set forth
in this correspondenc

In case of urgency shorter notice periods armijied. If all members of the Executive Managensmet present and agree, deviations
from these formal requirements are permitted; mi@alar, decisions can be taken that are not roest on the agend

The Chief Executive Officer, or in his/her absehis#her deputy, shall chair the meetin

Each member shall be entitled to submit proposajanding the items on the agenda. This right msy la¢ executed by way of
correspondenct

The Chief Executive Officer shall decide whethatiwduals not belonging to the Executive Managensatto participate in
meetings in a consultant capac
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13.4  Quorum and Minutes

13.4.1 A quorum shall be constituted when an absolute ritpjof the members of the Executive Managemenipagsent in person or
participate using some alternative means of instantmunication

13.4.2 The substance of the meeting and any decisions tak¢éhe Executive Management shall be recorded.riimutes shall be signed
the Chief Executive Officer and the person keepigminutes. Each member of the Executive Managestedl receive a copy of
the minutes. They shall be considered approved iemarks to the contrary are made before the étitemext meeting. The minut
shall be accessible for the Board Members at ang.

14. GROUP INTERNAL AUDIT
14.1  Responsibilities

Group internal audit (Group Internal Audit ") shall examine and evaluate the adequacy andtafémess of the Group’s internal
control environment, and the quality of performaircearrying out assigned responsibilities to aetithe Group’s goals and
objectives.

In fulfilling its responsibilities, Group Intern&ludit shall:

(a) submit audit services plans to the Audit Commifteeapproval;

(b) periodically report to the Audit Committe

(c) inform the Audit Committee about significant findsduring the year; ar

(d) provide any additional information requested by Aluglit Committee
14.2  Organization

The organizational structure of Group Internablk and resource requirements necessary for Graemal Audit to perform its
activities shall be defined by the head of Grouprmal Audit and submitted to the Audit Committee &pproval. The head of Group
Internal Audit shall review and approve all neweliand terminations of sta
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14.3

14.4
1441

14.4.2

15.
151
1511
15.2
1521

15.2.2

15.3

15.4

Professional Standards

Group Internal Audit shall adhere to the Groupigdelines and procedures and Group Internal Agidiganization and processes
manuals and guidelines or to such other standardsqaired by applicable law or regulati

Independence

Group Internal Audit performs its internal auditigities with independence and objectivity. It dHeve no direct operational
responsibility or authority over any of the actie# they review

Group Internal Audit shall coordinate its activitiwith other assurance functions in the Group hedekternal audito

GENERAL PROVISIONS

Signatory Powers

Signatory powers for the Company may be sEinzelunterschrif).
Conflict of Interest

Members of the Board of Directors and of the ExiweuManagement shall avoid any action, positiomterest that conflict with the
interests of the Company or the Group or give fhgearance of a conflict of interest within the Camy's code of conduct or under
applicable law

When a conflict of interest is believed to exibe televant member of the Board of Directors anthefExecutive Management is
obliged to refrain from all discussions of, andtabssfrom voting upon, all matters touching his/personal interests or the interests
of any individual or legal person, or partnershighwwhom he/she is closely associated and to infimenChairman according|

Non-Disclosure

The Board Members as well as all other execuiogies and employees are obliged to maintain egtosvards third parties
regarding all facts they obtain knowledge of duriing performance of their duties. These dutiesoofdisclosure survive the
termination of the relationship of the respecteividual with the Compan

Returning of Files

Upon termination of the relationship with then@many all business files must be returned withetkeeption of documents used by a
Board Member to follo-up his/her own action:
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16.

17.
171

17.2

18.

BUSINESS YEAR

The business year of the Company starts on 1 Jaandrends on 31 Decemb

FINAL PROVISIONS
Entering into Force

These Organizational Regulations shall enterfiotce on the date of adoption by the Board o&Btiors; be it in a meeting or by
circular resolution

Review and Amendments

These Organizational Regulations shall be reviearatlif necessary amended on a regular basis Bydaed of Directors

INDEMNIFICATION

The Company shall indemnify, in accordance \aitk to the full extent now or hereafter permittgdaw, any member of the Board
of Directors or officer of the Company who was ®riparty or is threatened to be made a partyytdhaeatened, pending or
completed action, suit or proceeding (includingheut limitation, an action by or in the right éiet Company), by reason of his
acting as a director or officer of the Company,iastaany liability or expense actually and reasdpairurred by such person in
respect thereof. The Company shall advance thensggeof defending any such act, suit or proceddiagcordance with and to the
full extent now or hereafter permitted by law. Siredemnification and advancement of expenses arexwtusive of any other right
to indemnification or advancement of expenses piexvby law or otherwist

The Board of Directors may authorize the Comparmyurchase and maintain insurance on behalf ppanmson who is or was a
director, officer, employee or agent of the Compammyis or was serving at the request of the Compara director, officer,
employee or agent of another company, partnergiirg,venture, trust or other enterprise, or indu€iary or other capacity with
respect to any employee benefit plan maintainetheyCompany, against any liability asserted agdiimstand incurred by him in ai
such capacity, or arising out of his status as swblether or not the Company would have the powé@rdemnify him against such
liability under the provisions of this Article 1
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Hamilton, Bermud:
November 20, 201
The Chairman of the Board of Directo

/sl Evan G. Greenberg

Evan G. Greenber
Chairmar

/sl Christopher J. Kearns

Christopher J. Kearr
Assistant Secretal
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