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Filed Pursuant to Rule 424(b)(2)

Registration Number 333-78841
PROSPECTUS SUPPLEMENT
(To Prospectus dated April 6, 2000)

28,600,000 Shares

[LOGO]
ACE

ACE Limited

Ordinary Shares
$35.00 per share

We are selling 28,600,000 ordinary shares. We haasted the underwriters an option to purchase 4pa90,000 additional ordinary shares
to cover over-allotments.

Our ordinary shares are listed on the New York iStexchange under the symbol "ACE." The last regbs@e price of our ordinary shares
on the New York Stock Exchange on October 25, 2084 $35.40 per share.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas

upon the accuracy or adequacy of this prospeciysiement or the accompanying prospectus. Any reptation to the contrary is a criminal
offense.

Per Share Total
Public Offering Price............... $35.00 $1,0 01,000,000
Underwriting Discount............... $0.70 $ 20,020,000
Proceeds to ACE, before expenses.... $34.30 $ 9 80,980,000

The underwriters expect to deliver the shares tolmsers on or about
October 31, 2001.

Salomon Smith Barney

JPMorgan
Banc of America Securities LLC

October 25, 200



You should rely only on the information containadr incorporated by reference in this prospectmpement and the accompanying
prospectus. We have not authorized anyone to peoxad with different information. We are not makisg offer of these securities in any
state where the offer is not permitted. You shaultlassume that the information contained in thispectus supplement and the
accompanying prospectus is accurate as of anyottage than the date on the front of this prospestysplement.
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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of B9®rovides a "safe harbor" for forward-lookingtetnents. Any written or oral statements
made by us or on our behalf may include forwlimking statements which reflect our current viewth respect to future events and finan
performance. These forward-looking statements @b@st to uncertainties and other factors thatdcaluse actual results to differ materially
from such statements. These uncertainties and fatbters (which we describe in more detail elsewherthis prospectus supplement and the
accompanying prospectus and in our SEC filingsweahave incorporated by reference) include, beitnat limited to:

. the impact of the September 11, 2001 tragedyitaraftermath on ACE's insureds and reinsuredshelinsurance and reinsurance industry
and on the economy in general and uncertaintiesimglto governmental responses to the tragedy;

. the ability to collect reinsurance recoverabled any delays with respect thereto;
. the occurrence of catastrophic events or otremrad or reinsured events with a frequency or ggvwexceeding our estimates;
. the uncertainties of the loss reserving prodestyding the difficulties associated with asseggnvironmental and latent injuries;

. uncertainties relating to government and regwapolicies, such as subjecting us to insurancalatipn or taxation in additional
jurisdictions or amending, revoking or enacting &ws, regulations or treaties affecting our curigerations and other legal, regulatory
legislative developments;

. the actual amount of new and renewal businessramilet acceptance of our products;

. risks associated with the introduction of newdurcts and services;

. the competitive environment in which we operagdated trends and associated pricing pressuredarelopments;
. the impact of mergers and acquisitions, comped&mgands for our capital, and the risk of undisatoabilities;

. developments in global financial markets whichldaffect our investment portfolio and financingps;

. changing rates of inflation and other economicditions;

. losses due to foreign currency exchange ratéuidtions;

. the loss of the services of any of our execubiffieers;

. the ability of technology to perform as anticigt

. the amount of dividends received from subsidgrénd

. management's response to these factors.

The words "believe," "anticipate,” "estimateroject,” "plan," "expect," "intendtope," "will likely result" or "will continuednd variations
thereof and similar expressions identify forwarddimg statements. We caution readers not to pladeeireliance on these forward-looking
statements, which speak only as of their datesuldertake no obligation to publicly update or revasy forward-looking statements,
whether as a result of new information, future ésem otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY
ACE Limited
General

ACE Limited is a holding company incorporated withited liability in the Cayman Islands, which m&ms its business office in Bermuda.
We provide a broad range of specialty property @slialty insurance and reinsurance products teess#i group of clients worldwide. We
operate through six main business segments: ACE&da, ACE Global Markets, ACE Global ReinsurancEEAJSA, ACE International
and ACE Financial Services.

Strategy

ACE's long-term business strategy focuses on afgj@wnderwriting profits and providing value to @éents and shareholders through the
utilization of its substantial capital base witlire insurance and reinsurance markets. As pahi®étrategy, ACE has continued to review
and expand, where appropriate, its product poafdti addition, ACE has made a number of stratagguisitions and entered into strategic
alliances to diversify its product lines, both gesgghically and by product type.

Our Operating Segments
ACE Bermuda

ACE Bermuda provides property and casualty insweamz reinsurance coverage across a range of basimauding: excess liability,
professional lines, financial solutions, excespprty and political risk. The nature of coveragevided by these lines is generally expecte
result in low frequency but high severity of indlual losses. The reinsurance market is an intggwalof the risk management strategy of
ACE Bermuda and coverage has been secured on nagstlmes of business.

ACE Bermuda, the first insurance company in the A&Bup, initially underwrote excess liability andlettors and officers insurance. As
these insurance markets became more competitive iaarly 1990s, ACE Bermuda diversified its prdchftering to also include financial
solutions, satellite, excess property and aviatidmle reducing its exposure to the excess ligbditd directors and officers markets.

Since its inception in 1995, the financial soluiativision has continued to increase in signifieaand at December 31, 2000 accounted for
almost 50 percent of ACE Bermuda's gross premiunitsew. This group provides a variety of non-traatil insurance and finance-related
solutions that conventional insurance does notesddiThese solutions are individually tailored &etthe needs of the insured and have the
following common characteristics: multi-year coetreerms; broad coverage that includes stable dgpaed pricing for the insured; insured
participation in the results of their own loss exgece; and aggregate limits.

ACE Bermuda enters into loss portfolio transfertcacts from time to time. These contracts, whiclentke established criteria for
reinsurance accounting, are recorded in the staiteof@perations when written and generally regularge one-time written and earned
premiums with comparable incurred losses.

As our group evolves, we continue to evaluate ausirtess operations to ensure we operate in theeffasent and effective way. As a result,
in August 2000, ACE Bermuda ceased underwritingtéam business in Bermuda. Aviation renewals werdenwritten by ACE Global
Markets, a recognized leader in the worldwide &einsurance market. In addition, during 2000, AB&muda transferred certain satellite
business to ACE USA.

Sovereign Risk Insurance Ltd., ACE Bermuda's jeeriture in the political risk arena, provides irmwe to financial institutions and major
corporations, and reinsurance to multilateral dgwelent banks and national export agencies.
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ACE Global Markets

ACE Global Markets primarily encompasses our opanatin the Lloyd's market. ACE Global Markets pdms funds at Lloyd's to support
underwriting by the ACE managed Lloyd's syndicakes.the 2000 year of account, our participatiothim underwriting capacity of the
syndicates we managed was approximately $765 midig of the total $915 million of capacity. Durii§99, we operated through three
ACE managed syndicates. For the 2000 year of atccaxemerged these three syndicates into one, Sgted2488, which became the largest
syndicate in Lloyd's as a result of the merger.alge acquired Syndicate 1171, a life syndicataudh our acquisition of ACE Financial
Services. Syndicate 1171 ceased underwriting 8eoémber 31, 2000.

As the insurance and reinsurance markets contittuednsolidate in 2000, we believed that the timirass right to expand our business in
Lloyd's and increased the capacity of syndicate32#820 percent to $1 billion for 2001. In additidor the 2001 year of account, we provide
approximately 90 percent, or $979 million, of ttepacity of syndicate 2488 compared to 84 perceR0d0.

Syndicate 2488 provides property and casualty arste and reinsurance as well as accident and leslérage on a worldwide basis throt
the Lloyd's worldwide licenses. The property ansuedty business includes liability, marine, propecasualty, inward reinsurance, aviation
and specialty.

The 2488 syndicate is a lead underwriter on a pigiportion of the business it transacts in the Hisynarket. A lead underwriter is involved
in setting the terms and conditions of the policie#ten. ACE Global Markets is an established laaderwriter in the aviation, marine and
specialty product lines.

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 syn#i€aACE currently owns five managing agenciesABE's participation in the syndicates
under management has grown, the amount of thirty pees and profit commissions received by our mgmpagencies has decreased
substantially

ACE Global Reinsurance

The principal business of ACE Global Reinsurandbésoperations of ACE Tempest Re. ACE TempessReléading property catastrophe
reinsurer, providing coverage to insurers worldwigeoperty catastrophe reinsurance protects a g@dimpany against an accumulation of
losses covered by the insurance policies it hag@arising from a common event or "occurrenceggregation of events. ACE Tempest Re
underwrites reinsurance principally on an excedssH basis.

In early 2000, ACE Tempest Re initiated plans tpasd its operations to become a multiline globalswerer. This expansion is expected to
reduce volatility and enable ACE Tempest Re to iif its business and offer a broad range of petalto satisfy client demand. We
consider an expanded product offering as vitabgataring an increased share of the future reingeramarket. In April 2000, we incorporated
ACE Tempest Re U.S.A. Inc. in the United StatesEA&mpest Re U.S. is wholly owned by ACE INA antsas an underwriting agency
behalf of two of the U.S. companies in the ACE Grdis focus has been on writing principal lineca$ualty and non-catastrophic property
reinsurance. In October 2000, we incorporated A@mfest Life Reinsurance Ltd. in Bermuda. ACE Termpie Re has a license to write
life reinsurance and focuses on non-traditionaltsmhs for life and annuity reinsurance.

ACE USA

The principal business of ACE USA is the combinadibess of ACE US Holdings, which was acquired I8EAon January 2, 1998 and the
domestic operations of ACE INA acquired on Julyt299.
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The operations of ACE USA include ongoing domegfierations as well as the run-off operations ohByavine Holdings, Inc., which does
not write new policies. The ongoing operations piewspecialty property and casualty products amdces through the following operating
divisions: aerospace, diversified products, finahproducts, marine, professional risk, propenpgcsal risk, U.S. international, Westchester
Specialty and "other" operations. The "other" opiers include all remaining insurance operation&GE US Holdings and selected
insurance related operations including the rumebffommercial Insurance Services, run-off of forpéated property business for financial
institutions, residual market worker's compensakiosiness, pools and syndicates not attributalbdesiagle business unit and the runoff of
open market facilities business. Insurance relafetations include those of ESIS Inc., the Comgainyhouse third party claims
administrator.

We have further restructured our operations in 200greating a Consumer Solutions Group. This gwap formed to focus on specialty
consumer products. The existing warranty, recraatimarine and direct specialists are now a pat®Consumer Solutions Group.

Following the acquisition of the domestic operasiafi ACE INA on July 2, 1999, the Company made il structural and operational
changes to enhance profitability and operatingrodsin the segment. These changes included réstiug the operating divisions from three
large groups to the business divisions discussedeall hese operational changes were made to entt@&ompany's ability to better focus
on profitable underwriting and market its produdisese changes included closing a large numbeifioés throughout the US, outsourcing
the IT function, and reducing staff by approximat2J000 people. These cost reduction efforts hakahpositive impact on both the expense
ratio and the loss ratio, due to a reduction inlonated 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 fiis amounted to a reduction of gross premiumitem of $158 million in 2000. In

addition to the businesses we exited, ACE USA ttiddrenewal rights for all of its Commercial Insura Services business in 1999 and
planned to sell the assets and liabilities pentajnio the historical book of business as well asitkforce book of business which it still
owned. We have not sold the remaining businessair@ercial Insurance Services and it continues rieofil

Effective December 31, 1995, the Brandywine runegieration was created by the restructuring of ARE's domestic operations into two
separate operations, ongoing and offn-Brandywine contains substantially all of ACHA's asbestos and environmental exposures as s
various run-off insurance and reinsurance busiseddeese run-off operations do not actively seunance products, but are responsible for
the management of run-off policies and relatedwéaiCertain competitors and policyholders of CIG{#e former owner of the Brandywine
run-off operations) filed litigation challengingetiegulatory approvals that resulted in the creatioBrandywine. In July of 1999, the
Pennsylvania Supreme Court affirmed the actiomefRennsylvania Insurance Commissioner in grastiiety approvals. In December 1999,
competitors of ACE filed an action in the Supe@murt of California alleging that the restructuridigl not meet the requirements of certain
California statutes. The case is in the prelimirgtages of litigation.

ACE International

ACE International is a global franchise with a gmese in nearly 50 countries. The franchise wastedethrough the merger of the Insurance
Company of North America, known as INA, which stdrits international franchise over 100 years agbthe AFIA, which also had
developed a strong international presence.
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ACE International's operations provide insuranoeecage on a worldwide basis excluding the UnitedeSt The principal business operat
are property and casualty and accident and he&aithinternational operations are managed throughregional teams: Europe, Far East,
Asia Pacific and Latin America.

The international property and casualty operatamesconducted through a specialist insurance azgdon offering capacity and technical
expertise in the underwriting of large and unigis&s for targeted commercial customer segmentseisas individual coverages in selected
markets. Its property insurance products includditional commercial fire coverage as well as epéndustry-related and other technical
coverages. Principal casualty products are comiegeneral liability and liability coverage for ninktional organizations. Marine cargo ¢
hull coverages are written in the London markeweal as in marine markets throughout the world. dperations also design and implement
risk-financing alternatives for customers whoserapph to risk management includes some form ofisslfrance.

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. For the year ended December 31, 20665 gremiums written from accident and health acwalifor 28 percent of ACE
International's premiums.

In conducting its non-U.S. business, ACE Internalaeduces the risks relating to currency flugareg by maintaining investments in those
foreign currencies in which the division transdmisiness, with characteristics of those investmsingar to the related liabilities in those
currencies. The net asset or liability exposurénéovarious foreign currencies is regularly revidwe

ACE Financial Services

The companies in the ACE Financial Services seguffert value-added insurance, reinsurance and éiahderivative products to the
insurance and capital markets, which provide ptaiedrom credit or financial risks. ACE Financi@érvices writes municipal and non-
municipal financial guaranty reinsurance, singlmagortfolios, credit default swaps, mortgage goigreeinsurance, trade credit reinsurance,
title reinsurance, life and annuity reinsurance aasidual value reinsurance.

ACE Financial Services' financial guaranty compaegves the U.S. domestic and international findwgiaranty reinsurance markets. It is a
leading reinsurer, by market share, of financiarguties of investment grade debt obligationsrqgipally of municipal and non-municipal
obligors. Through other vehicles in various jurgitins, ACE Financial Services also provides higgihuctured solutions to problems of
financial and risk management through reinsurancedgrivative products.

Financial guaranty reinsurance is a type of crexlitancement, similar to a surety, which is regdlateder the insurance laws of various
jurisdictions. Financial guaranty insurance proside unconditional and irrevocable guaranty thégmnifies the insured against nonpayn
of principal and interest on an insured debt obiigawhen due. Additionally, ACE Financial Servidesmancial guaranty business provides
municipal and non-municipal credit risk protectimm a facultative basis to a wide variety of couypdeties through credit default swap
transactions. Although structured as financial\agives, credit default swaps are functionally gglént to financial guaranty reinsurance in
their underlying risks.

Mortgage guaranty insurance is a specialized dfessedit insurance, providing protection to moggdending institutions against the default
of borrowers on mortgage loans. Title insurancertsslly provides the acquirer or the mortgagesesaf property with coverage that assures
that the search and examination of the real estateds was properly performed and also assurésaltt@eviously existing mortgages and
liens will be paid off from the proceeds of theesat refinancing of the property. Trade credit nasice protects sellers of goods and services
from the risk of non-payment of trade receivabléfe, accident and health and annuity
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reinsurance provides long-duration funded reinstedar portfolios of lives where the reinsured see#tpital or balance sheet relief by the

transfer of the mortality or morbidity risks in tpertfolios. Residual value reinsurance is gengiaibvided to the captives of motor vehicle
manufacturers or lessors, whereby the coveragetefty guarantees the residual value of portfobbfeased vehicles at the termination of
the lease term.

The Offering

Ordinary shares offered....... 28,600,000 shares

Ordinary shares to be 254,990,282 shares
outstanding after the offering

The number of ordinary shares that will be outsitagdfter this offering is based on the numberrdimary shares outstanding as of

Use of proceeds

New York Stock

............... The net proceeds fro
shares offered hereb
expenses of the offe
approximately $980.3
if the underwriters'
exercised in full).
will be used to expa
capacity, either thr
through acquisitions
companies and for ge
Pending application
invest the proceeds

Exchange symbol ACE

September 30, 2001. This number excludes the failpw

m the sale of the ordinary

y (after deducting estimated
ring) are estimated to be
million ($1,127.3 million
over-allotment option is
The proceeds from the offering
nd our net underwriting
ough internal growth and/or
of lines of business or
neral corporate purposes.
of the proceeds, ACE will

in marketable securities.

. 17.8 million ordinary shares subject to optiontstanding as of September 30, 2001;

. 16.2 million ordinary shares available for futgrants under our share plans as of Septembei08@; 2nd

. 4.29 million ordinary shares that may be purctdsethe underwriters to cover over-allotmentsny.
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RECENT DEVELOPMENTS

On October 25, 2001, ACE reported a net loss exutudet realized gains (losses) on investments380#. million, or $1.66 per share (after
deducting preferred dividends), for the quarteregh8eptember 30, 2001, compared with income exajuaét realized gains (losses) on
investments of $150.6 million, or $0.62 per sh&oethe quarter ended September 30, 2000. Theoestfbr the quarter ended September 30,
2001 was $442.6 million, or $1.88 per share (afegtucting preferred dividends), compared with ineah$140.8 million, or $0.58 per she
for the comparable period in 2000.

ACE's results were reduced by $558.8 million after($636.9 million on a pre-tax basis) as a resiulhe September 11, 2001 tragedy.
Excluding the impact of this event, ACE's incomeleding net realized gains (losses) on investmimtthe quarter ended September 30,
2001 would have been $168.7 million, and earniregsspare excluding net realized gains (lossesheestments, after deducting preferred
dividends, would have been $0.68 per share orugedilbasis. As previously announced, ACE estimissagtoss losses arising out of the
events of September 11 to be $1,740 million widtoaesponding reinsurance recoverable of $1,10@omijlfor a net underwriting loss of
$640 million, in each case before taxes.

The majority of ACE's exposure to the tragedy iswel from claims incurred by insured clients of BG5ross insured claims incurred by
ACE with respect to the tragedy are covered byiagmt amounts of reinsurance from high qualitinseirers. Approximately 98% of all
reinsurance purchased by ACE is with reinsureedrat or better, including 38% with reinsurers rafeA and 33% with AA rated
reinsurers, as rated by Standard & Poor's.

ACE's second principal area of exposure to theettggomes from assumed reinsurance ceded to AQihly insurance or reinsurance
companies. With regard to reinsurance assumed by, ACE purchases significantly less reinsurancesat is known in the industry
"retrocessional coverage", than it does on its @annbusiness. ACE's net incurred reinsurance Baegt of cessions to reinsurance carriers
(retrocessionaires). The credit quality of ACEBaeessionaires for its expected retrocessionaiveies is principally at the same level as
ACE's direct reinsurers.

Gross premiums written during the third quarteR@®1 were $2.5 billion, compared with $2 billiorr fbe comparable quarter in 2000. Net
premiums written during the third quarter of 200drev$1.3 billion compared with $1.2 billion for tkeme quarter in 2000. Net premiums
earned during the third quarter of 2001 were $1libib compared with $1.2 billion for the same qigarin 2000. Gross premiums written
during the first nine months of 2001 were $7.5idnil] compared with $5.9 billion for the comparapégiod in 2000. Net premiums written
during the first nine months of 2001 were $4.5idvillcompared with $3.9 billion for the same periim@000. Net premiums earned during the
first nine months of 2001 were $4.2 billion, comgrhwvith $3.4 billion for the same period in 2000.

At September 30, 2001, ACE had total assets ofd#3#lion, unpaid losses and loss expenses of $iili&n and total shareholders' equity of
$5.0 billion.
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USE OF PROCEEDS

The net proceeds from the sale of the ordinaryeshaffered hereby (after deducting estimated exgmeakthe offering) are estimated to be
approximately $980.3 million ($1,127.3 million He underwriters' over-allotment option is exercigeflill). The proceeds from the offering
will be used to expand our net underwriting capadither through internal growth and/or throughjsitions of lines of business or
companies and for general corporate purposes. Rgagplication of the proceeds, ACE will invest greceeds in marketable securities.

CAPITALIZATION

The following table sets forth, as of June 30, 2@k short-term debt and capitalization (1) orhatorical basis, and (2) as adjusted to give
effect to the sale of the ordinary shares offeretby. The following table assumes that the undesigt over-allotment option has not been
exercised. You should read this table in conjumctidith our historical consolidated financial statets and the related notes and our
unaudited pro forma condensed consolidated finaird@mation.

As of June 30, 2001
Actual As Adjusted
(dollars in thousands)
ShOrt-TEIM DEDL ..o s $ 403,2 65 $ 403,265
Long-Term Debt..........coeeviiiiiiiiiiiiies
7.75% Debentures due 2002....................... $ 749 62 $ 74,962
8.20% Notes due 2004............cceeevveennee. 400,0 00 400,000
8.30% Notes due 2006.............ccccvveennnee. 299,4 45 299,445
8.63% Notes due 2008............ccceevuveennen. 250,0 00 250,000
8.875% Debentures due 2029...................... 100,0 00 100,000
11.2% Notes due 2009............ccceevveennen. 300,0 00 300,000
Total long-term debt.......ccccceeericccces 1,424,4 07 1,424,407
Hybrid trust preferred SECUNtIES.........cccceeee e ————— 875,0 00 875,000
MezZzaning EQUILY.....ccccovvviiieiiiiiieeeecciees s 311,0 50 311,050
Shareholders' equity:
Ordinary Shares (par value $0.041666667; 300,000 ,000 authorized, 231,442,862 shares
issued and outstanding, actual, 260,042,862 shar es issued and outstanding, as adjusted)... 9,6 43 10,835
Additional paid-in capital...................... 2,628,1 79 3,607,242
Unearned stock grant compensation............... (43,4 42) (43,442)
Retained earnings.......ccccccceevvvveivnnnnns 2,873,5 62 2,873,562
Accumulated other comprehensive 10Ss............ . e 56,8 96 56,896
Total shareholders' eqUItY.......cccccceeee 5,524,8 38 6,505,093
Total capitalization.........ccccceeeee. $8,538,5 60 $9,518,815



SUMMARY CONSOLIDATED FINANCIAL DATA

The following table sets forth summary historicahsolidated financial and other data of ACE. Tharyend financial data have been derived
from our audited financial statements. The finahd#a for the interim periods have been derivedifour unaudited financial statements and
include, in the opinion of our management, all attients, consisting only of normal recurring aclsuaecessary for a fair presentation of
financial data. The results for the interim periddsnot necessarily indicate the results to be ewgefor the full fiscal year. On December 30,
1999, ACE acquired Capital Re Corporation whicarigaged in the financial guaranty reinsurance legsinThe actual results of these
operations are included in our results since tlyia@tion date. On July 2, 1999, we completed ttoussition of CIGNA's property and
casualty business. The actual results of thoseatipas since the acquisition date have been indlideur results for the year ended
December 31, 1999. On July 9, 1998, we completecdquisition of Tarquin Limited, which we accouhfer on a pooling-ofaterests basi
We have restated all prior financial informatioegented to include the results of operations arahfial position of the combined entities.
For the historical annual periods prior to 1999%preed below, our fiscal year ended on Septemhdfr8th and after July 2, 1999, our fiscal
year was changed to December 31. You should reafbliowing information in conjunction with our famcial statements and related nc

and the other financial and statistical informatibat we include or incorporate by reference is firospectus supplement and the
accompanying prospectus.

Si x Months Three Months
Ended Years Ended E nded
J une 30, December 31, Decem ber 31,
2001 2000 2000 1999 1998 1997 1998
Operations Data: (in thousands, except per share data and ratios)
Net premiums written..................... $ 3,205,7 63 $2,670,907 $4,879,354 $ 2,495,348 $154,103 $153,149 $ 880,973
Net premiums earned..........c.c.cc..... 2,754,3 03 2,272,642 4,534,763 2,485,737 218,007 205,330 894,303
Net investment income.................... 400,6 97 363,964 770,855 493,337 85,095 63,672 324,254
Net realized gain (loss) on investments.. 3,8 11) 26,696 (38,961) 37,916 130,154 27,493 188,385
Losses and loss expenses................. 1,934,9 39 1,483,594 2,936,065 1,639,543 111,169 122,255 516,892
Policy acquisition costs, administrative
and other expenses...........ccccee... 754,7 29 691,242 1,393,432 833,312 69,030 44,630 271,566
Amortization of goodwill 39,7 52 38,970 78,820 45350 4,435 2,271 12,834
Interest expense........... ... 1039 64 111,136 221,450 105,138 4,741 1,361 25,459
INnCome taxes........ccccervrvevennnns 45,2 24 49,919 93,908 28,684 5,342 3,768 20,040
Cumulative effect of adopting a new
accounting standard (net of income
EAX). et (22,6 70) - - - - - -
Net income 11 $ 288,441 $ 542,982 $ 364,963 $238,539 $122,210 $ 560,151
Balance sheet data (at end of period):
Total investments and cash............... $14,147,7 02 $12,509,206 $13,762,324 $12,875,535 NM NM $6,201,074
Total assets.......cccvvvervrvrrnenne. 33,007,7 16 30,204,848 31,689,526 30,122,888 NM NM 8,788,753
Net unpaid losses and loss expenses...... 9,517,5 11 8,903,872 9,330,950 8,908,817 NM NM 2,678,341
Mezzanine equity.........cccceeevveeennns 311,0 50 311,050 311,050 - NM NM -
Total shareholders' equity............... 5,524,8 38 4,589,051 5,420,211 4,450,560 NM NM 3,714,270
Selected Other Data:
Loss and loss expense ratio.............. 70 2% 65.8% 64.7% 66.0% 51.0 % 59.5% 57.8%
Underwriting and administrative
expense ratio (1).......cccecveerene. 27 2% 29.7% 30.4% 335% 317 % 21.7% 25.0%
Combined ratio (1).......cccevvrvenenne 97 A% 95.5% 95.7% 99.5% 82.7 % 81.2% 82.8%
Net loss reserves to shareholders' equity
FALIO..c.veevieicre e 172 .3% 194.0% 172.2% 200.2% NM NM 72.1%
Net premiums written to shareholders'
€qUItY ratio......ccccvevevererinns 58 .0% 58.2% 90.0% 56.1% NM NM 23.7%
Basic earnings per share before
cumulative effect of adopting a new
accounting standard..................... 1. 12 1.30 - - - - -
Basic earnings per share................. 1. 02 1.30 2.37 1.88 1.23 0.68 3.03
Diluted earnings per share before
cumulative effect of adopting a new
accounting standard........... 1. 07 1.28 - - - - -
Diluted earnings per share 0. 98 1.28 231 1.85 1.21 0.67 2.96
1997 1996

Operations Data:

Net premiums written..................... $ 789,77 3 $ 781,884

Net premiums earned.... .. 805,37 2 755,840

Net investment income.................... 253,44 0 213,701

Net realized gain (loss) on investments.. 127,70 2 55,229

Losses and loss expenses................. 486,14 0 520,277

Policy acquisition costs, administrative

and other expenses...........cccceeueee 153,48 6 138,343

Amortization of goodwill................. 7,32 5 1,507

Interest expense........ccccveeeeeenn.. 11,65 7 10,481

Income taxes.........occvvvvevrieneenn. 25,18 1 26,543

Cumulative effect of adopting a new
accounting standard (net of income



Net income............c.cc....... ... $ 502,72 5 $ 327,619

Balance sheet data (at end of period):

Total investments and cash............... $4,787,91 6 $4,342,781
Total assets.....ccocvveeeeiiiieeennne 5,647,59 6 5,077,780
Net unpaid losses and loss expenses...... 2,006,87 3 1,892,302
Mezzanine equity.........ccccceeverenn... - - -
Total shareholders' equity............... 2,785,15 5 2,367,003
Selected Other Data:

Loss and loss expense ratio.............. 60. 4% 68.8%
Underwriting and administrative

expense ratio (1)......ccceeveeeennns 19. 0% 18.3%
Combined ratio (1)......cccceeevuvveennn. 79. 4% 87.1%
Net loss reserves to shareholders' equity

= L[ U URR PRI 72. 1% 79.9%
Net premiums written to shareholders'

equity ratio.........ccceeeeeerinnnenn. 28. 4% 33.0%
Basic earnings per share before

cumulative effect of adopting a new

accounting standard..................... - - -
Basic earnings per share 2.7 3 2.02
Diluted earnings per share before

cumulative effect of adopting a new

accounting standard - - -
Diluted earnings per share 2.6 9 2.00

NM - Not meaningful
(1)Excluding non-recurring and non-insurance expsns
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PRICE RANGE OF OUR ORDINARY SHARES AND DIVIDENDS

Our ordinary shares are listed for trading on theSHE under the symbol "ACE". The following tabétssforth on a per share basis the high
and low sales prices for consolidated trading inardinary shares as reported on the NYSE and elind for the quarters indicated.

Ordin ary Shares
High L ow Dividends

1999
First Quarter..........ccccoeevveeeeenns $33.63 $2 5.94 $0.09
Second Quarter.........ccceeeeevevnnnnne 34.88 2 7.38 0.11
Third Quarter...........cceoevvvvnennns 28.44 1 6.56 0.11
Fourth Quarter.........ccccvvveveeen... 2156 1 550 0.11
2000
First Quarter.............cceeeveennne. $22.88 $1 4.69 $0.11
Second Quarter... 30.44 2 0.50 0.13
Third Quarter.........c.ccceeeeeeennee. 39.75 2 7.56 0.13
Fourth Quarter.........ccccccevvveern... 43.56 3 3.56 0.13
2001
First Quarter..........c.ccoeevveeeennns $41.25 $3 3.10 $0.13
Second Quarter........cccceeeeeveinnnnne 39.89 3 1.72 0.15
Third Quarter...........ccoocvvvenennns 38.71 2 0.50 0.15
Fourth Quarter (through October 25, 2001) 38.60 2 890 -

The closing price of our ordinary shares on the B8 October 25, 2001 was $35.40.

As of October 25, 2001, there were approximate®p@ holders of record of our ordinary shares. Thisiber excludes beneficial owners of
ordinary shares held in "street name".
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UNDERWRITING

Salomon Smith Barney Inc. is acting as book-runmragpager of the offering and, together with J.Prdda Securities Inc. and Banc of
America Securities LLC, are acting as underwrit8tghject to the terms and conditions stated irutiderwriting agreement dated the date of
this prospectus supplement, each underwriter ndrakv has agreed to purchase, and we have agrsedl to that underwriter, the number
of shares set forth opposite the underwriter's name

Number
Underwriter of shares

Salomon Smith Barney Inc...... 11,122,500
J.P. Morgan Securities Inc.... 9,532,400
Banc of America Securities LLC 7,945,100

The underwriting agreement provides that the okibga of the underwriters to purchase the shamdaded in this offering are subject to
approval of legal matters by counsel and to otleadiions. The underwriters are obligated to pusehall the shares (other than those cov
by the over-allotment option described below) éttpurchase any of the shares.

The underwriters propose to offer some of the shdirectly to the public at the public offering geiset forth on the cover page of this
prospectus supplement and some of the shareslerslaathe public offering price less a concessiointo exceed $0.42 per share. The
underwriters may allow, and dealers may realloegrcession not to exceed $0.10 per share on setekdr dealers. If all of the shares are
not sold at the initial offering price, the repnetsgives may change the public offering price draldther selling terms.

We have granted to the underwriters an option,cs@le for 30 days from the date of this prospestipplement, to purchase up to
4,290,000 additional ordinary shares at the pudffiering price less the underwriting discount. Thelerwriters may exercise the option
solely for the purpose of covering over-allotmeiftany, in connection with this offering. To thgtent the option is exercised, each
underwriter must purchase a number of additionateshapproximately proportionate to that underwsit@itial purchase commitment.

We have agreed that, for a period of 60 days ftoendiate of this prospectus supplement, we will wahout the prior written consent of
Salomon Smith Barney, dispose of or hedge any pbadinary shares or any securities convertible antexchangeable for our ordinary
shares. Salomon Smith Barney in its sole discratiag release any of the securities subject toldlsisup agreement at any time without
notice.

The ordinary shares are listed on the New York ISExchange under the symbol "ACE."

The following table shows the underwriting discauahd commissions that we are to pay to the underain connection with this offering.
These amounts are shown assuming both no exeruistilhexercise of the underwriters' option to ghase additional ordinary shares.

No Exercise Full Exercise

Pershare$ 0.70 $ 0.70
Total.... $20,020,000 $23,023,000

In connection with the offering, Salomon Smith Bayron behalf of the underwriters, may purchasesaficdordinary shares in the open
market. These transactions may include short ssjeslicate covering transactions and stabiliziaggactions. Short sales involve syndicate
sales of common stock in excess of the numberareshto be purchased by the underwriters in treriaff, which creates a syndicate short
position. "Covered" short sales are sales of shagle in an amount up to the number of sharessepted by the
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underwriters' over-allotment option. In determinthg source of shares to close out the coveredtedshort position, the underwriters will
consider, among other things, the price of shavagable for purchase in the open market as contptar¢he price at which they may
purchase shares through the over-allotment oplimnsactions to close out the covered syndicate shmlve either purchases of the
common stock in the open market after the distidioubas been completed or the exercise of the al@tment option. The underwriters may
also make "naked" short sales of shares in exadfa@hg over-allotment option. The underwriters nmelese out any naked short position by
purchasing shares of common stock in the open makkeaked short position is more likely to be ¢eshif the underwriters are concerned
that there may be downward pressure on the pritieeashares in the open market after pricing thatccadversely affect investors who
purchase in the offering. Stabilizing transactioassist of bids for or purchases of shares in genanarket while the offering is in progress.

The underwriters also may impose a penalty bidaRgbids permit the underwriters to reclaim aisgliconcession from a syndicate member
when Salomon Smith Barney repurchases shares altiggold by that syndicate member in order to coymdicate short positions or make
stabilizing purchases.

Any of these activities may have the effect of gr@ing or retarding a decline in the market pritthe common stock. They may also cause
the price of the common stock to be higher tharptiee that would otherwise exist in the open maitkéhe absence of these transactions.
The underwriters may conduct these transactiorti@iNew York Stock Exchange or in the over-the-¢eumarket, or otherwise. If the
underwriters commence any of these transactioeyg, rttay discontinue them at any time.

We estimate that total expenses of this offerinigjlve approximately $725,000 ($825,000 if the umd@ers' over-allotment option is
exercised in full).

The underwriters have performed investment ban&imjadvisory services for us from time to timevidiich they have received customary
fees and expenses. The underwriters may, fromttiniene, engage in transactions with and performises for us in the ordinary course of
their business.

A prospectus supplement and accompanying prospicaisctronic format may be made available onvikbsites maintained by one or m

of the underwriters. The representatives may aigreiocate a number of shares to underwritersébe to their online brokerage account
holders. The representatives will allocate shavesmtlerwriters that may make Internet distributionghe same basis as other allocations. In
addition, shares may be sold by the underwritesetmirities dealers who resell shares to onlinkdseme account holders.

We have agreed to indemnify the underwriters agamsain liabilities, including liabilities undéne Securities Act of 1933, or to contribute
to payments the underwriters may be required toentedcause of any of those liabilities.
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PROSPECTUS
$4,000,000,000
ACE Limited

Ordinary Shares, Preferred Shares, Depositary Shasbt Securities, Warrants to Purchase Ordinaayes, Warrants to Purchase Preferred
Shares, Warrants to Purchase Debt Securities, Sioaihase Contracts and Stock Purchase Units

ACE INA Holdings Inc.

Debt Securities
Fully and Unconditionally Guaranteed by

ACE Limited

ACE Capital Trust | ACE Capital Trust Il ACE Cagiferust Ill
Preferred Securities Fully and Unconditionally Gudeed to the Extent Provided in this Prospectus by
ACE Limited

ACE, ACE INA or the applicable ACE Trust will prale the specific terms of these securities in supelgs to this prospectus. The
prospectus supplements may also add, update ogelhaiormation contained in this prospectus. Yoousth read this prospectus and any
supplements carefully before you invest.

ACE's ordinary shares are traded on the New YooklSExchange under the symbol "ACL."

ACE's principal executive offices are located dteACE Building, 30 Woodbourne Avenue, Hamilton, K8, Bermuda, telephone number:
(441) 295-5200. The principal executive officeAGfE INA and each of the ACE Trusts are locatedrato Liberty Place, 1601 Chestnut
Street, Philadelphia, Pennsylvania 19101, teleplidb®&) 761-1000.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crirhaféense.

This prospectus may not be used to consummate gladdfered securities unless accompanied by apaaisis supplement.

The date of this prospectus is April 6, 20



You should rely only on the information containedraorporated by reference in this prospectusgrsaaupplement. None of ACE, ACE INA
or any ACE Trust has authorized anyone else toigeoyou with different information. ACE, ACE INA drthe ACE Trusts are offering these
securities only in states where the offer is pasditYou should not assume that the informatiothiis prospectus or any supplement is
accurate as of any date other than the date dinaihieof those documents. ACE's business, finaremabdition, results of operations and
prospects may have changed since that date.

Except as expressly provided in an underwritingeagrent, no offered securities may be offered at isolhe Cayman Islands or Bermuda
(although offers may be made to persons in Bernfiala outside Bermuda) and offers may only be a@skfriom persons resident in
Bermuda, for Bermuda exchange control purposestenvech offers have been delivered outside of BdemBersons resident in Bermuda,
for Bermuda exchange control purposes, may redéerior approval of the Bermuda Monetary Authpoiit order to acquire any offered
securities.

In this prospectus, references to "dollar" andd& to United States currency, and the terms "diStates" and "U.S." mean the United St
of America, its states, its territories, its possass and all areas subject to its jurisdiction.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteattACE, ACE INA and the ACE Trusts filed withetl$ecurities and Exchange Commission
utilizing a "shelf" registration process, relatitogthe ordinary shares, preferred shares, deppsiteres, debt securities, debt securities
guarantee, warrants, stock purchase contractk ptochase units, preferred securities and prafesegurities guarantees described in this
prospectus. Under this shelf process, ACE, ACE Bw#l the ACE Trusts may sell the securities desgribbé¢his prospectus in one or more
offerings up to a total initial offering price ofi$00,000,000. This prospectus provides you wigkreral description of the securities ACE,
ACE INA or an ACE Trust may offer. This prospectiees not contain all of the information set forifthe registration statement as perm
by the rules and regulations of the SEC. For aaldfiti information regarding ACE, ACE INA, the ACEUBts and the offered securities,
please refer to the registration statement. Eawb ACE, ACE INA or an ACE Trust sells securitigsyill provide a prospectus supplement
that will contain specific information about thertes of that offering. The prospectus supplement eilsg add, update or change information
contained in this prospectus. You should read bothprospectus and any prospectus supplementiggetth additional information
described under the heading "Where You Can FindeNluformation."

2



ACE LIMITED

ACE is a holding company incorporated with limifebility in the Cayman Islands and maintains itspipal business office in Bermuda.
Through its Bermuda-based operating subsidiari€f Bermuda Insurance Ltd., Corporate Officers &loiors Assurance Ltd. and Tempest
Reinsurance Company Limited, and its Dublin, Irdl®mased subsidiaries, ACE Insurance Company Euriopéed and ACE Reinsurance
Company Europe Limited, ACE provides a broad rasfgasurance and reinsurance products to a divgnmep of international clients.
Through ACE INA and its subsidiaries, ACE provideBroad range of insurance products to insuretteeitunited States and 46 other
countries worldwide. ACE also provides insuranaedpicts to a broad range of clients in the UniteteStthrough its U.S. based subsidiary,
ACE USA, Inc. ACE also indirectly owns four Lloydisanaging agencies, ACE UK Underwriting Limited, BCondon Aviation Limited,
ACE London Underwriters Limited and ACE UnderwrgiAgencies Limited, and provides corporate capitdlloyd's syndicates under their
management to support underwriting capacity.

ACE was incorporated in August 1985. ACE's printgeecutive offices are located at The ACE BuildiB§ Woodbourne Avenue,
Hamilton, HM 08, Bermuda, and its telephone nunibé441) 295-5200.

ACE INA

ACE INA is an indirect subsidiary of ACE that wasrhed in December 1998 to acquire and hold thenat®nal and domestic property and
casualty businesses of CIGNA Corporation. ACE INAIU.S. holding company and has no direct opersti@CE INA's principal asset is
the capital stock of its insurance subsidiariee ptincipal executive offices of ACE INA are locatat Two Liberty Place, 1601 Chestnut
Street, Philadelphia, Pennsylvania 19101 and legpl®ne number is (215) 761-1000.
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THE ACE TRUSTS

Each ACE Trust is a statutory business trust cdeateler Delaware law pursuant to (1) a trust agesgrexecuted by ACE, as original
sponsor of the ACE Trust, and the ACE TrusteeshiferACE Trust and (2) the filing of a certificatetust with the Delaware Secretary of
State on May 19, 1999. On August 5, 1999, ACE assidts rights and obligations as sponsor of eaCk Arust to ACE INA. Each trust
agreement will be amended and restated in itsegptiubstantially in the form filed as an exhibithe registration statement of which this
prospectus forms a part. Each restated trust agmetemill be qualified as an indenture under thesTindenture Act of 1939. Each ACE Trust
exists for the exclusive purposes of:

. issuing and selling the preferred securities@mmon securities that represent undivided beraficierests in the assets of the ACE Trust,

. using the gross proceeds from the sale of thiempesl securities and common securities to acquparticular series of ACE INA
subordinated debt securities, and

. engaging in only those other activities necessargvenient or incidental to the issuance andafatlee preferred securities and common
securities and purchase of the ACE INA subordindtsat securities.

ACE INA will directly or indirectly own all of theommon securities of each ACE Trust. The commounrgées of an ACE Trust will rank
equally, and payments will be made thereon prq veith the preferred securities of that ACE Triestcept that, if an event of default under
the restated trust agreement resulting from antexfestefault under the ACE INA subordinated deltuséies held by the ACE Trust has
occurred and is continuing, the rights of the holafghe common securities to payment in respedigifibutions and payments upon
liquidation, redemption and otherwise will be sutinated to the rights of the holders of the pref@ésecurities. Unless otherwise disclosed in
the applicable prospectus supplement, ACE INA wiilectly or indirectly, acquire common securitiesan aggregate liquidation amount
equal to at least 3% of the total capital of ea€EATrust. Each of the ACE Trusts is a legally safmentity and the assets of one are not
available to satisfy the obligations of any of tibers.

Unless otherwise disclosed in the related prosgesipplement, each ACE Trust has a term of appteim55 years, but may dissolve
earlier as provided in the restated trust agreewietie ACE Trust. Unless otherwise disclosed mdbpplicable prospectus supplement, each
ACE Trust's business and affairs will be condudtgdhe trustees (the "ACE Trustees") appointed BEANA, as the direct or indirect holc
of all of the common securities. ACE INA, as theedt or indirect holder of the common securitied, lve entitled to appoint, remove or
replace any of, or increase or reduce the numhehefACE Trustees of an ACE Trust, subject totémms of the restated trust agreement of
the ACE Trust. The duties and obligations of theEAT ustees of an ACE Trust will be governed byrdestated trust agreement of the ACE
Trust. Unless otherwise disclosed in the relatedpectus supplement, two of the ACE Trustees @ueninistrative Trustees") of each ACE
Trust will be persons who are employees or offiaérsr affiliated with ACE INA. One ACE Trustee ehch ACE Trust will be a financial
institution (the "Property Trustee") that is ndfila&tted with ACE INA and has a minimum amount @inebined capital and surplus of not less
than $50,000,000, which shall act as property éeisind as indenture trustee for the purposes oblc@mse with the provisions of the Trust
Indenture Act, pursuant to the terms set fortthandpplicable prospectus supplement. In additioa, ACE Trustee of each ACE Trust (which
may be the Property Trustee, if it otherwise mssequirements of applicable law) will have itspipal place of business or reside in the
State of Delaware (the "Delaware Trustee"). ACH paly all fees and expenses related to each ACEt Bnd the offering of preferred
securities and common securities.

The office of the Delaware Trustee for each ACESTin the State of Delaware is located at c/o Bank Delaware, Inc., Three Christina
Centre, 201 North Walnut Street, Wilmington, Delagva9801. The principal executive offices for eatthe ACE Trusts are located at c/o
ACE INA Holdings Inc., Two Liberty Place, 1601 Clragt Street, Philadelphia, Pennsylvania 19101.t€lphone number of each of the
ACE Trusts is (215) 761-1000.



USE OF PROCEEDS

Unless otherwise disclosed in the applicable pretsgesupplement, ACE and ACE INA intend to usertbieproceeds from the sale of the
offered securities to repay debt incurred to aggthie international and domestic property and dgshasinesses of CIGNA. Each ACE Tr
will invest all proceeds received from the salé®preferred securities and common securitiespargicular series of subordinated debt
securities of ACE INA, which will use such fundsrepay debt incurred to acquire the CIGNA busingsse

RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SH ARE DIVIDENDS OF ACE

For purposes of computing the following ratios néags consist of net income before income tax egpéaxcluding interest costs capitaliz
plus fixed charges to the extent that such chaageincluded in the determination of earnings. &igkarges consist of interest costs
(including interest costs capitalized) plus oneetlaf minimum rental payments under operating ledestimated by management to be the
interest factor of such rentals). Because ACE paigreferred share dividends during any of thegolsrpresented, the ratio of earnings to
combined fixed charges and preferred share divisienitientical to the ratio of earnings to fixedudes for each of the periods presented.

Three Months
Ye ar Ended Ended
Dec ember 31, December 31, Year Ended September 30,

1999 1998 1997 1998 1997 1996 1995

Ratio of Earnings to Fixed Charges............. 4.1x  48.4x 72.5x 22.4x 40.7x 32.3x 47.1x
Ratio of Earnings to Combined Fixed Charges and
Preferred Share Dividends...................... 4.1x  48.4x 72.5x 22.4x 40.7x 32.3x 47.1x

ACE INA and the ACE Trusts had no operations duthmgperiods set forth above.
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GENERAL DESCRIPTION OF THE OFFERED SECURITIES
ACE may from time to time offer under this prospesctseparately or together:
. ordinary shares,
. preferred shares, which may be represented hysitepy shares as described below,
. unsecured senior or subordinated debt securities,
. warrants to purchase ordinary shares,
. warrants to purchase preferred shares,
. warrants to purchase debt securities of ACE,
. stock purchase contracts to purchase ordinamgshand

. stock purchase units, each representing ownedstagstock purchase contract and, as securitthtoholder's obligation to purchase ordir
shares under the stock purchase contract, any) defdt securities of ACE INA, fully and unconditally guaranteed by ACE,
(2) debt obligations of third parties, including3JTreasury securities or (3) preferred securifean ACE Trust.

ACE INA may from time to time offer unsecured searoo subordinated debt securities, which will biyfand unconditionally guaranteed by
ACE.

Each of ACE Capital Trust I, ACE Capital Trust HRACE Capital Trust Ill may offer preferred seties representing undivided beneficial
interests in their respective assets, which wilfully and unconditionally guaranteed to the extdescribed in this prospectus by ACE.

The aggregate initial offering price of the offermturities will not exceed $4,000,000,000.
DESCRIPTION OF ACE CAPITAL STOCK

The following is a summary of certain provisionsd@E's Memorandum of Association and Articles oésiation. Because this summary is
not complete, you should refer to ACE's Memoranduna Articles for complete information regarding titevisions of the Memorandum &
Articles, including the definitions of some of ttegms used below. Copies of the Memorandum andal@stiare incorporated by reference as
exhibits to the registration statement of whicls fhiospectus forms a part. Whenever particularsecor defined terms of the Memorandum
and Articles are referred to, such sections omgefiterms are incorporated herein by referencettandtatement in connection with which
such reference is made is qualified in its entitgtysuch reference.

ACE's authorized share capital consists of twosea®f shares: (1) 300,000,000 ordinary sharesghae $0.041666667 per share, of which
194,059,295 ordinary shares were issued and odiataas of November 12, 1999 and (2) 10,000,006rathares, none of which are
outstanding.

Ordinary Shares

The ordinary shares are listed on the New York ISExchange under the symbol "ACL." The ordinaryresaurrently issued and
outstanding are fully paid and nonassessable. Tdirary shares offered by a prospectus supplernpon issuance against full considerat
will be fully paid and nonassessable. There arprowisions of Cayman Islands law or the Memorandurhe Articles which impose any
limitation on the rights of shareholders to holdsote ordinary shares by reason of their not be&sidents of the Cayman Islands.
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Dividend Rights

After all dividends on all classes or series ofpned shares have been paid or declared and agtfappayment, holders of ordinary shares
are entitled to receive such dividends as may bkadsl from time to time by ACE's Board of Dire@gthe "Board"), in its discretion, out of
funds legally available therefor.

Liquidation

In the event of any dissolution, liquidation or @ing up of ACE, whether voluntary or involuntarytes there shall have been paid or set
aside for payment to the holders of any outstandirages ranking senior to the ordinary shares dstobution on liquidation, dissolution or
winding up, the full amounts to which they shalldgitled, the holders of the then outstandingradi shares will be entitled to receive, pro
rata according to the number of ordinary sharestegd in the names of such shareholders, anyinergassets of ACE available for
distribution to its shareholders; provided, ifsath time, any holder of ordinary shares has atstanding debts, liabilities or engagements to
or with ACE (whether presently payable or not)heftalone or jointly with any other person, whethehareholder or not (including, without
limitation, any liability associated with the unggurchase price of such ordinary shares), theédajar appointed to oversee the liquidatiol
ACE will deduct from the amount payable in respeciuch ordinary shares the aggregate amount of delots, liabilities and engagements
and apply such amount to any of such holder's débldlities or engagements to or with ACE (whetpeesently payable or not). The
liquidator may distribute, in kind, to the holdefsthe ordinary shares remaining assets of ACEay sell, transfer or otherwise dispose of all
or any part of such remaining assets to any othigocation, trust or entity and receive paymentefar in cash, shares or obligations of such
other corporation, trust or entity or any combioatthereof, and may sell all or part of the consitlen so received, and may distribute the
consideration received or any balance or procdezteof to holders of the ordinary shares.

Voting Rights

The Articles provide that the quorum required fayeeral meeting of shareholders is not less thashareholders present in person or by
proxy holding at least 50% of the issued and ontitay shares entitled to vote at such meeting. drgm for considering a "special
resolution" is 66 2/3% of the issued and outstagdimares entitled to vote at such meeting. Subgempplicable law and any provision of the
Articles requiring a greater majority, ACE may fraime to time by special resolution alter or amémel Memorandum or Articles; voluntar
liquidate, dissolve or wind-up its affairs; incredts share capital; consolidate and divide adry of its share capital; subdivide the whole or
any part of its share capital; reduce its shar@aapny capital redemption reserve fund, or amgre premium account; or change its name or
alter its objects.

Each holder of ordinary shares is entitled to ooie yer share on all matters submitted to a voghafeholders at any such meeting, subje
the 10% voting limitation described below. All mea#, including the election of directors, voted mijad any duly held shareholders' meeting
will be carried by a majority of the votes casthat meeting by shareholders represented in persby proxy, except (1) approval of a
merger, consolidation or amalgamation, or the $edese or exchange of all or substantially allhef assets of ACE, which requires (in
addition to any regulatory or court approvals) dipproval of at least 66 2/3% of the outstandingngpshares, voting together as a single
class, (2) approval of a special resolution, (3gadment of certain provisions of the Articles whielquire the approval of at least 66 2/3% of
the outstanding voting shares, voting together single class and (4) as otherwise provided infttieles. A special resolution requires the
approval of at least 66 2/3% of the votes castumy shareholders represented in person or by @bayduly convened meeting.

The Articles provide that, except as otherwise ireguby law and subject to the rights of the haddafrany class or series of shares issued by
ACE having a preference over the ordinary shares dividends or upon liquidation to elect direstar specified circumstances,
extraordinary general meetings of ACE's sharehsldeay be called only by (1) the directors or (Zhatrequest in writing of shareholders
owning at least 25% of the outstanding shares géipemtitled to vote.
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Each ordinary share has one vote, except thatdfsa long as, the "Controlled Shares" of any pecamstitute 10% or more of the issued
ordinary shares, the voting rights with respedhtcontrolled shares owned by such person wilinbiéed, in the aggregate, to a voting po'
of approximately 10%, pursuant to a formula spedifin the Articles. "Controlled Shares" means

(1) all shares of ACE directly, indirectly or consttively owned by any person within the meaningettion 958 of the U.S. Internal
Revenue Code of 1986, as amended (the "Code")rall shares of ACE directly, indirectly or berwdily owned by such person within the
meaning of Section 13(d) of the Exchange Act (idoig any shares owned by a group of persons aefsted and including any shares that
would otherwise be excluded by the provisions of

Section 13(d)(6) of the Exchange Act).

The ordinary shares have noncumulative voting sigivhich means that the holders of a majority efdrdinary shares may elect all of AC
directors and, in such event, the holders of theairing shares will not be able to elect any doectThe Board is presently divided into th
classes, two of which have four directors and dnehich has five directors. At present, each classected for a three-year term, with the
result that shareholders will not vote for the gtecof a majority of directors in any single yeBirectors may be removed without cause ¢
by the affirmative vote of the holders of at |e88t2/3% of the outstanding shares generally edtttievote, voting together as a single clas
a meeting of shareholders. Directors may be remawtdcause by the affirmative vote of the holdefrs majority of the votes cast at a
meeting of shareholders.

This classified board provision could prevent ay®aho acquires control of a majority of the outstang voting power from obtaining cont
of the Board until the second annual shareholdermstimg following the date the acquiror obtainsdbatrolling share interest. The classified
board provision could have the effect of discourgg potential acquiror from making a tender offeotherwise attempting to obtain control
of ACE and could thus increase the likelihood thatimbent directors will retain their positions.

Preemptive Rights

No holder of ordinary shares, solely by reasonughsholding, has or will have any preemptive righsubscribe to any additional issue
shares of any class or series nor to any secuwityartible into such shares.

Other Classes or Series of Shares

The Articles authorize the directors to create iassde one or more other classes or series of shace® determine the rights and preferences
of each such class or series, to the extent pedriity the Articles and applicable law. Among ottigints, the directors may determine:

. the number of shares of that class or serieshandistinctive designation thereof;
. the voting powers, full or limited, if any, ofdtshares of that class or series;

. the dividend rights of the shares of that classesies, whether dividends will be cumulative ahdp, from which date or dates and the
relative rights or priority, if any, of payment dividends on shares of that class or series andimrtgtions, restrictions or conditions on the
payment of dividends;

. the relative amounts, and the relative rightprasrity, if any, of payment in respect of sharéshat class or series, which the holders of the
shares of that class or series will be entitlecetive upon any liquidation, dissolution or wirglimp of ACE;

. the terms and conditions (including the pricg@ices, which may vary under different conditions at different redemption dates), if any,
upon which all or any part of the shares of thasslor series may be redeemed, and any limitatiessictions or conditions on such
redemption;



. the terms, if any, of any purchase, retiremersioking fund to be provided for the shares of tHass or series;

. the terms, if any, upon which the shares of thess or series will be convertible into or excheatgle for shares of any other class, classes ol
series, or other securities, whether or not issyedCE;

. the restrictions, limitations and conditionsaify, upon the issuance of indebtedness of ACErspds any shares of that class or series are
outstanding; and

. any other preferences and relative, participatipgional or other rights and limitations not insgstent with applicable law or the Articles.
Preferred Shares

From time to time, pursuant to the authority grdritethe directors by the Articles to create ottlasses or series of shares, the Board may
create and issue one or more classes or serigsfefied shares, setting forth the rights and peefees of each such class or series in a
Certificate of Designation, Preferences and Rightte preferred shares, upon issuance againstdndlideration, will be fully paid and
nonassessable. The particular rights and prefesesfabe preferred shares offered by any prospettpplement and the extent, if any, to
which the general provisions described below mahaio the offered preferred shares, will be ddsiin the prospectus supplement.
Because the following summary of the terms of prefitshares is not complete, you should referaaMiemorandum, the Articles and the
applicable Certificate of Designation, Preferermed Rights for complete information regarding theris of the class or series of preferred
shares described in a prospectus supplement. Waepaiticular sections or defined terms of the Meandum, the Articles and the
applicable Certificate of Designation, Preferermed Rights are referred to, such sections or defieens are incorporated herein by
reference, and the statement in connection witlthvbuch reference is made is qualified in its etitiby such reference.

A prospectus supplement will specify the terms phsicular class or series of preferred shardelbsvs:
. the number of shares to be issued and sold andistinctive designation thereof;
. the voting powers, full or limited, if any, ofdtpreferred shares;

. the dividend rights of the preferred shares, Wbetividends will be cumulative and, if so, frorhish date or dates and the relative rights or
priority, if any, of payment of dividends on prefed shares and any limitations, restrictions oditns on the payment of dividends on the
preferred shares and the ordinary shares;

. the relative amounts, and the relative rightprasrity, if any, of payment in respect of prefatrghares, which the holders of the preferred
shares will be entitled to receive upon any ligtima dissolution or winding up of ACE;

. the terms and conditions (including the pricg@ces, which may vary under different conditions at different redemption dates), if any,
upon which all or any part of the preferred shanay be redeemed, and any limitations, restrictmnsonditions on such redemption;

. the terms, if any, of any purchase, retiremersiiking fund to be provided for the preferred slsar

. the terms, if any, upon which the preferred shardl be convertible into or exchangeable for gisanf any other class, classes or series, or
other securities, whether or not issued by ACE;

. the restrictions, limitations and conditionsaify, upon the issuance of indebtedness of ACErapds any preferred shares are outstanding;
and

. any other preferences and relative, participatipgional or other rights and limitations not insgstent with applicable law, the
Memorandum or the Articles.



Dividends

The holders of preferred shares will be entitledeteive dividends at the rate set by the Boargilple on specified dates each year for the
respective dividend periods ending on such datéigidend periods"), when and as declared by thed®dsuch dividends will accrue on each
preferred share from the first day of the dividgediod in which such share is issued or from subkrodate as the Board may fix for such
purpose. All dividends on preferred shares wilchenulative so that if ACE does not pay or set afmrpayment the dividend, or any part
thereof, on the issued and outstanding preferrackestor any dividend period, the deficiency in dinddend on the preferred shares must
thereafter be fully paid or declared and set afpappayment, but without interest, before any dérid may be paid or declared and set apart
for payment on the ordinary shares. The holdemeferred shares will not be entitled to partiogpiat any other or additional earnings or
profits of ACE, except for such premiums, if ang,raay be payable in case of redemption or liquigatilissolution or winding up of ACE.

Any dividend paid upon the preferred shares anha tivhen any accrued dividends for any prior divelpariod are delinquent will be
expressly declared to be in whole or partial paynoéithe accrued dividends to the extent thereeditning with the earliest dividend period
for which dividends are then wholly or partly dejirent, and will be so designated to each sharehtddehom payment is made.

No dividends will be paid upon any shares of amgslor series of preferred shares for a currerdeatid period unless there will have bk

paid or declared and set apart for payment divideaduired to be paid to the holders of each atleess or series of preferred shares for all
past dividend periods of such other class or sdfi@sy dividends are paid on any of the prefesskdres with respect to any past dividend
period at any time when less than the total divitsethen accumulated and payable for all past dideeriods on all of the preferred shares
then outstanding are to be paid or declared andpset for payment, then the dividends being palldbe paid on each class or series of
preferred shares in the proportions that the dividethen accumulated and payable on each classies $or all past dividend periods bear to
the total dividends then accumulated and payablalfgast dividend periods on all outstanding erefd shares.

Liquidation, Dissolution or Winding Up

In case of voluntary or involuntary liquidationsdolution or winding up of ACE, the holders of eatdss or series of preferred shares will be
entitled to receive out of the assets of ACE in eyoar money's worth the liquidation preference wébpect to that class or series of prefe
shares, together with all accrued but unpaid diviidethereon (whether or not earned or declareé)rdany of such assets will be paid or
distributed to holders of ordinary shares. In aafseoluntary or involuntary liquidation, dissolutimr winding up of ACE, if the assets are
insufficient to pay the holders of all of the cles®r series of preferred shares then outstandefutl amounts to which they may be entitled,
the holders of each outstanding class or seripsedérred shares will share ratably in such assgisoportion to the amounts which would be
payable with respect to such class or series dralbunts payable thereon were paid in full. Thesobdation or merger of ACE with or into
any other corporation, or a sale of all or any péits assets, will not be deemed a liquidatidasalution or winding up of ACE within the
meaning of this paragraph.

Redemption

Except as otherwise provided with respect to aqaar class or series of preferred shares, tHevihg general redemption provisions will
apply to each class or series of preferred shares.

On or prior to the date fixed for redemption ofatjcular class or series of preferred shares pipant thereof as specified in the notice of
redemption for such class or series, ACE will dépadequate funds for such redemption, in trusttieraccount of holders of such class or
series, with a bank or trust company that has ficeah the United States, and that has, or isffillage of a bank or trust company that has,
capital and surplus of at least $50,000,000. Ifrtheme and address of such bank or trust companthardeposit of or intent to
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deposit the redemption funds in such trust accbawé been stated in the redemption notice, then &mod after the mailing of the notice and
the making of such deposit the shares of the classries called for redemption will no longer leeghed to be outstanding for any purpose
whatsoever, and all rights of the holders of sudras in or with respect to ACE will cease and trate except only the right of the holders
of the shares (1) to transfer such shares pritire¢alate fixed for redemption, (2) to receive th@demption price of such shares, including
accrued but unpaid dividends to the date fixedddemption, without interest, upon surrender ofdbeificate or certificates representing the
shares to be redeemed, and (3) on or before tBe ofobusiness on the fifth day preceding the fitetel for redemption to exercise privileges
of conversion, if any, not previously expired. Ampneys so deposited by ACE which remain unclaimethé holders of the shares called
redemption and not converted will, at the end wfygiars after the redemption date, be paid to A@&nLits request, after which repayment
holders of the shares called for redemption calonger look to such bank or trust company for thgrpent of the redemption price but must
look only to ACE for the payment of any lawful etafor such moneys which holders of such sharesstithjrave. After such siyear period
the right of any shareholder or other person teik@csuch payment may be forfeited in the manndneth the effect provided under Cayn
Islands law. Any portion of the moneys so depoditg@CE, in respect of preferred shares calleddédemption that are converted into
ordinary shares, will be repaid to ACE upon itsuest.

In case of redemption of only a part of a classasies of preferred shares, ACE will designatedbyih such manner as the Board may
determine, the shares to be redeemed, or will e$igch redemption pro rata.

Conversion Rights

Except as otherwise provided with respect to aqadar class or series of preferred shares, tHeviihg general conversion provisions will
apply to each class or series of preferred shhetsg convertible into ordinary shares.

All ordinary shares issued upon conversion wilfldey paid and nonassessable, and will be fredldéaes, liens and charges with respect to
the issue thereof except taxes, if any, payableehgon of issuance in a name other than that dfdlter of the shares converted and except
as otherwise provided by applicable law or the des.

The number of ordinary shares issuable upon coioredd a particular class or series of preferreareh at any time will be the quotient
obtained by dividing the aggregate conversion valufie shares of such class or series surrender@dnversion, by the conversion price

per share of ordinary shares then in effect fohsiass or series. ACE will not be required, howeupon any such conversion, to issue any
fractional share of ordinary shares, but insteadc Al pay to the holder who would otherwise beitbd to receive such fractional share if
issued, a sum in cash equal to the value of saaitidinal share based on the last reported sale pecordinary share on the NYSE at the date
of determination. Preferred shares will be deerndthive been converted as of the close of businetiseadate of receipt at the office of the
transfer agent of the certificates, duly endorsegkether with written notice by the holder of hisation to convert the shares.

The basic conversion price per ordinary share fdass or series of preferred shares, as fixethéyBbard, will be subject to adjustment from
time to time as follows:

. In case ACE (1) pays a dividend or makes a 8istion to all holders of outstanding ordinary sisaae a class in ordinary shares,

(2) subdivides or splits the outstanding ordindrgres into a larger number of shares or (3) consttime outstanding ordinary shares into a
smaller number of shares, the basic conversior prée ordinary share in effect immediately priothtat event will be adjusted retroactively
so that the holder of each outstanding share df elass or series of preferred shares which higitas is convertible into ordinary shares will
thereafter be entitled to receive upon the conwarsf such share the number of ordinary shareshathiat holder would have owned and b
entitled to receive after the happening of anyhefévents described above
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had such share of such class or series been cedverinediately prior to the happening of that evAmtadjustment made pursuant to this
clause will become effective retroactively immedigtafter such record date in the case of a divddardistribution and immediately after the
effective date in the case of a subdivision, splitombination. Such adjustments will be made ssgigely whenever any event described in
this clause occurs.

. In case ACE issues to all holders of ordinaryafas a class any rights or warrants enabling tbesubscribe for or purchase ordinary
shares at a price per share less than the curaietprice per ordinary share at the record datddtermination of shareholders entitled to
receive such rights or warrants, the basic coneergrice per ordinary share in effect inmediataipmpthereto for each class or series of
preferred shares which by its terms is converiifile ordinary shares will be adjusted retroactiv@yymultiplying such basic conversion price
by a fraction, of which the numerator will be thersof number of ordinary shares outstanding at secord date and the number of ordinary
shares which the aggregate exercise price (befmtaadion of underwriting discounts or commissiond ather expenses of ACE in
connection with the issue) of the total numbertadres so offered for subscription or purchase wpulthase at such current market price
share and of which the denominator will be the sditthe number of ordinary shares outstanding &t secord date and the number of
additional ordinary shares so offered for subsiipbr purchase. An adjustment made pursuant socthuse will become effective
retroactively immediately after the record datedetermination of shareholders entitled to recsiveh rights or warrants. Such adjustments
will be made successively whenever any event desdrin this clause occurs.

. In case ACE distributes to all holders of ordjnsihares as a class evidences of indebtednessats &sther than cash dividends), the basic
conversion price per ordinary share in effect imiadly prior thereto for each class or series efgmred shares which by its terms is
convertible into ordinary shares will be adjustettaactively by multiplying such basic conversiaite by a fraction, of which the numerator
will be the difference between the current marketepper ordinary share at the record date forrdetetion of shareholders entitled to
receive such distribution and the fair value (aguined by the Board) of the portion of the evitesnof indebtedness or assets (other than
cash dividends) so distributed applicable to onknary share and of which the denominator will the ¢urrent market price per ordinary
share. An adjustment made pursuant to this clailsbazome effective retroactively immediately afseich record date. Such adjustments
will be made successively whenever any event desdrin this clause occurs.

For the purpose of any computation under the lasise above, the current market price per ordishaye on any date will be deemed to be
the average of the high and low sales prices obttmary shares, as reported in the New York Stathange--Composite Transactions (or
such other principal market quotation as may theeagplicable to the ordinary shares) for each ®f3 consecutive trading days
commencing 45 trading days before such date.

No adjustment will be made in the basic convergidoe for any class or series of preferred sharedfect immediately prior to suc
computation if the amount of such adjustment wdaddess than fifty cents. However, any adjustmesish by reason of the preceding
sentence are not required to be made will be ahfovard and taken into account in any subseqaeéjustment. Notwithstanding anything
the contrary, any adjustment required for purpadesaking the computations described above willizele not later than the earlier of (1)
three years after the effective date described@bmvsuch adjustment or (2) the date as of whirdh @djustment would result in an increase
or decrease of at least 3% in the aggregate nuaflzedinary shares issued and outstanding on thedate on which an event occurred wl
required the making of a computation described abAl calculations will be made to the nearesttaarto the nearest 1/100th of a share, as
the case may be.

In the case of any capital reorganization or resifiation of ordinary shares, or if ACE consoligsitwith or merges into, or sells or disposes
of all or substantially all of its property and efssto, any other
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corporation, proper provisions will be made as péthe terms of such capital reorganization, regifecation, consolidation, merger or sale
that any shares of a particular class or seriggaferred shares at the time outstanding will thiéee be convertible into the number of shares
of stock or other securities or property to whidhodder of the number of ordinary shares delivazalgon conversion of such preferred shares
would have been entitled upon such capital reoegdion, reclassification, consolidation or merger.

No dividend adjustment with respect to any prefitgieares or ordinary shares will be made in comnmeetith any conversior

Whenever there is an issue of additional ordinheras requiring a change in the conversion prigga@agdded above, and whenever there
occurs any other event which results in a changledrexisting conversion rights of the holderstares of a class or series of preferred
shares, ACE will file with its transfer agent oreats, a statement signed by the Chairman, PresidehChief Executive Officer or by any
Executive Officer of ACE, describing specificallych issue of additional ordinary shares or suckroghent (and, in the case of a capital
reorganization, reclassification, consolidatiomwrger, the terms thereof) and the actual conversices or basis of conversion as changed
by such issue or event and the change, if anydrsécurities issuable upon conversion. Wheneeee re issued by ACE to all holders of
ordinary shares as a class any rights or warranatslieg them to subscribe for or purchase ordistigres, ACE will also file in like manner a
statement describing the same and the consideiiatitreceive therefrom. The statement so filgdl be open to inspection by any holde!
record of shares of any class or series of praleshares.

ACE will at all times have authorized and will dittames reserve and set aside a sufficient nurobeluly authorized ordinary shares for the
conversion of all shares of all then outstandirag®gs or series of preferred shares which are ddnganto ordinary shares.

Reissuance of Shares

Any preferred shares retired by purchase, redemptiimough conversion, or through the operatioarof sinking fund or redemption or
purchase account, will have the status of authdrme unissued preferred shares, and may be reissupart of the same class or series or
may be reclassified and reissued by the Boardars#fime manner as any other authorized and unipsefedred shares.

Voting Rights
Except as indicated below or as otherwise requisedpplicable law, the holders of preferred shantishave no voting rights.

Whenever dividends payable on any class or sefipeeterred shares are in arrears in an aggregaoeiat equivalent to six full quarterly
dividends on all of the preferred shares of thasglor series then outstanding, the holders oépesf shares of that class or series will have
the exclusive and special right, voting separadsly class, to elect two directors of ACE, anchilmaber of directors constituting the Board
will be increased to the extent necessary to effgetsuch right. Whenever such right of the holdéemny class or series of the preferred
shares has vested, such right may be exercisélingither at an extraordinary meeting of thedwwk of such class or series of the preferred
shares, or at any annual meeting of shareholdedsthereafter at annual meetings of shareholdérs right of the holders of any class or
series of the preferred shares voting separatedyclass to elect members of the Board will corinatil such time as all dividends
accumulated on such class or series of the prefsirares have been paid in full, at which time $ipatcial right will terminate, subject to
revesting in the event of each and every subseqigfatilt in an aggregate amount equivalent towdbgliarterly dividends.

At any time when such special voting power hasegest the holders of any class or series of théepred shares as described in the prece
paragraph, a proper officer of ACE will, upon thetten request of the holders of record of at 16&86 of such class or series of the preferred
shares then outstanding addressed to the Seco$tAyE, call an extraordinary meeting of the holdef such class or series of the preferred
shares for the purpose of electing directors. Saehting will be held at the earliest practicableeda
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in such place as may be designated pursuant trtiedes (or if there be no designation, at thenpipal office of ACE in Hamilton,
Bermuda). If such meeting shall not be called lyptoper officers of ACE within 20 days after thecftary of ACE has been personally
served with such request, or within 30 days aftailing the same within the United States by regésteor certified mail addressed to the
Secretary of ACE at its principal office, then thaders of record of at least 10% of such classedes of the preferred shares then
outstanding may designate in writing one of theimiver to call such meeting at ACE's expense, acdld sieeting may be called by such
person so designated upon the notice requirediimna meetings of shareholders and will be heldamilton, Bermuda. Any holder of such
class or series of preferred shares so designalidubwe access to the stock books of ACE for theppse of causing meetings of sharehol
to be called pursuant to these provisions. Notuétiding the foregoing, no such extraordinary meetil be called during the period within
90 days immediately preceding the date fixed ferrtbxt annual meeting of shareholders.

At any annual or extraordinary meeting at whichhbdders of any class or series of the preferredeshhave the special right, voting
separately as a class, to elect directors as #escabove, the presence, in person or by proxtheofiolders of 33 1/3% of such class or series
of the preferred shares will be required to contifh quorum of such class or series for the eledf any director by the holders of such ¢

or series, voting as a class. At any such meetirsglournment thereof, (1) the absence of a quarisuch class or series of the preferred
shares will not prevent the election of directaifsen than those to be elected by such class @ssefithe preferred shares, voting as a class,
and the absence of a quorum for the election di stizer directors will not prevent the electiorttod directors to be elected by such class or
series of the preferred shares, voting as a dask(2) in the absence of either or both such queya majority of the holders present in
person or by proxy of any class or series of stockvhich a quorum is lacking will have power tg@dn the meeting for the election of
directors which they are entitled to elect, fromeito time until a quorum shall be present, withwatice other than announcement at the
meeting.

During any period in which the holders of any classeries of the preferred shares have the rightte as a class for directors as described
above, any vacancies in the Board will be filledlydvy vote of a majority (even if that be only agle director) of the remaining directors
theretofore elected by the holders of the clasgedes of stock which elected thectors whose office shall have become vacantingwsuct
period the directors so elected by the holderswgfadass or series of the preferred shares wiltinag in office (1) until the next succeeding
annual meeting or until their successors, if ang,edected by such holders and qualify or (2) unteguired by applicable law to continue in
office for a longer period, until termination ofethight of the holders of such class or seriehefireferred shares to vote as a class for
directors, if earlier. If and to the extent permitty applicable law, immediately upon any termorabf the right of the holders of any class
or series of the preferred shares to vote as a fdaglirectors as provided herein, the term oicefbf the directors then in office so elected by
the holders of such class or series will terminate.

Whether or not ACE is being wound up, the rightacited to any class or series of preferred shaagsomly be varied with the consent in
writing of the holders of threfsurths of the issued shares of that class or sesrewith the sanction of a special resolutionraped by at lea

66 2/3% of the votes cast by the holders of theeshaf that class or series at a duly convenedinteethere at least one-third of the issued
shares of that class or series are representldr @itperson or by proxy. The rights attachednp @ass or series of preferred shares will not
be deemed to be varied by the creation or issa@p&hares or any securities convertible into atencing the right to purchase shares
ranking prior to or equally with such class or esrf the preferred shares with respect to the payof dividends or of assets upon
liquidation, dissolution or winding up. Holdersreferred shares are not entitled to vote on argigamation, consolidation, merger or
statutory share exchange, except to the extenstitdt a transaction would vary the rights attadbezhy class or series of preferred shares, in
which case any such variation is subject to the@@ process described above. Holders of prefeshedes are not entitled to vote on any
sale of all or substantially all of the assets A

On any item on which the holders of the preferieatas are entitled to vote, such holders will biitled to one vote for each preferred share
held.
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Restrictions in Event of Default in Dividends on Peferred Shares

If at any time ACE has failed to pay dividendsii bn the preferred shares, thereafter and uivitidnds in full, including all accrued and
unpaid dividends for all past quarterly dividendipés on the preferred shares outstanding, sha# baen declared and set apart in trust for
payment or paid, or if at any time ACE has failegay in full amounts payable with respect to abljgations to retire preferred shares,
thereafter and until such amounts shall have beahip full or set apart in trust for payment (1B, without the affirmative vote or consent
of the holders of at least 66 2/3% of the prefesieares at the time outstanding given in persdiyqroxy, either in writing or by resolution
adopted at an extraordinary meeting called fopilmpose, at which the holders of the preferredeshahall vote separately as a class,
regardless of class or series, may not redeentHassall of the preferred shares at such time antbhg; (2) ACE may not purchase any
preferred shares except in accordance with a psecbfier made in writing to all holders of prefetshares of all classes or series upon such
terms as the Board in its sole discretion afteisiaration of the respective annual dividend ratk @her relative rights and preferences of
the respective classes or series, will determirfegfivdetermination will be final and conclusive)lwesult in fair and equitable treatment
among the respective classes or series; providgddah ACE, to meet the requirements of any purehi@tirement or sinking fund provisions
with respect to any class or series, may use slodesch class or series acquired by it prior twhsfailure and then held by it as treasury s/
and (b) nothing will prevent us from completing fhechase or redemption of preferred shares fochwhipurchase contract was entered into
for any purchase, retirement or sinking fund pugse®r the notice of redemption of which was iflifienailed, prior to such failure; and (3)
ACE may not redeem, purchase or otherwise acquingermit any subsidiary to purchase or acquiresdrayes of any other class of stock of
ACE ranking junior to the preferred shares as widénds and upon liquidation.

Preemptive Rights

No holder of preferred shares, solely by reasasuoh holding, has or will have any preemptive righsubscribe to any additional issue
shares of any class or series nor to any secuoityertible into such shares.

Transfer Agent
ACE's registrar and transfer agent for the ordirddngres and the preferred shares is The Bank of Welu
Transfer of Shares

The Articles contain various provisions affectihg transferability of ACE's shares. Under the Ae¢cthe Board has absolute discretion to
decline to register a transfer of shares (1) urdeggistration statement under the Securitiesshict effect with respect to such shares or a
written opinion from counsel acceptable to the @es is obtained to the effect that such registnais not required or (2) if the Board
determines that such transfer would result in a@ehaving controlled shares that constitute 10¥hane of any class or series of ACE's
issued shares. The Board also has absolute d@ttetdecline to register any transfer of sharég Board has waived its right to decline to
register any transfer of shares which have beeletran the public market (including the ordinargaqmeferred shares offered by a prospectus
supplement) or which were outstanding immediateigrgo ACE's initial public offering.

Maples and Calder, ACE's Cayman Islands counsslatieised it that while the precise form of thdriesons on transfers contained in the
Articles is untested, as a matter of general ppiegirestrictions on transfers are enforceable u@Gdgman Islands law and are not uncomn
The transferor of such shares will be deemed to sweh shares for dividend, voting and reportingpopees until a transfer of such shares has
been registered on our stock transfer records.

The restrictions on voting and ownership of moanthi0% of any class or series of our issued shtrszibed above, as well as the
provisions discussed below under "Anti-TakeoveeE$ of Articles of Association" and "ShareholdégiRs Plan," may have the effect of
discouraging an attempt to obtain control of ACEtiyh certain actions.
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The Articles also provide that the Board may sudper registration of transfer for such period¢h@sBoard may determine, but shall not
suspend the registration of transfer for more tfadays in any year.

Lloyd's Related Requirements

Under Lloyd's regulations as currently in effecty @erson who (with any associates) beneficiallg$d0% or more of the votes or econol
interest in ACE or who controls decisions by ACE&ard is deemed to be a "controller" of any ACEssdilary that is a Lloyd's corporate
member or Lloyd's managing agent. Lloyd's imposealssolute prohibition on any company being a 10%iroller of a Lloyd's corporate
member or Lloyd's managing agent without first fyitig Lloyd's and receiving their consent. Thisltotion is qualified in respect of a
person who breaches the 20%, 33%, 50% or majasityraller thresholds in that the Lloyd's corponatember or Lloyd's managing agent
must do all that lies within its powers to complittwLIoyd's requirements. In these latter circumsts, this essentially means that notice
must have been given to the Council of Lloyd's thatrelevant threshold will be exceeded and thetGouncil of Lloyd's has not objected.
Lloyd's requires each "controller” of a Lloyd's porate member or Lloyd's managing agent to exesndedeliver a declaration and
undertaking to Lloyd's containing representatiomsoerning the absence of criminal activities, cemsimsolvency, civil liabilities and
government investigations, etc., and submittinth&ojurisdiction of the English courts. Any pergbat becomes the owner of 10% (or
subsequently 20%, 33%, 50% or a majority) of trdrary shares would have to deliver this declaraind undertaking to Lloyd's in the
form prescribed by Lloyd's, unless Lloyd's exenguish person from this requirement. Lloyd's regateigive Lloyd's the right to withhold
consent to a person becoming a controller of ad'bygorporate member, even where the declaratiduadertaking has been provided, if
Lloyd's, in its discretion, does not consider spehson to be "fit and proper.”

In addition under English law, if any person whadnected with a Lloyd's broker holds or subsetiydsecomes the holder of more than
of the ordinary shares in ACE, that Lloyd's brokisks losing its Lloyd's license. For these purgoseperson is treated as connected with a
Lloyd's broker if that person is the subsidianhofding company of a corporate Lloyd's broker subsidiary of any such holding company
(all being regarded as related companies) or @tdire®f such a Lloyd's broker or any related conypiduat controls (a test based on one-third
voting rights or control of the Board) or is corlied by such a Lloyd's broker or any related conypanm if the Lloyd's broker is a partnership,
any person who is a partner in or who controlsantrolled by (on a similar test) such a Lloyatsker or any company which is controlled
by a partner in such a Lloyd's broker or any relat@mpany of any such partner or any director gfaarch controlled or related company.

Lien on Shares

The Articles provide that ACE will have a firstii@n all shares for all debts, liabilities or engiagnts to or with ACE (whether presently
payable or not) by the holder of such shares, eéXoeghares declared to be exempt by the Boari lilén would extend to the payment of
dividends or other money payable in respect of@djnary shares or preferred shares subject theheThe Articles also provide that the
directors may deduct from any dividend payable sba@reholder all sums of money presently payableusi shareholder to ACE on any
account. The Board has exempted from these praggite ordinary and preferred shares offered byspectus supplement.

Anti-Takeover Effects of Articles of Association

The Articles contain certain provisions that makaaore difficult to acquire control of ACE by meamisa tender offer, open market purchase,
a proxy fight or otherwise. These provisions, a#i a®the shareholder rights plan described un8kafeholder Rights Plan" below, are
designed to encourage persons seeking to acquiteotof ACE to negotiate with its directors. Thieettors believe that, as a general rule
interests of its shareholders would be best seifvatly change in control results from negotiationth the directors. The
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directors would negotiate based upon careful cenatibn of the proposed terms, such as the pribe faid to shareholders, the form of
consideration to be paid and the anticipated téectf of the transaction. However, these provismmdd have the effect of discouraging a
prospective acquiror from making a tender offeothrerwise attempting to obtain control of ACE. Tie extent these provisions discourage
takeover attempts, they could deprive shareholofeopportunities to realize takeover premiums Ffagit shares or could depress the market
price of the shares.

In addition to those provisions of the Articlesalissed above, set forth below is a descriptiortlfromaterial provisions of the Articles.
Because the following description is intended asramary only and is therefore not complete, yowkhrefer to the Articles, which are
incorporated by reference as an exhibit to thestegfion statement of which this prospectus forrpard, for complete information regarding
these provisions.

No Shareholder Action by Written Consent

The Articles provide that any action required ompi¢ted to be taken by ACE's shareholders musakert at a duly called annual general or
extraordinary general meeting of its shareholdatsraay not be taken by consent in writing or othisew

The affirmative vote of the holders of at leastB88% of the outstanding shares generally entitbeebte, voting together as a single class, is
required to amend or repeal, or adopt any provisioansistent with, this provision of the Articles.

Availability of Shares of Capital Stock for Future Issuances

The availability of shares for issue by ACE's diogs without further action by shareholders (ex@pinay be required by applicable stock
exchange requirements) could be viewed as enathlindirectors to make more difficult a change intoal of ACE, including by issuing
warrants or rights to acquire shares to discoucagkefeat unsolicited stock accumulation prograntsacquisition proposals and by issuing
shares in a private placement or public offerinditote or deter stock ownership of persons seetdrgptain control of ACE.

Shareholder Proposals

The Articles provide that if a shareholder desicesubmit a proposal for consideration at an angaakral meeting or extraordinary general
meeting, or to nominate persons for election asctlrs, written notice of such shareholder's intemhake such a proposal or nomination
must be given and received by the Secretary of AGE principal executive offices not later tha With respect to an annual general
meeting, 60 days prior to the anniversary datdefitnmediately preceding annual general meetind(2nwith respect to an extraordinary
general meeting, the close of business on the ttHollowing the date on which notice of such tiregis first sent or given to shareholde
The notice must describe the proposal or nominaticufficient detail for a proposal or nominatimnbe summarized on the agenda for the
meeting and must set forth (1) the name and addfabg shareholder,

(2) a representation that the shareholder is aehaifirecord of shares of ACE entitled to voteuattsmeeting and intends to appear in person
or by proxy at the meeting to present such propasabmination and (iii) the class and number @frseb of ACE that are beneficially owned
by the shareholder. In addition, the notice musfath the reasons for conducting such proposeihless at the meeting and any material
interest of the shareholder in such business.drcéise of a nomination of any person for elect®a director, the notice must set forth: (1)
name and address of any person to be nominated;d@3cription of all arrangements or understarsdegween the shareholder and each
nominee and any other person or persons; (3) siheln mformation regarding such nominee proposedumh shareholder as would be
required to be included in a proxy statement fpedsuant to Regulation 14A under the Exchange Wagther or not we are then subject to
such Regulation; and (4) the consent of each nartimserve as a director of ACE, if so elected. fiesiding officer of the annual general
meeting or extraordinary general meeting willhié ffacts warrant, refuse to acknowledge a propsabmination not made in compliance
with the foregoing procedure.
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The affirmative vote of the holders of at least268% of the outstanding shares entitled to votéingaogether as a single class, will be
required to amend or repeal, or adopt any provisioansistent with, the foregoing provision of theicles.

The advance notice requirements regulating shastehalbminations and proposals may have the effgmtecluding a contest for the election
of directors or the introduction of a shareholderpwsal if the procedures summarized above aréiiotved and may discourage or deter a
third party from conducting a solicitation of pregito elect its own slate of directors or to introel a proposal.

Shareholder Rights Plan

On May 7, 1999, ACE's Board of Directors declaretividdend of one preference share purchase rigtedioh outstanding ordinary share to
shareholders of record at the close of busineskina 1, 1999. Subject to certain exceptions, dgbh wwhen exercisable, entitles the holde
purchase from ACE one one-thousandth of a serigmiar participating preference share at an exerpiice of $150, subject to certain
antidilution adjustments. Because of the naturhefpreference shares' dividend, liquidation artthgaights, the value of the one one-
thousandth of a preference share purchasable hpaexercise of each right should approximate thegevaf one ordinary share.

The rights generally will only be exercisable:

. 10 days following a public announcement that@qe or a group of affiliated or associated perdwmssacquired, or obtained the right to
acquire, 15% or more of the outstanding ordinagre$s of ACE, or

. 15 business days following the commencementrah@announcement of an intention to make, a treadexchange offer for 15% or more
of the outstanding ordinary shares of ACE.

In the following description, a person or grouptthequires, or obtains the right to acquire, 15%nore of the outstanding ordinary shares of
ACE is referred to as an "Acquiring Person."

Generally, if any person or group becomes an AaugiiPerson, each right, except for rights heldi®yAcquiring Person, will entitle its
holder to purchase ordinary shares having a vajualdo two times the exercise price of the right.

If ACE is acquired in a merger, amalgamation oeotiusiness combination transaction or if 50% orexad ACE's assets or earnings power
is sold, then proper provision will be made so #eth holder of a right, except for the Acquiriregddn, will be entitled to receive common
stock of the acquiring or surviving company havingalue equal to two times the exercise price efright.

ACE's board of directors has the option, at anetafter any person or group becomes an AcquirimgdPebut before the Acquiring Person
acquires 50% or more of the outstanding ordinagyest) to exchange each right, except for rightd hglthe Acquiring Person, for one
ordinary share.

At any time prior to the time that any person arugy becomes an Acquiring Person, ACE's board etthrs may redeem the rights in whole,
but not in part, at a price of $0.01 per right. Tights will expire on June 1, 2009 if they havé been previously exercised, exchanged or
redeemed.-
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DESCRIPTION OF THE DEPOSITARY SHARES
General

ACE may, at its option, elect to offer depositamaries, each representing a fraction (to be sédt fiorthe prospectus supplement relating to a
particular series of preferred shares) of a shbeeparticular series of preferred shares as desgitbelow. In the event ACE elects to do so,
depositary receipts evidencing depositary sharbdwissued to the public.

The shares of any class or series of preferreceshapresented by depositary shares will be deybsitder a deposit agreement among ACE,
a depositary selected by ACE and the holders oflfpesitary receipts. The depositary will be a bankkust company having its principal
office in the United States and having a combireguital and surplus of at least $50,000,000. Suljettte terms of the deposit agreement,
each owner of a depositary share will be entitleghroportion to the applicable fraction of a preéel share represented by such depositary
share, to all the rights and preferences of thtemexd shares represented thereby (including diaddeoting, redemption and liquidation
rights).

The depositary shares will be evidenced by depysitxeipts issued pursuant to the deposit agreemepositary receipts will be distributed
to those persons purchasing the fractional shdrd®aelated class or series of preferred sharesg¢ordance with the terms of the offering
described in the related prospectus supplemente€ab the forms of deposit agreement and depgsitareipt are filed as exhibits to the
registration statement of which this prospectumfoa part, and the following summary is qualifiedts entirety by reference to such exhit

Pending the preparation of definitive depositageipts, the depositary may, upon the written ocdekCE, issue temporary depositary
receipts substantially identical to (and entitlthg holders thereof to all the rights pertainingth® definitive depositary receipts but not in
definitive form. Definitive depositary receipts Wile prepared thereafter without unreasonable dalay temporary depositary receipts wil
exchangeable for definitive depositary receiptdaiitt charge to the holder thereof.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother distributions received in respect of thatexl class or series of preferred shares to the
record holders of depositary shares relating té sless or series of preferred shares in propottidghe number of such depositary shares
owned by such holders.

In the event of a distribution other than in cable, depositary will distribute property receivedibto the record holders of depositary shares
entitled thereto, unless the depositary deterntimgisit is not feasible to make such distributimnwhich case the depositary may, with the
approval of ACE, sell such property and distribilite net proceeds from such sale to such holders.

Withdrawal of Shares

Upon surrender of the depositary receipts at thparate trust office of the depositary (unlessridlated depositary shares have previously
been called for redemption), the holder of the dépoy shares evidenced thereby is entitled tosdgfiof the number of whole shares of the
related class or series of preferred shares andnangy or other property represented by such depgshares. Holders of depositary shares
will be entitled to receive whole shares of thated class or series of preferred shares on the &stsforth in the prospectus supplement for
such class or series of preferred shares, but ttdesuch whole preferred shares will not theezdie entitled to exchange them for
depositary shares. If the depositary receipts dedigt by the holder evidence a number of depositaayes in excess of the number of
depositary shares representing the number of wirelierred shares to be withdrawn, the depositallydeiiver to such holder at the same
time a new depositary receipt evidencing such exnasmber of depositary shares. In no event willtfeeal preferred shares be delivered
upon surrender of depositary receipts to the dégysi

19



Redemption of Depositary Shares

Whenever ACE redeems preferred shares held byepesitary, the depositary will redeem as of theeseedemption date the number of
depositary shares representing shares of the dedtss or series of preferred shares so redeérhededemption price per depositary share
will be equal to the applicable fraction of the eagption price per share payable with respect th slass or series of the preferred shares. If
less than all the depositary shares are to be meetbethe depositary shares to be redeemed wikleeted by lot or pro rata as may be
determined by the depositary.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which liloéders of the preferred shares are entitled te,wbe depositary will mail the information
contained in such notice of meeting to the recardérs of the depositary shares relating to suefepred shares. Each record holder of such
depositary shares on the record date (which witheesame date as the record date for the prefehaes) will be entitled to instruct the
depositary as to the exercise of the voting rigietsaining to the amount of the class or seriggeferred shares represented by such holder's
depositary shares. The depositary will endeavenfar as practicable, to vote the number of théepred shares represented by such
depositary shares in accordance with such instmstiand ACE will agree to take all action which ttrepositary deems necessary in order to
enable the depositary to do so. The depositaryaltain from voting preferred shares to the extatdes not receive specific instructions
from the holders of depositary shares represesstich preferred shares.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the déposshares and any provision of the deposit agesg may at any time be amended by
agreement between ACE and the depositary. Howamgramendment which materially and adversely attesights of the holders of
depositary receipts will not be effective unlesshrsamendment has been approved by the holderpotidery receipts representing at least a
majority (or, in the case of amendments relatingrtaffecting rights to receive dividends or distitions or voting or redemption rights, 66
2/3%, unless otherwise provided in the relatedgeotis supplement) of the depositary shares thestamaing. The deposit agreement may
be terminated by ACE or the depositary only if lloutstanding depositary shares have been redkd®)ethere has been a final distribution
in respect of the related class or series of predeshares in connection with any liquidation, diggon or winding up of ACE and such
distribution has been distributed to the holderdeygositary receipts or (3) upon the consent addrsl of depositary receipts representing not
less than 66 2/3% of the depositary shares outistgnd

Charges of Depositary

ACE will pay all transfer and other taxes and gowegental charges arising solely from the existeridaedepositary arrangements. ACE will
pay charges of the depositary in connection withititial deposit of the related class or seriepreferred shares and any redemption of such
preferred shares. Holders of depositary receiptgpay all other transfer and other taxes and govemtal charges and such other charges as
are expressly provided in the deposit agreemeiné tior their accounts.

The depositary may refuse to effect any transfexr dépositary receipt or any withdrawal of shaffess dass or series of preferred shares
evidenced thereby until all such taxes and changgbsrespect to such depositary receipt or sucfepred shares are paid by the holders
thereof.

Miscellaneous

The depositary will forward all reports and comnaations from ACE which are delivered to the demwgiand which ACE is required to
furnish to the holders of the preferred shares.

20



Neither the depositary nor ACE will be liable ifistprevented or delayed by law or any circumstdregend its control in performing i
obligations under the deposit agreement. The diidigs of ACE and the depositary under the depagiement will be limited to
performance in good faith of their duties thereurated neither ACE nor the depositary will be obiéghto prosecute or defend any legal
proceeding in respect of any depositary sharetass or series of preferred shares unless satisfaictdemnity is furnished. ACE and the
depositary may rely on written advice of counseherountants, or information provided by persores@nting preferred shares for deposit,
holders of depositary shares or other personsveelito be competent and on documents believed ¢ebaine.

Resignation and Removal of Depositary

The depositary may resign at any time by delivetlm@CE notice of its election to do so, and ACEymahany time remove the depositary.
Any such resignation or removal of the depositailytake effect upon the appointment of a succesigpositary, which successor depositary
must be appointed within 60 days after deliveryhef notice of resignation or removal and must barg or trust company having its
principal office in the United States and havingpanbined capital and surplus of at least $50,0@D,00
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DESCRIPTION OF ACE DEBT SECURITIES

The following description of the ACE debt secusteets forth the material terms and provisionsefACE debt securities to which any
prospectus supplement may relate. The ACE senldrsieurities are to be issued under an indentiiee’ ACE senior indenture") between
ACE and The First National Bank of Chicago, astaesthe form of which is filed as an exhibit te tiegistration statement of which this
prospectus forms a part. The ACE subordinated skshirities are to be issued under an indenture'f6& subordinated indenture") betwe
ACE and The First National Bank of Chicago, ast&esthe form of which is filed as an exhibit te tiegistration statement of which this
prospectus forms a part. The ACE senior indentacethe ACE subordinated indenture are sometimesrezf to herein collectively as the
"ACE indentures" and each individually as an "A@Henture." The particular terms of the ACE debusées offered by any prospectus
supplement, and the extent to which the generaligions described below may apply to the offerecEAdebt securities, will be described in
the prospectus supplement.

Because the following summaries of the materiahgeand provisions of the ACE indentures and the A€l securities are not complete,
you should refer to the forms of the ACE indentuaed the ACE debt securities for complete infororatiegarding the terms and provisic
of the ACE indentures, including the definitionssoime of the terms used below, and the ACE debirisies. Wherever particular articles,
sections or defined terms of an ACE indenture eferred to, those articles, sections or defineahseaire incorporated herein by reference,
the statement in connection with which such refeeés made is qualified in its entirety by sucterefce. The ACE indentures are
substantially identical, except for certain covasaf ACE and provisions relating to subordination.

General

The ACE indentures do not limit the aggregate ppiaicamount of ACE debt securities which ACE maguis thereunder and provide that
ACE may issue ACE debt securities thereunder fiam to time in one or more series. (Section 3.1 ACE indentures do not limit the
amount of other Indebtedness (as defined belowG¥ debt securities, other than certain securedbtediness as described below, which
ACE or its subsidiaries may issue.

Unless otherwise provided in a prospectus suppléertien ACE senior debt securities will be unsecwielijations of ACE and will rank
equally with all of its other unsecured and unsdbwted indebtedness. The ACE subordinated debtities of each series will be unsecured
obligations of ACE, subordinated in right of payrhemthe prior payment in full of all Senior Indebhess (which term includes ACE senior
debt securities) of ACE with respect to such seasgescribed below under "Subordination of ACEdsdinated Debt Securities" and in the
applicable prospectus supplement.

Because ACE is a holding companyi, its rights aedritjhts of its creditors (including the holdersAgfE debt securities) and shareholders to
participate in any distribution of assets of angssdiary upon the subsidiary's liquidation or resigation or otherwise would be subject to
the prior claims of the subsidiary's creditors,ado the extent that ACE may itself be a creditith recognized claims against the
subsidiary. The right of creditors of ACE (includithe holders of ACE debt securities) to partiapatthe distribution of stock owned by
ACE in certain of its subsidiaries, including ACEisurance subsidiaries, may also be subject tooappby certain insurance regulatory
authorities having jurisdiction over such subsieisr

The prospectus supplement relating to the particA@E debt securities offered thereby will describe following terms of the offered ACE
debt securities:

. the title of such ACE debt securities and thésdn which such ACE debt securities will be ir#d, which may include medium-term
notes;

. any limit upon the aggregate principal amounswth ACE debt securities;
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. the date or dates, or the method or methodsyiflay which such date or dates will be determimadwhich the principal of such ACE debt
securities will be payable;

. the rate or rates at which such ACE debt seesniiill bear interest, if any, which rate may beoze the case of certain ACE debt securities
issued at an issue price representing a discoommt fine principal amount payable at maturity, orrtlethod by which such rate or rates will
determined (including, if applicable, any remankgtoption or similar method), and the date or dit@s which such interest, if any, will
accrue or the method by which such date or datbkbevdetermined,;

. the date or dates on which interest, if any,wrhsACE debt securities will be payable and anylagrecord dates applicable to the date or
dates on which interest will be so payable;

. whether and on what terms ACE will have the aptmredeem such ACE debt securities in lieu offagdditional amounts in respect of
certain Bermuda or Cayman Islands taxes, feesglussessments or governmental charges that beghiposed on holders of such ACE
debt securities (and the terms of such option);

. the place or places where the principal of, amyrpum or interest on or any additional amount$iwéspect to such ACE debt securities will
be payable, any of such ACE debt securities thatssued in registered form may be surrenderetkfpistration of transfer or exchange, and
any such ACE debt securities may be surrenderecbforersion or exchange;

. whether any of such ACE debt securities are tredeemable at the option of ACE and, if so, the dadates on which, the period or
periods within which, the price or prices at whantd the other terms and conditions upon which #(€h debt securities may be redeemed,
in whole or in part, at the option of ACE;

. whether ACE will be obligated to redeem or pusghany of such ACE debt securities pursuant tasarking fund or analogous provision or
at the option of any holder thereof and, if so,dhate or dates on which, the period or periodsiwithich, the price or prices at which and
other terms and conditions upon which such ACE deburities will be redeemed or purchased, in whole part, pursuant to such
obligation, and any provisions for the remarketifiguch ACE debt securities so redeemed or purdhase

. if other than denominations of $1,000 and anggral multiple thereof, the denominations in whéety ACE debt securities to be issued in
registered form will be issuable and, if other tlrasienomination of $5,000, the denominations irctvlainy ACE debt securities to be issued
in bearer form will be issuable;

. whether the ACE debt securities will be convéetinto ordinary shares and/or exchangeable fagratbcurities, whether or not issued by
ACE, and, if so, the terms and conditions upon Wisigch ACE debt securities will be so convertiblexchangeable;

. if other than the principal amount, the portidritee principal amount (or the method by which spoftion will be determined) of such ACE
debt securities that will be payable upon declaratif acceleration of the maturity thereof;

. if other than United States dollars, the curresicgayment, including composite currencies, ofghiacipal of, any premium or interest on or
any additional amounts with respect to any of SACIE debt securities;

. whether the principal of, any premium or inter@stor any additional amounts with respect to SNCiE debt securities will be payable, at
the election of ACE or a holder, in a currency otfhen that in which such ACE debt securities éates to be payable and the date or dates
on which, the period or periods within which, ahd pther terms and conditions upon which, suchieleecay be made;

. any index, formula or other method used to deierthe amount of payments of principal of, anynitem or interest on or any additional
amounts with respect to such ACE debt securities;
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. whether such ACE debt securities are to be issutitk form of one or more global securities a@hdp, the identity of the depositary for si
global security or securities;

. whether such ACE debt securities are ACE sergbt decurities or subordinated debt securities il E subordinated debt securities, the
specific subordination provisions applicable theret

. in the case of ACE subordinated debt securitiesrelative degree, if any, to which such ACE sdbwmated debt securities of the series will
be senior to or be subordinated to other seridsG subordinated debt securities or other indetdgssiof ACE in right of payment, whether
such other series of ACE subordinated debt seesrif other indebtedness is outstanding or not;

. any deletions from, modifications of or additidnghe Events of Default or covenants of ACE wéhpect to such ACE debt securities;

. whether the provisions described below under¢basge, Defeasance and Covenant Defeasance” vélpéable to such ACE debt
securities;

. whether any of such ACE debt securities are ts$ged upon the exercise of warrants, and the tim@ner and place for such ACE debt
securities to be authenticated and delivered; and

. any other terms of such ACE debt securities arydogher deletions from or modifications or addido the applicable ACE indenture in
respect of such ACE debt securities. (Section 3.1)

ACE will have the ability under the ACE indentutes'reopen” a previously issued series of ACE delsurities and issue additional ACE
debt securities of that series or establish addititerms of that series. ACE is also permitteid$oe ACE debt securities with the same terms
as previously issued ACE debt securities. (Se@iah

Unless otherwise provided in the related prospestipplement, principal, premium, interest and aoltil amounts, if any, with respect to
any ACE debt securities will be payable at theceffor agency maintained by ACE for such purposesa(ly the corporate trust office of the
trustee). In the case of ACE debt securities issuedgistered form, interest may be paid by cheelded to the persons entitled thereto at
their addresses appearing on the security registey transfer to an account maintained by the @ayi¢h a bank located in the United States.
Interest on ACE debt securities issued in registéwem will be payable on any interest payment datéhe persons in whose names the ACE
debt securities are registered at the close ohkasion the regular record date with respect to suerest payment date. All paying agents
initially designated by ACE for the ACE debt setigg will be named in the related prospectus supetd. ACE may at any time designate
additional paying agents or rescind the designaifamy paying agent or approve a change in theeothrough which any paying agent acts,
except that ACE will be required to maintain a payagent in each place where the principal of,@eynium or interest on or any additional
amounts with respect to the ACE debt securitiepayable. (Sections 3.7 and 10.2)

Unless otherwise provided in the related prospestipplement, the ACE debt securities may be preddnt transfer (duly endorsed or
accompanied by a written instrument of transfespifequired by ACE or the security registrar) xazt@nged for other ACE debt securities of
the same series (containing identical terms andigioms, in any authorized denominations, and lieaaggregate principal amount) at the
office or agency maintained by ACE for such purga@eitially the corporate trust office of the ttes). Such transfer or exchange will be
made without service charge, but ACE may requisernt of a sum sufficient to cover any tax or othevernmental charge and any other
expenses then payable. ACE will not be requirgd Yassue, register the transfer of, or exchandef-Alebt securities during a period
beginning at the opening of business 15 days béfierelay of mailing of a notice of redemption oy @uch ACE debt securities and endin
the close of business on the day of such mailin@)register the transfer of or exchange any A€Bt decurity so selected for redemption in
whole or in part, except the unredeemed portioanyf ACE debt security being redeemed in part. (8@&.5) ACE has appointed the trustee
as security registrar. Any transfer agent (in addito the security registrar) initially designateyl ACE for any ACE debt securities will be
named in the
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related prospectus supplement. ACE may at anydiesgnate additional transfer agents or rescindésggnation of any transfer agent or
approve a change in the office through which aagdfer agent acts, except that ACE will be requicethaintain a transfer agent in each
place where the principal of, any premium or inké@ or any additional amounts with respect toA& debt securities are payable.
(Section 10.2)

Unless otherwise provided in the related prospestipplement, the ACE debt securities will be issoelgt in fully registered form without
coupons in minimum denominations of $1,000 andiatggral multiple thereof. (Section 3.2) The ACEbtsecurities may be represented in
whole or in part by one or more global ACE debtusiies registered in the name of a depositarysondominee and, if so represented,
interests in such global ACE debt security willdh®wn on, and transfers thereof will be effectely through, records maintained by the
designated depositary and its participants as ithestbelow. Where ACE debt securities of any saafesssued in bearer form, the special
restrictions and considerations, including speaffdring restrictions and special United Statesdfabincome tax considerations, applicabl
such ACE debt securities and to payment on andfeaand exchange of such ACE debt securitiesb&illescribed in the related prospectus
supplement.

The ACE debt securities may be issued as origsala discount securities (bearing no interest arithg interest at a rate which at the time of
issuance is below market rates) to be sold at stantial discount below their principal amount. 8peUnited States Federal income tax and
other considerations applicable to original issisea@lint securities will be described in the relgieaspectus supplement.

If the purchase price of any ACE debt securitigsaigable in one or more foreign currencies or auyeunits or if any ACE debt securities
denominated in one or more foreign currencies areaey units or if the principal of, or any premiuminterest on, or any additional amot
with respect to, any ACE debt securities is payablene or more foreign currencies or currencysyrite restrictions, elections, certain
United States Federal income tax consideratioresip terms and other information with respecsteh ACE debt securities and such
foreign currency or currency units will be set foih the related prospectus supplement.

ACE will comply with Section 14(e) under the ExcharAct, and any other tender offer rules undei&kehange Act which may then be
applicable, in connection with any obligation of B@ purchase ACE debt securities at the optiah@holders. Any such obligation
applicable to a series of ACE debt securities bglidescribed in the related prospectus supplement.

Unless otherwise described in a prospectus supplierakating to any ACE debt securities, other thamescribed below under "--Covenants
Applicable to ACE Senior Debt Securities--Limitation Liens on Stock of Designated Subsidiarieg"ARE indentures do not contain any
provisions that would limit ACE's ability to incimdebtedness or that would afford holders of ACBtdecurities protection in the event of a
sudden and significant decline in the credit quaiitACE or a takeover, recapitalization or highldyeraged or similar transaction involving
ACE. Accordingly, ACE could in the future enterarttansactions that could increase the amountdatitedness outstanding at that time or
otherwise affect ACE's capital structure or crediing. You should refer to the prospectus suppigmeating to a particular series of ACE
debt securities for information regarding to anjetiens from, modifications of or additions to theents of Defaults described below or
covenants of ACE contained in the ACE indentunesluiding any addition of a covenant or other priovis providing event risk or similar
protection.

Conversion and Exchange

The terms, if any, on which ACE debt securitiesn§ series are convertible into or exchangeablerdinary shares, preferred shares or ¢
securities, whether or not issued by ACE, propertgash, or a combination of any of the foregoimij,be set forth in the related prospectus
supplement. Such terms may include provisions dowersion or exchange, either mandatory, at thiejof the holder, or at the option of
ACE, in which the securities, property or cashéadceived by the holders of the ACE debt secsritieuld be calculated according to the
factors and at such time as described in the eelatespectus supplement.
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Global Securities

The ACE debt securities of a series may be issu@dble or in part in the form of one or more glbA&E debt securities that will be
deposited with, or on behalf of, a depositary it in the prospectus supplement relating to ssefies.

The specific terms of the depositary arrangemetit reispect to a series of ACE debt securitiestvéltlescribed in the prospectus supplement
relating to such series. ACE anticipates that tilewing provisions will apply to all depositaryrangements.

Upon the issuance of a global security, the depsfor such global security or its nominee wikdit, on its book-entry registration and
transfer system, the respective principal amouhtseoACE debt securities represented by such gkdsaurity. Such accounts will be
designated by the underwriters or agents with i@gdpesuch ACE debt securities or by ACE if suchEA@ebt securities are offered and sold
directly by ACE. Ownership of beneficial interestsa global security will be limited to personstth@ay hold interests through participants.
Ownership of beneficial interests in such globausity will be shown on, and the transfer of thatnership will be effected only through,
records maintained by the depositary or its nom{meth respect to interests of participants) andhmrecords of participants (with respect to
interests of persons other than participants).lavs of some states require that certain purchasesscurities take physical delivery of such
securities in definitive form. Such limits and suatvs may impair the ability to transfer benefidigkrests in a global security.

So long as the depositary for a global securitytsonominee, is the registered owner of such dlsbeurity, such depositary or such nominee,
as the case may be, will be considered the soleowamholder of the ACE debt securities represehtesuch global security for all purposes
under the applicable ACE indenture. Except as dsstibelow, owners of beneficial interests in abglasecurity will not be entitled to have
ACE debt securities of the series represented bly global security registered in their names arltnet receive or be entitled to receive
physical delivery of ACE debt securities of thatisg in definitive form.

Principal of, any premium and interest on, and atgitional amounts with respect to, ACE debt séiesrregistered in the name of a
depositary or its nominee will be made to the d@apsor its nominee, as the case may be, as tiisteeed owner of the global security
representing such ACE debt securities. None of AG& frustee, any paying agent or the securitystegiwill have any responsibility or
liability for any aspect of the records relatingoiopayments made on account of beneficial ownprisitérests of the global security for such
ACE debt securities or for maintaining, supervisimgeviewing any records relating to such benafiocivnership interests.

ACE expects that the depositary for a series of A€kt securities or its nominee, upon receipt gfayment with respect to such ACE debt
securities, will credit immediately participantstaunts with payments in amounts proportionatééir respective beneficial interest in the
principal amount of the global security for suchEAGebt securities as shown on the records of sephditary or its nominee. ACE also
expects that payments by participants to ownebeoéficial interests in such global security héletigh such participants will be governed
by standing instructions and customary practice$s aow the case with securities held for the antoof customers registered in "street
name," and will be the responsibility of such pap@nts.

The ACE indentures provide that if (1) the depasgifar a series of ACE debt securities notifies AtB&t it is unwilling or unable to continue
as depositary or if such depositary ceases toigiblel under the applicable ACE indenture and assasor depositary is not appointed by
ACE within 90 days of written notice, (2) ACE detenes that ACE debt securities of a particularesewill no longer be represented by
global securities and executes and delivers ttrtlstee a company order to such effect or (3) aanEsf Default with respect to a series of
ACE debt securities has occurred and is continuhmgglobal securities will be exchanged for ACBtdeecurities of such series in definitive
form of like tenor and of an equal aggregate ppacamount,
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in authorized denominations. Such definitive ACBtdgecurities will be registered in such name anesas the depositary shall instruct the
trustee. (Section 3.5) It is expected that suctringons may be based upon directions receivethéylepositary from participants with
respect to ownership of beneficial interests irbglasecurities.

Payment of Additional Amounts

ACE will make all payments of principal of and piiem, if any, interest and any other amounts onnaespect of, the ACE debt securitie:
any series without withholding or deduction at seufior, or on account of, any present or futuresafees, duties, assessments or
governmental charges of whatever nature imposéevaad by or on behalf of the Cayman Islands omReta (each, a "taxing jurisdiction™)
or any political subdivision or taxing authorityetieof or therein, unless such taxes, fees, dasgssments or governmental charges are
required to be withheld or deducted by (x) the l&@rsany regulations or rulings promulgated thedmrhof a taxing jurisdiction or any
political subdivision or taxing authority thereaftherein or (y) an official position regarding thpplication, administration, interpretation or
enforcement of any such laws, regulations or rgliigcluding, without limitation, a holding by aw of competent jurisdiction or by a
taxing authority in a taxing jurisdiction or anylipical subdivision thereof). If a withholding oeduction at source is required, ACE wiill,
subject to certain limitations and exceptions déscr below, pay to the holder of any such ACE delourity such additional amounts as may
be necessary so that every net payment of pringypammium, if any, interest or any other amount endsuch holder, after the withholding
deduction, will not be less than the amount prodifter in such ACE debt security and the applicatBE indenture to be then due and
payable.

ACE will not be required to pay any additional amtsufor or on account of;

1. any tax, fee, duty, assessment or governmemtaifje of whatever nature which would not have begrosed but for the fact that such
holder (a) was a resident, domiciliary or natiooflor engaged in business or maintained a permaséablishment or was physically present
in, the relevant taxing jurisdiction or any polélsubdivision thereof or otherwise had some cotimeavith the relevant taxing jurisdiction
other than by reason of the mere ownership ofeceipt of payment under, such ACE debt securifypfbsented such ACE debt security for
payment in the relevant taxing jurisdiction or gmojitical subdivision thereof, unless such ACE dedaturity could not have been presented
for payment elsewhere, or (c) presented such AQIE skxurity for payment more than 30 days afteddite on which the payment in respect
of such ACE debt security became due and payalpeovided for, whichever is later, except to théeex that the holder would have been
entitled to such additional amounts if it had preesd such ACE debt security for payment on anywiidtyin that 30-day period,;

2. any estate, inheritance, gift, sale, transfers@nal property or similar tax, assessment o @beernmental charge;

3. any tax, assessment or other governmental ctizagies imposed or withheld by reason of the failoy the holder or the beneficial owner
of such ACE debt security to comply with any readua request by ACE addressed to the holder wéiidays of such request (a) to provide
information concerning the nationality, residencédentity of the holder or such beneficial ownel(lm) to make any declaration or other
similar claim or satisfy any information or repodirequirement, which in either case is requiretinrosed by statute, treaty, regulation or
administrative practice of the relevant taxinggdiction or any political subdivision thereof apracondition to exemption from all or part of
such tax, assessment or other governmental charge;

4. any combination of items (1), (2) and (3).

In addition, ACE will not pay additional amountstivirespect to any payment of principal of, or pnemi if any, interest or any other amou
on, any such ACE debt security to any holder whefisluciary or partnership or other than the $maeficial owner of such ACE debt
security to the extent such payment would be requiy the laws of the relevant taxing jurisdict{on any political subdivision or relevant
taxing
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authority thereof or therein) to be included in itheome for tax purposes of a beneficiary or partwesettlor with respect to such fiduciary or
a member of such partnership or a beneficial owrier would not have been entitled to such additi@mabunts had it been the holder of the
ACE debt security.

(Section 10.4)

Covenants Applicable to ACE Senior Debt Securities
Limitation on Liens on Stock of Designated Subsidiges

Under the ACE senior indenture, ACE will covendrattf so long as any ACE senior debt securitie®argtanding, it will not, nor will it

permit any Subsidiary to, create, assume, incuaraitee or otherwise permit to exist any Indebtsslisecured by any mortgage, pledge, lien,
security interest or other encumbrance upon ansesha capital stock of any Designated Subsidiattyether such shares of stock are now
owned or hereafter acquired) without effectivelg\ypding concurrently that the ACE senior debt séims (and, if ACE so elects, any other
Indebtedness of ACE that is not subordinate toAGE& senior debt securities and with respect to withe governing instruments require, or
pursuant to which ACE is otherwise obligated, tovle such security) will be secured equally andbty with such Indebtedness for at least
the time period such other Indebtedness is so sdc(ffection 10.5 of the ACE senior indenture)

For purposes of the ACE senior indenture, "cagtiatk" of any Person means any and all sharesesitg rights to purchase, warrants,
options, participations or other equivalents oinderests in (however designated) equity of sualsdte including preferred stock, but
excluding any debt securities convertible into seqhity. (Section 1.1 of the ACE senior indenture)

The term "Designated Subsidiary" means any presefuture consolidated Subsidiary of ACE, the Cdidsted Net Worth of which
constitutes at least 5% of ACE's Consolidated NettW (Section 1.1 of the ACE senior indenture)oAduly 31, 1999, ACE's Designated
Subsidiaries were ACE Bermuda, Tempest, ACE

INA and ACE USA.

For purposes of the ACE indentures, the term "liethiess” means, with respect to any Person, (Irtheipal of and any premium and
interest on (a) indebtedness of such Person foesnborrowed and (b) indebtedness evidenced by nidébentures, bonds or other similar
instruments for the payment of which such Persaasponsible or liable; (2) all Capitalized Leadadigations of such Person; (3) all
obligations of such Person issued or assumed atefeered purchase price of property, all condaiaale obligations and all obligations
under any title retention agreement (but excludiage accounts payable arising in the ordinary s®of business);

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, batskacceptance or similar credit transaction
(other than obligations with respect to lettersrefdit securing obligations (other than obligatidescribed in (1) through (3) above) entered
into in the ordinary course of business of sucts®®to the extent such letters of credit are navdrupon or, if and to the extent drawn upon,
such drawing is reimbursed no later than the tBindiness Day following receipt by such Person démand for reimbursement following
payment on the letter of credit); (5) all obligaitsoof the type referred to in clauses (1) throubhof other Persons and all dividends of other
Persons for the payment of which, in either caseh £erson is responsible or liable as obligorrantar or otherwise; (6) all obligations of
the type referred to in clauses (1) through (S)tbkr Persons secured by any mortgage, pledge skenrity interest or other encumbrance on
any property or asset of such Person (whether tosuah obligation is assumed by such Person),rti@iat of such obligation being deemed
to be the lesser of the value of such propertyseets or the amount of the obligation so secursdi{3) any amendments, modifications,
refundings, renewals or extensions of any indet#sslior obligation described as Indebtedness iseta(l) through (6) above. (Section 1.1)

Limitations on Disposition of Stock of Designated @sidiaries

The ACE senior indenture also provides that, sg lasany ACE senior debt securities are outstaratidgexcept in a transaction otherwise
governed by such ACE indenture, ACE will not isss&ll, assign, transfer or otherwise dispose ofsdrayes of, securities convertible into, or
warrants, rights or options to subscribe for or
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purchase shares of, capital stock (other than pesfestock having no voting rights of any kind)anfy Designated Subsidiary, and will not
permit any Designated Subsidiary to issue (othan to ACE) any shares (other than director's qyiatif shares) of, or securities convertible
into, or warrants, rights or options to subscribedr purchase shares of, capital stock (other ginaferred stock having no voting rights of
kind) of any Designated Subsidiary, if, after giyiaffect to any such transaction and the issuahtteeanaximum number of shares issuable
upon the conversion or exercise of all such comblersecurities, warrants, rights or options, AC&uwd own, directly or indirectly, less than
80% of the shares of capital stock of such Desagh&ubsidiary (other than preferred stock havingating rights of any kind); provided,
however, that (1) any issuance, sale, assignnmransfer or other disposition permitted by ACE malyde made for at least a fair market
value consideration as determined by ACE's boadirettors pursuant to a resolution adopted in da@t and (2) the foregoing will not
prohibit any such issuance or disposition of s¢i@sif required by any law or any regulation oder of any governmental or insurance
regulatory authority. Notwithstanding the foregqif) ACE may merge or consolidate any Designatdss@liary into or with another direct
or indirect Subsidiary of ACE, the shares of cdpstack of which ACE owns at least 80%, and (2) AG&y, subject to the provisions
described under "--Consolidation, Amalgamation, §iderand Sale of Assets" below, sell, assign, tearef otherwise dispose of the entire
capital stock of any Designated Subsidiary at @ame for at least a fair market value consideratiemetermined by ACE's board of directors
pursuant to a resolution adopted in good faithci{Ba 10.6 of the ACE senior indenture)

Consolidation, Amalgamation, Merger and Sale of Asts

Each ACE indenture provides that ACE may not (I)sodidate or amalgamate with or merge into anydtees convey, transfer or lease its
properties and assets as an entirety or substgraghn entirety to any Person, or (2) permit Ragson to consolidate or amalgamate with or
merge into ACE, or convey, transfer or lease itgoprties and assets as an entirety or substardigiin entirety to ACE, unless (a) in the case
of (1) above, such Person is a Corporation orgdrazrel existing under the laws of the United Stafesmerica, any State thereof or the
District of Columbia, Bermuda or the Cayman Islaadd will expressly assume, by supplemental indergatisfactory in form to the trustee,
the due and punctual payment of the principal o, gremium and interest on and any additional artsowith respect to all of the ACE debt
securities issued thereunder, and the performan8€B's obligations under such ACE indenture arelAICE debt securities issued
thereunder, and provides for conversion or exchaigiés in accordance with the provisions of theEAdeDbt securities of any series that are
convertible or exchangeable into ordinary sharestloer securities; (b) immediately after givingeeffto such transaction and treating any
indebtedness which becomes an obligation of AC& Subsidiary as a result of such transaction amfdneen incurred by ACE or such
Subsidiary at the time of such transaction, no EeéDefault, and no event which after notice goda of time or both would become an E

of Default, will have happened and be continuing] &) certain other conditions are met. (Sectidr) 8

Events of Default

Each of the following events will constitute an Bvef Default under the applicable ACE indenturéhwispect to any series of ACE debt
securities issued thereunder (whatever the reasauth Event of Default and whether it will bewatiary or involuntary or be effected by
operation of law or pursuant to any judgment, deareorder of any court or any order, rule or ragiah of any administrative or
governmental body):

(1)default in the payment of any interest on anyEAdebt security of such series, or any additionadants payable with respect thereto, w
such interest becomes or such additional amoucsnbe due and payable, and continuance of suchltédaa period of 30 days;

(2)default in the payment of the principal of oygremium on any ACE debt security of such sedesny additional amounts payable with
respect thereto, when such principal or premiunobress or such additional amounts become due andlgagither at maturity, upon any
redemption, by declaration of acceleration or otleg;
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(3)default in the deposit of any sinking fund paytevhen and as due by the terms of any ACE dehirigg of such series;

(4)default in the performance, or breach, of anyec@ant or warranty of ACE contained in the applieahCE indenture for the benefit of sL
series or in the ACE debt securities of such sgaied the continuance of such default or breacla foeriod of 60 days after there has been
given written notice as provided in such ACE indeat

(5)if any event of default as defined in any mogtgaindenture or instrument under which there maisbued, or by which there may be
secured or evidenced, any Indebtedness of ACEu@intdy) an Event of Default under any other serieBQE debt securities), whether such
Indebtedness now exists or is hereafter creatéttarred, happens and consists of default in tlyengat of more than $50,000,000 in
principal amount of such Indebtedness at the nigitthéreof (after giving effect to any applicablage period) or results in such Indebted.
in principal amount in excess of $50,000,000 beognoir being declared due and payable prior to #te dn which it would otherwise
become due and payable, and such default is netl@irsuch acceleration is not rescinded or arthwighin a period of 30 days after there
has been given written notice as provided in th@iegble ACE indenture;

(6)ACE shall fail within 60 days to pay, bond ohetwise discharge any uninsured judgment or caddrdor the payment of money in
excess of $50,000,000, which is not stayed on dgpeés not otherwise being appropriately contestedood faith;

(7)certain events in bankruptcy, insolvency or gamization of ACE; and

(8)any other Event of Default provided in or punsit the applicable ACE indenture with respecA@E debt securities of such series.
(Section 5.1)

If an Event of Default with respect to the ACE dséturities of any series (other than an Eventafallt described in (7) of the preceding
paragraph) occurs and is continuing, either thetéior the holders of not less than 25% in prada@mount of the outstanding ACE debt
securities of such series by written notice as idiextin the applicable ACE indenture may declageptincipal amount (or such lesser amc
as may be provided for in the ACE debt securitfesugh series) of all outstanding ACE debt seasitif such series to be due and payable
immediately. At any time after a declaration of@ecation has been made, but before a judgmergaed for payment of money has been
obtained by the trustee, and subject to applicialbeand certain other provisions of the applica®®E indenture, the holders of not less than
a majority in principal amount of the ACE debt sétbes of such series may, under certain circuntganrescind and annul such declaration
of acceleration. An Event of Default described#hdf the preceding paragraph will cause the ppalcamount and accrued interest (or such
lesser amount as provided for in the ACE debt séesiiof such series) to become immediately duepaydble without any declaration or
other act by the trustee or any holder. (Secti@ 5.

Each ACE indenture provides that, within 90 dayerahe occurrence of any event which is, or aftgice or lapse of time or both would
become, an Event of Default with respect to the AleBgt securities of any series (a "default”), thustee will transmit, in the manner set forth
in such ACE indenture, notice of such default @ ltiolders of the ACE debt securities of such senass such default has been cured or
waived; provided, however, that except in the adseedefault in the payment of principal of, orpiam, if any, or interest, if any, on, or
additional amounts or any sinking fund or purcHasel installment with respect to, any ACE debt sigwf such series, the trustee may
withhold such notice if and so long as the boardiadctors, the executive committee or a trust cabesn of directors and/or responsible
officers of the trustee in good faith determine tha withholding of such notice is in the bestnest of the holders of ACE debt securities of
such series; and provided, further, that in the cdsany default of the character described irof3he second preceding paragraph, no such
notice to holders will be given until at least 3yd after the default occurs. (Section 6.2)
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If an Event of Default occurs and is continuinghwiéspect to the ACE debt securities of any seffiestrustee may in its discretion procee
protect and enforce its rights and the rights efliblders of ACE debt securities of such seriealbgppropriate judicial proceedings. (Sect
5.3) Each ACE indenture provides that, subjechéoduty of the trustee during any default to a¢hwhe required standard of care, the trustee
will be under no obligation to exercise any ofrithts or powers under such ACE indenture at theeast or direction of any of the holders of
ACE debt securities, unless such holders shall b&feeed to the trustee reasonable indemnity. {§e@.1) Subject to such provisions for the
indemnification of the trustee, and subject to eggtile law and certain other provisions of the mafile ACE indenture, the holders of a
majority in principal amount of the outstanding A@&bt securities of any series will have the righdirect the time, method and place of
conducting any proceeding for any remedy avail&dbkae trustee, or exercising any trust or powerf@sed on the trustee, with respect to the
ACE debt securities of such series. (Section 5.12)

Modification and Waiver

ACE and the trustee may modify or amend either A@Enture with the consent of the holders of nss ldhan a majority in principal amount
of the outstanding ACE debt securities of eachesaaffected thereby; provided, however, that nd snadification or amendment may,
without the consent of the holder of each outstag@iCE debt security affected thereby,

. change the stated maturity of the principal ofarmy premium or installment of interest on, or agitional amounts with respect to, any
ACE debt security,

. reduce the principal amount of, or the rate (odify the calculation of such rate) of interest onany additional amounts with respect to, or
any premium payable upon the redemption of, any A€l security,

. change the obligation of ACE to pay additionabamts with respect to any ACE debt security,

. reduce the amount of the principal of an origiealie discount security that would be due andlgayapon a declaration of acceleration of
the maturity thereof or the amount thereof provamleankruptcy,

. change the redemption provisions of any ACE debtirity or adversely affect the right of repaymesrthe option of any holder of any ACE
debt security,

. change the place of payment or the coin or cagré@mwhich the principal of, any premium or intsten or any additional amounts with
respect to any ACE debt security is payable,

. impair the right to institute suit for the enfernent of any payment on or after the stated mgtafiany ACE debt security (or, in the case of
redemption, on or after the redemption date othéncase of repayment at the option of any holuleigr after the repayment date),

. reduce the percentage in principal amount obtitstanding ACE debt securities, the consent ofsghmwlders is required in order to take
specific actions,

. reduce the requirements for quorum or voting dlgérs of ACE debt securities in Section 15.4 aheACE indenture,

. modify any of the provisions in the applicable A@denture regarding the waiver of past defaults the waiver of certain covenants by the
holders of ACE debt securities except to increasepercentage vote required or to provide thatrgbinevisions of such ACE indenture
cannot be modified or waived without the conserthefholder of each ACE debt security affectedahgy

. make any change that adversely affects the tigbbnvert or exchange any ACE debt security imttboordinary shares of ACE or other
securities (whether or not issued by ACE), casproperty in accordance with its terms,
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. modify any of the provisions of the ACE subordéthindenture relating to the subordination of A@E subordinated debt securities in a
manner adverse to holders of ACE subordinated skhirities, or

. modify any of the above provisions. (Section 9.2)

In addition, no supplemental indenture may direotiyndirectly modify or eliminate the subordinatiprovisions of the ACE subordinated
indenture in any manner which might terminate goaim the subordination of the ACE subordinated delsurities of any series to Senior
Indebtedness with respect to such series withaupttor written consent of the holders of such Sehidebtedness. (Section 9.7 of the ACE
subordinated indenture)

ACE and the trustee may modify or amend either A@Eenture and the ACE debt securities of any sevidwout the consent of any holder
order to, among other things;

. provide for a successor to ACE pursuant to a@ategion, amalgamation, merger or sale of assets;

. add to the covenants of ACE for the benefit eftiolders of all or any series of ACE debt seasitir to surrender any right or power
conferred upon ACE by the applicable ACE indenture;

. provide for a successor trustee with respedi¢cMCE debt securities of all or any series;

. cure any ambiguity or correct or supplement amyigion in either ACE indenture which may be défexor inconsistent with any other
provision, or to make any other provisions withpest to matters or questions arising under eith@E Andenture which will not adversely
affect the interests of the holders of ACE debusiées of any series;

. change the conditions, limitations and restritsion the authorized amount, terms or purposessagj authentication and delivery of ACE
debt securities under either ACE indenture;

. add any additional Events of Default with resgedtll or any series of ACE debt securities;
. secure the ACE debt securities;
. provide for conversion or exchange rights oflib&ders of any series of ACE debt securities; or

. make any other change that does not materialtgradly affect the interests of the holders of AGE debt securities then outstanding under
the applicable ACE indenture. (Section 9.1)

The holders of at least a majority in principal ambof the outstanding ACE debt securities of aanyes may, on behalf of the holders of all
ACE debt securities of that series, waive complaimg ACE with certain covenants of the applicab&Aindenture. (Section 10.8 of the
ACE senior indenture;

Section 10.6 of the ACE subordinated indenture) Atiders of not less than a majority in principadaunt of the outstanding ACE debt
securities of any series may, on behalf of the érslaf all ACE debt securities that series, waiwe @ast default and its consequences under
the applicable ACE indenture with respect to theEAd@bt securities of that series, except a defapin the payment of principal of, any
premium or interest on or any additional amount$ \neéspect to ACE debt securities of that serig®pm respect of a covenant or provision
of the applicable ACE indenture that cannot be firdlior amended without the consent of the holderach outstanding ACE debt security
of any series affected. (Section 5.13)

Under each ACE indenture, ACE is required to furriiee trustee annually a statement as to perforedap@CE of certain of its obligations
under that ACE indenture and as to any defauluaherformance. ACE is also required to delivethtrustee, within five days after
occurrence thereof, written notice of any EvenbDefault, or any event which after notice or lapséroe or both would constitute an Event
Default, resulting from the failure to perform aebkch of any covenant or warranty contained iraghy@icable ACE indenture or the ACE d
securities of any series. (Section 10.9 of the A€&ior indenture; Section 10.7 of the ACE subortgitiandenture)
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Discharge, Defeasance and Covenant Defeasance

ACE may discharge certain obligations to holderarof series of ACE debt securities that have metdly been delivered to the trustee for
cancellation and that either have become due ayabjmor will become due and payable within oneryeascheduled for redemption within
one year) by depositing with the trustee, in trfistds in U.S. dollars or in the Foreign Curreneyhich such ACE debt securities are
payable in an amount sufficient to pay the entidebtedness on such ACE debt securities with réspgeincipal and any premium, interest
and additional amounts to the date of such degibsiich ACE debt securities have become due agdljt@) or to the maturity thereof, as the
case may be. (Section 4.1)

Each ACE indenture provides that, unless the piavisof Section 4.2 thereof are made inapplicabklhé ACE debt securities of or within
any series pursuant to Section 3.1 thereof, ACE ahest either (1) to defease and be discharged &oyrand all obligations with respect to
such ACE debt securities (except for, among othiags, the obligation to pay additional amountsif, upon the occurrence of certain
events of taxation, assessment or governmentafjeiwith respect to payments on such ACE debt dézs1eind other obligations to register
the transfer or exchange of such ACE debt secsyittereplace temporary or mutilated, destroyest, do stolen ACE debt securities, to
maintain an office or agency with respect to su€EAdebt securities and to hold moneys for paymenhust) ("defeasance") or (2) to be
released from its obligations with respect to SAEHE debt securities under certain covenants agitheskin the related prospectus
supplement, and any omission to comply with sudigations will not constitute a default or an EveftDefault with respect to such ACE
debt securities ("covenant defeasance"). Defeasamoevenant defeasance, as the case may beenithiditioned upon the irrevocable
deposit by ACE with the Trustee, in trust, of anoaimt in U.S. dollars or in the Foreign Currencyvnich such ACE debt securities are
payable at stated maturity, or Government Obligeti@s defined below), or both, applicable to SNCHE debt securities which through the
scheduled payment of principal and interest in etaace with their terms will provide money in anamt sufficient to pay the principal of,
any premium and interest on, and any additionaluatsowith respect to, such ACE debt securitieshenstheduled due dates. (Section 4.2)

Such a trust may only be established if, amongrdttiegs, (1) the applicable defeasance or coveti@igiasance does not result in a breach or
violation of, or constitute a default under, thelagable ACE indenture or any other material agreenor instrument to which ACE is a party
or by which it is bound, (2) no Event of Defaultexent which with notice or lapse of time or botbuld become an Event of Default with
respect to the ACE debt securities to be defeadétiave occurred and be continuing on the datestéblishment of such a trust and, with
respect to defeasance only, at any time duringéhi®d ending on the 123rd day after such datg(@ndCE has delivered to the trustee an
opinion of counsel (as specified in the ACE indea}uo the effect that the holders of such ACE delgurities will not recognize income, g
or loss for United States Federal income tax pup@s a result of such defeasance or covenantdefaaand will be subject to United Stz
Federal income tax on the same amounts, in the saneer and at the same times as would have beaade if such defeasance or cove
defeasance had not occurred, and such opinionurised, in the case of defeasance, must refer tardsed upon a letter ruling of the
Internal Revenue Service received by ACE, a Rev&ulimg published by the Internal Revenue Servica change in applicable United
States Federal income tax law occurring after tite df the applicable ACE indenture. (Section 4.2)

"Foreign Currency" means any currency, currency emgomposite currency, including, without limitat, the euro, issued by the
government of one or more countries other tharuthiged States of America or by any recognized ocdefation or association of such
governments. (Section 1.1)

"Government Obligations" means debt securities Wwhi@ (1) direct obligations of the United StateAmerica or the government or the
governments which issued the Foreign Currency iithvthe ACE debt securities of a particular seaiespayable, for the payment of which
its full faith and credit is pledged or (2) obligats of a Person controlled or supervised by atidgas an agency or instrumentality of the
United States of America or such government or gawents which issued the Foreign Currency in whiehACE debt securities of such
series are payable, the timely payment of whiamisonditionally guaranteed as a full faith
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and credit obligation by the United States of Ama@ror such other government or governments, andhwhi the case of clauses (1) and (2),
are not callable or redeemable at the option ofdfeer or issuers thereof, and will also includkepository receipt issued by a bank or trust
company as custodian with respect to any such Gavemt Obligation or a specific payment of intemsor principal of or any other amount
with respect to any such Government Obligation lhglduch custodian for the account of the holdesuwh depository receipt, provided that
(except as required by law) such custodian is ntit@ized to make any deduction from the amoungapbeyto the holder of such depository
receipt from any amount received by the custodidh mespect to the Government Obligation or thecjmepayment of interest on or
principal of or any other amount with respect te @overnment Obligation evidenced by such depgsiexeipt. (Section 1.1)

If after ACE has deposited funds and/or Governn@iigations to effect defeasance or covenant dafeaswith respect to ACE debt
securities of any series, (1) the holder of an AleBt security of that series is entitled to, andsj@lect pursuant to Section 3.1 of the
applicable ACE indenture or the terms of such A@Btdecurity to receive payment in a currency otien that in which such deposit has
been made in respect of such ACE debt securit2)a Conversion Event (as defined below) occuregpect of the Foreign Currency in
which such deposit has been made, the indebtedagsesented by such ACE debt security will be dettadave been, and will be, fully
discharged and satisfied through the payment optimeipal of, any premium and interest on, and adgitional amounts with respect to, s
ACE debt security as such ACE debt security becatnesout of the proceeds yielded by convertingatheunt or other properties so
deposited in respect of such ACE debt security inéocurrency in which such ACE debt security beesipayable as a result of such election
or such Conversion Event based on (a) in the clgayments made pursuant to clause (1) above phicable market exchange rate for s
currency in effect on the second business day prisuch payment date, or (b) with respect to av€mion Event, the applicable market
exchange rate for such Foreign Currency in effeginearly as feasible) at the time of the ConverBigent. (Section 4.2)

"Conversion Event" means the cessation of use)ad @oreign Currency both by the government ofchuentry or countries which issued s
Foreign Currency and for the settlement of trarisastby a central bank or other public institutiafi®r within the international banking
community or (2) any currency unit or compositerency for the purposes for which it was establisiddpayments of principal of, any
premium and interest on, and any additional amowittsrespect to, any ACE debt security that angapée in a Foreign Currency that ceases
to be used by the government or governments oaigsiwill be made in U.S. dollars. (Section 1.1)

In the event ACE effects covenant defeasance wiheact to any ACE debt securities and such ACE sisthtrities are declared due and
payable because of the occurrence of any Evenetdult other than an Event of Default with resgeainy covenant as to which there has
been covenant defeasance, the amount in such RaZeigency in which such ACE debt securities ayg@pke, and Government Obligations
on deposit with the trustee, will be sufficientpay amounts due on such ACE debt securities atrtteeof the stated maturity but may not be
sufficient to pay amounts due on such ACE debtritesi at the time of the acceleration resultimepirsuch Event of Default. However, ACE
would remain liable to make payment of such amodutsat the time of acceleration.

Subordination of ACE Subordinated Debt Securities

The ACE subordinated debt securities of each saiilkgo the extent set forth in the ACE subordiedindenture, be subordinate in right of
payment to the prior payment in full of all Senindebtedness with respect to such series. (Setfidnof the ACE subordinated indenture).
Upon any payment or distribution of assets of AGEmy kind or character, whether in cash, propertgecurities, to creditors upon any
dissolution, winding-up, liquidation or reorganimsx of ACE, whether voluntary or involuntary, orlankruptcy, insolvency, receivership or
other proceedings, all amounts due upon all Sénaebtedness with respect to the ACE subordinagbd skcurities of any series will first be
paid in full, or payment thereof provided for in n&y in
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accordance with its terms, before the holders oEAQGbordinated debt securities of such seriesrditieel to receive or retain any payment
account of principal of, or any premium or interest or any additional amounts with respect to, A& subordinated debt securities of such
series, and to that end the holders of such Sémi@btedness will be entitled to receive, for aggtion to the payment thereof, any payment
or distribution of any kind or character, whethecash, property or securities, including any speyment or distribution which may be
payable or deliverable by reason of the paymeangfother Indebtedness of ACE being subordinatédegpayment of ACE subordinated
debt securities of such series, which may be payabdeliverable in respect of the ACE subordinaltelot securities of such series upon any
such dissolution, winding-up, liquidation or reongaation or in any such bankruptcy, insolvencygereership or other proceeding. (Section
16.3 of the ACE subordinated indenture)

By reason of such subordination, in the eventmfitiation or insolvency of ACE, holders of Seninedébtedness with respect to the ACE
subordinated debt securities of any series ancehelof other obligations of ACE that are not subwatkd to such Senior Indebtedness may
recover more, ratably, than the holders of the AQBordinated debt securities of such series.

Subject to the payment in full of all Senior Indadriess with respect to the ACE subordinated debtisies of any series, the rights of the
holders of the ACE subordinated debt securitiesuch series will be subrogated to the rights ottbleers of such Senior Indebtedness to
receive payments or distributions of cash, propertyecurities of ACE applicable to such Senioelitédness until the principal of, any
premium and interest on, and any additional amowittsrespect to, the ACE subordinated debt sdesriif such series have been paid in
full. (Section 16.4 of the ACE subordinated indeaju

No payment of principal (including redemption amkig fund payments) of or any premium or inter@stor any additional amounts wi
respect to the ACE subordinated debt securitiegpfseries may be made (1) if any Senior Indebtsingth respect to such series is not paid
when due and any applicable grace period with gpesuch default has ended and such defaultdidse®n cured or waived or ceased to
exist, or (2) if the maturity of any Senior Indedness with respect to such series has been adeelérecause of a default. (Section 16.2 o
ACE subordinated indenture)

The ACE subordinated indenture does not limit ahit ACE from incurring additional Senior Indebiteess, which may include
Indebtedness that is senior to the ACE subordinddéd securities of any series, but subordinatgher obligations of ACE. The ACE senior
debt securities will constitute Senior Indebtednettls respect to the ACE subordinatd debt securibeeach series under the ACE
subordinated indenture.

The term "Senior Indebtedness" means, with redpettie ACE subordinated debt securities of anyiqaer series, all Indebtedness of ACE
outstanding at any time, except (1) the ACE submateid debt securities of such series, (2) Indelegsias to which, by the terms of the
instrument creating or evidencing the same, irdwided that such Indebtedness is subordinated tarks equally with the ACE subordina
debt securities of such series, (3) Indebtednes<Caf to an Affiliate of ACE, (4) interest accruidter the filing of a petition initiating any
bankruptcy, insolvency or other similar proceedimgess such interest is an allowed claim enforeeaghinst ACE in a proceeding under
federal or state bankruptcy laws and (5) trade aaitsopayable. Senior Indebtedness with respebietéd\CE subordinated debt securities of
any particular series will continue to be Seniatdbtedness with respect to the ACE subordinatetisdelnrities of such series and be entitled
to the benefits of the subordination provisionespective of any amendment, modification or waofeany term of such Senior Indebtedness.
(Sections 1.1 and 16.8 of the ACE subordinatedrinde)

The ACE subordinated indenture provides that thedgoing subordination provisions, insofar as thedgite to any particular series of ACE
subordinated debt securities, may be changed farisuch issuance. Any such change would be deskiikihe related prospectus
supplement.
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New York Law to Govern

The ACE indentures and the ACE debt securitiesvélgoverned by, and construed in accordance thighaws of the State of New York
applicable to agreements made or instruments ehtet@ and, in each case, performed in that s(8&ction 1.13)

Information Concerning the Trustee

ACE may from time to time borrow from, maintain dsfi accounts with and conduct other banking tretitsas with The First National Bar
of Chicago and its affiliates in the ordinary caucf business.

Under each ACE indenture, The First National Bah€laicago is required to transmit annual reportaltdolders regarding its eligibility and
qualifications as trustee under the applicable A@enture and related matters. (Section 7.3)
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DESCRIPTION OF ACE INA DEBT SECURITIES AND ACE GUAR ANTEE

The following description of the ACE INA debt seiti@s and the ACE guarantee sets forth the matemals and provisions of the ACE INA
debt securities and the ACE guarantee to whichpaogpectus supplement may relate. The ACE INA seatebt securities are to be issued
under an indenture (the "ACE INA senior indentug@)ong ACE INA, ACE and The First National BankGificago, as trustee, the form of
which is filed as an exhibit to the registratioatstmnent of which this prospectus forms a part. AG& INA subordinated debt securities ar:
be issued under an indenture (the "ACE INA subadid indenture") among ACE INA, ACE and The Firgtidnal Bank of Chicago, as
trustee, the form of which is filed as an exhibithe registration statement of which this prospgeébrms a part. The ACE INA senior
indenture and the ACE INA subordinated indentueessimetimes referred to herein collectively as'&@E INA indentures” and each
individually as an "ACE INA indenture". The partlauterms of the ACE INA debt securities offeredany prospectus supplement, and the
extent to which the general provisions describddvbenay apply to the offered ACE INA debt secustigiill be described in the prospectus
supplement.

Because the following summaries of the materiahseand provisions of the ACE INA indentures, theEABIA debt securities and the ACE
guarantee are not complete, you should refer téottmes of the ACE INA indentures and the ACE INAbtisecurities for complete
information regarding the terms and provisionshef ACE INA indentures, including the definitionssafme of the terms used below, the
ACE INA debt securities and the ACE guarantee. \&er particular articles, sections or defined teofian ACE INA indenture are referred
to, such articles, sections or defined terms arerjporated herein by reference, and the statemerdrinection with which such reference is
made is qualified in its entirety by such referenidee ACE INA indentures are substantially iderifieacept for certain covenants of ACE
INA and ACE and provisions relating to subordinatio

General

The ACE INA indentures do not limit the aggregatiagipal amount of ACE INA debt securities which BANA may issue thereunder and
provide that ACE INA may issue ACE INA debt sedestthereunder from time to time in one or moréese(Section 3.1) The ACE INA
indentures do not limit the amount of other Indebtss (as defined below) or ACE INA debt securiti¢iser than certain secured
Indebtedness as described below, which ACE, ACE ¢ #&eir respective subsidiaries may issue.

Unless otherwise provided in a prospectus supplérten ACE INA senior debt securities will be unsesd obligations of ACE INA and will
rank equally with all of its other unsecured andubordinated indebtedness. The ACE INA subordindédd securities of each series will be
unsecured obligations of ACE INA, subordinatedigit of payment to the prior payment in full of 8kénior Indebtedness (which term
includes ACE INA senior debt securities) of ACE INvith respect to such series, as described belaenisubordination of ACE INA
Subordinated Debt Securities" and in the relatedmectus supplement. The ACE INA subordinated setuirities of any series issued to an
ACE Trust will rank equally with each other ser@#sACE INA subordinated debt securities issuedtteeo ACE Trusts.

Because ACE INA is a holding company, its rightd #me rights of its creditors (including the holslef ACE INA debt securities) and
shareholders to participate in any distributiomsgets of any subsidiary upon that subsidiarysdation or reorganization or otherwise wc
be subject to the prior claims of the subsidiacy&itors, except to the extent that ACE INA magliit be a creditor with recognized claims
against the subsidiary. The rights of creditor&GE INA (including the holders of ACE INA debt setities) to participate in the distribution
of stock owned by ACE INA in certain of its subsides, including ACE INA's insurance subsidiari@syy also be subject to the approval of
certain insurance regulatory authorities havingsgliction over such subsidiaries.

In the event ACE INA subordinated debt securitiesissued to an ACE Trust in connection with tisaigce of preferred securities and
common securities by that ACE Trust, such ACE INb@&dinated debt
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securities subsequently may be distributed proteathe holders of such preferred securities amdngon securities in connection with the
dissolution of that ACE Trust upon the occurrenteastain events described in the prospectus soppiérelating to such preferred securi
and common securities. Only one series of ACE INBasdinated debt securities will be issued to arEAust in connection with the
issuance of preferred securities and common sexuht that ACE Trust.

The prospectus supplement relating to the particd@E INA debt securities offered thereby will ddbe the following terms of the offered
ACE INA debt securities:

. the title of such ACE INA debt securities and #legies in which such ACE INA debt securities Wil included, which may include medium-
term notes;

. any limit upon the aggregate principal amounswth ACE INA debt securities;

. the date or dates, or the method or methodsyiflay which such date or dates will be determirmgdwhich the principal of such ACE INA
debt securities will be payable;

. the rate or rates at which such ACE INA debt gtes will bear interest, if any, which rate mag bero in the case of certain ACE INA debt
securities issued at an issue price representitigcaunt from the principal amount payable at mgtuor the method by which such rate or
rates will be determined (including, if applicabdey remarketing option or similar method), anddhee or dates from which such interest, if
any, will accrue or the method by which such datdates will be determined;

. the date or dates on which interest, if any,wrhsACE INA debt securities will be payable and asgular record dates applicable to the
or dates on which interest will be so payable;

. whether and under what circumstances additiomalunts in respect of certain taxes, fees, dutEsessments or governmental charges that
might be imposed on holders of such ACE INA debusiies will be payable and, if so, whether andadrat terms ACE INA will have the
option to redeem such ACE INA debt securitieséu lof paying such additional amounts (and the terihssich option);

. the place or places where the principal of, amyrpum or interest on or any additional amountiwéspect to such ACE INA debt securi
will be payable, any of such ACE INA debt secustibat are issued in registered form may be suerenidfor registration of transfer or
exchange, and any such ACE INA debt securities beagurrendered for conversion or exchange;

. whether any of such ACE INA debt securities arbd redeemable at the option of ACE INA and, jftee date or dates on which, the pe
or periods within which, the price or prices at efhand the other terms and conditions upon which &«CE INA debt securities may be
redeemed, in whole or in part, at the option of AGEA;

. whether ACE INA will be obligated to redeem orghase any of such ACE INA debt securities purstmany sinking fund or analogous
provision or at the option of any holder thereoflaifiso, the date or dates on which, the periopgesitods within which, the price or prices at
which and the other terms and conditions upon whiath ACE INA debt securities will be redeemed wicpased, in whole or in part,
pursuant to such obligation, and any provisiongtierremarketing of such ACE INA debt securitieseteemed or purchased,;

. if other than denominations of $1,000 and anggral multiple thereof, the denominations in whéety ACE INA debt securities to be isst
in registered form will be issuable and, if otheart a denomination of $5,000, the denominationghich any ACE INA debt securities to be
issued in bearer form will be issuable;

. whether the ACE INA debt securities will be cortil@e into other securities of ACE INA and/or exrtgeable for securities of ACE or otl
issuers and, if so, the terms and conditions uplaiciwsuch ACE INA debt securities will be so cortiae or exchangeable;
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. if other than the principal amount, the portidritee principal amount (or the method by which spoftion will be determined) of such ACE
INA debt securities that will be payable upon deatian of acceleration of the maturity thereof;

. if other than United States dollars, the curreoicgayment, including composite currencies, ofghacipal of, any premium or interest on or
any additional amounts with respect to any of SACtE INA debt securities;

. whether the principal of, any premium or inter@stor any additional amounts with respect to SNClit INA debt securities will be payable,
at the election of ACE INA or a holder, in a cugmother than that in which such ACE INA debt sé@®s are stated to be payable and the
date or dates on which, the period or periods wittiich, and the other terms and conditions upoithylsuch election may be made;

. any index, formula or other method used to deisithe amount of payments of principal of, anyngitem or interest on or any additional
amounts with respect to such ACE INA debt secugitie

. whether such ACE INA debt securities are to baesl in the form of one or more global securitied, & so, the identity of the depositary
such global security or securities;

. whether such ACE INA debt securities are ACE Id&Xior debt securities or ACE INA subordinated dslaurities and, if ACE INA
subordinated debt securities, the specific subatitin provisions applicable thereto;

. in the case of ACE INA subordinated debt seasitssued to an ACE Trust, the terms and conditdasy obligation or right of ACE INA
or a holder to convert or exchange such ACE INAosdimated debt securities into preferred securdfebat ACE Trust;

. in the case of ACE INA subordinated debt seasitssued to an ACE Trust, the form of restatest sigreement and, if applicable, the
agreement relating to ACE's guarantee of the pedesecurities of that ACE Trust;

. in the case of ACE INA subordinated debt se@sijtthe relative degree, if any, to which such ARE subordinated debt securities of the
series and the ACE guarantee in respect therebbagenior to or be subordinated to other seffidsGE INA subordinated debt securities
and the ACE guarantee in respect thereof or ottishitedness of ACE INA or ACE, as the case majnldght of payment, whether such
other series of ACE INA subordinated debt secwitieother indebtedness is outstanding or not;

. any deletions from, modifications of or additidoghe Events of Default or covenants of ACE IN®ACE with respect to such ACE INA
debt securities;

. whether the provisions described below under¢basge, Defeasance and Covenant Defeasance” vééable to such ACE INA debt
securities;

. whether any of such ACE INA debt securities arbd issued upon the exercise of warrants, antintee manner and place for such ACE
INA debt securities to be authenticated and dedigeand

. any other terms of such ACE INA debt securitied any other deletions from or modifications oritidds to the applicable ACE INA
indenture in respect of such ACE INA debt secwsit{&ection 3.1)

ACE INA will have the ability under the ACE INA imthtures to "reopen"” a previously issued series@EANA debt securities and issue
additional ACE INA debt securities of that seriesestablish additional terms of that series. ACE\ il also permitted to issue ACE INA d¢
securities with the same terms as previously is$u«@d INA debt securities. (Section 3.1)

Unless otherwise provided in the related prospestipplement, principal, premium, interest and aoloi#l amounts, if any, with respect to
any ACE INA debt securities will be payable at diice or agency maintained by ACE INA and ACE $orch purposes (initially the
corporate trust office of the trustee). In the
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case of ACE INA debt securities issued in registdoem, interest may be paid by check mailed topesons entitled thereto at their
addresses appearing on the security register trabgfer to an account maintained by the payee avithnk located in the United States.
Interest on ACE INA debt securities issued in regiesd form will be payable on any interest payntte to the persons in whose names the
ACE INA debt securities are registered at the clifdeusiness on the regular record date with reégpesuch interest payment date. All pay
agents initially designated by ACE INA for the AQEA debt securities will be named in the relatedgpectus supplement. ACE INA may
any time designate additional paying agents orimdgtie designation of any paying agent or appeoebange in the office through which ¢
paying agent acts, except that ACE INA and ACE b&lrequired to maintain a paying agent in eacbeplehere the principal of, any
premium or interest on or any additional amount$ wéspect to the ACE INA debt securities are plab

(Sections 3.7 and 10.2)

Unless otherwise provided in the related prospestipplement, the ACE INA debt securities may bagméed for transfer (duly endorsed or
accompanied by a written instrument of transfespitequired by ACE INA or the security registrarexchanged for other ACE INA debt
securities of the same series (containing identerahs and provisions, in any authorized denonomatiand of a like aggregate principal
amount) at the office or agency maintained by AGIE For such purposes (initially the corporate traffice of the trustee). Such transfer or
exchange will be made without service charge, BEANA may require payment of a sum sufficient dwer any tax or other governmental
charge and any other expenses then payable. ACBuiNAot be required to (1) issue, register thransfer of, or exchange, ACE INA debt
securities during a period beginning at the opewingusiness 15 days before the day of mailing mwétice of redemption of any such ACE
INA debt securities and ending at the close ofiess on the day of such mailing or

(2) register the transfer of or exchange any ACE th¢bt security so selected for redemption in whwlen part, except the unredeemed
portion of any ACE INA debt security being redeenregart. (Section 3.5) ACE INA has appointed thestee as security registrar. Any
transfer agent (in addition to the security regigtmitially designated by ACE INA for any ACE INdebt securities will be named in the
related prospectus supplement. ACE INA may at ang tlesignate additional transfer agents or redtiadlesignation of any transfer agent
or approve a change in the office through which taagsfer agent acts, except that ACE INA and AGIEhe required to maintain a transfer
agent in each place where the principal of, anynum or interest on or any additional amounts wéspect to the ACE INA debt securities
are payable.

(Section 10.2)

Unless otherwise provided in the related prospestipplement, the ACE INA debt securities will bsuisd only in fully registered form
without coupons in minimum denominations of $1,@0@ any integral multiple thereof. (Section 3.2 WCE INA debt securities may be
represented in whole or in part by one or more gl&{CE INA debt securities registered in the narha depositary or its nominee and, if so
represented, interests in such global ACE INA delourity will be shown on, and transfers theredf ng effected only through, records
maintained by the designated depositary and itscjzants as described below. Where ACE INA debusées of any series are issued in
bearer form, the special restrictions and constaers, including special offering restrictions aspkcial United States Federal income tax
considerations, applicable to such ACE INA debusiées and to payment on and transfer and exchahgaech ACE INA debt securities w
be described in the related prospectus supplement.

The ACE INA debt securities may be issued as oaigssue discount securities (bearing no interebearing interest at a rate which at the
time of issuance is below market rates) to be abllsubstantial discount below their principal amoSpecial United States Federal income
tax and other considerations applicable to origisgle discount securities will be described inrtHated prospectus supplement.

If the purchase price of any ACE INA debt secusitie payable in one or more foreign currenciesuorenicy units or if any ACE INA debt
securities are denominated in one or more foreigreacies or currency units or if the principal @f,any premium or interest on, or any
additional amounts with respect to, any ACE INA tdedcurities is payable in one or more foreignemeies or currency units, the restrictic
elections, certain United States Federal incomet@msiderations, specific terms and other inforomatiith respect to such ACE INA debt
securities and such foreign currency or currendgisumill be set forth in the related prospectusament.
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ACE INA will comply with Section 14(e) under the &hange Act, and any other tender offer rules uttteExchange Act which may then
applicable, in connection with any obligation of BONA to purchase ACE INA debt securities at théi@pof the holders. Any such
obligation applicable to a series of ACE INA debturities will be described in the related prospesupplement.

Unless otherwise described in a prospectus supplerakating to any ACE INA debt securities, otheart as described below under "--
Covenants Applicable to ACE INA Senior Debt SedesitLimitation on Liens on Stock of Designated Subsidis," the ACE INA indenture
do not contain any provisions that would limit #itglity of ACE INA or ACE to incur indebtednessthiat would afford holders of ACE INA
debt securities protection in the event of a suddehsignificant decline in the credit quality oEE& INA or ACE or a takeover,
recapitalization or highly leveraged or similamtsaction involving ACE INA or ACE. Accordingly, ACENA or ACE could in the future
enter into transactions that could increase theuatnaf indebtedness outstanding at that time ogrettse affect ACE INA's or ACE's capital
structure or credit rating. You should refer to finespectus supplement relating to a particulaesef ACE INA debt securities for
information regarding any deletions from, modifioas of or additions to the Events of Defaults diesd below or covenants of ACE INA
ACE contained in the ACE INA indentures, includizxgy addition of a covenant or other provisions fimg event risk or similar protection.

ACE Guarantee

ACE will fully and unconditionally guarantee allyraents with respect to the ACE INA debt securitlgsless otherwise provided in a
prospectus supplement, the ACE guarantee of the INGEsenior debt securities will be an unsecureligeition of ACE and will rank

equally with all of its other unsecured and unsdbwated indebtedness (including the ACE senior debtirities). The ACE guarantee of the
ACE INA subordinated debt securities of any pattcseries will be an unsecured obligation of AG&hordinated in right of payment to the
prior payment in full of all ACE Senior Indebtedsdwhich term includes ACE senior debt securitied the ACE guarantee of the ACE INA
senior debt securities) with respect to such sasedescribed below under "Subordination of ACEr@nize" and in the related prospectus
supplement. The ACE guarantee of the ACE INA suinateéd debt securities of any series issued to@BE Arust will rank equally with the
ACE guarantee of each other series of ACE suboretindebt securities issued to other ACE Trusts.

Since ACE is a holding company, its rights andrtgbts of its creditors (including the holders b&tACE INA debt securities who are
creditors of ACE by virtue of the ACE guaranteed ahareholders to participate in any distributibthe assets of any subsidiary upon such
subsidiary's liquidation or reorganization or otkise would be subject to prior claims of the sulasids creditors, except to the extent that
ACE may itself be a creditor with recognized claiagsinst the subsidiary. The right of creditor&\@E (including the holders of the ACE
INA debt securities who are creditors of ACE bytwér of the ACE guarantee) to participate in thérithistion of the stock owned by ACE in
certain of its subsidiaries, including ACE's insuwra subsidiaries, may also be subject to approvaéltain insurance regulatory authorities
having jurisdiction over such subsidiaries.

ACE will make all payments of principal of and priem, if any, interest and any other amounts onnoespect of, the ACE INA debt
securities of any series without withholding or deiibn at source for, or on account of, any preseffiiture taxes, fees, duties, assessme;
governmental charges of whatever nature imposéelvad by or on behalf of the Cayman Islands omBeta (each, a "taxing jurisdiction")

or any political subdivision or taxing authorityetieof or therein, unless such taxes, fees, dasgessments or governmental charges are
required to be withheld or deducted by (x) the ld@rsany regulations or rulings promulgated thedsrh of a taxing jurisdiction or any
political subdivision or taxing authority thereaftherein or (y) an official position regarding thpplication, administration, interpretation or
enforcement of any such laws, regulations or rgliigcluding, without limitation, a holding by aw of competent jurisdiction or by a
taxing authority in a taxing jurisdiction or anylical subdivision thereof). If a withholding oeduction at source is required, ACE will,
subject to certain limitations and exceptions dbscr below, pay to the holder of any such ACE INgbtsecurity such additional amounts as
may be necessary so that every net payment of
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principal, premium, if any, interest or any otheraunt made to such holder, after the withholdindeduction, will not be less than the
amount provided for in such ACE INA debt securitddhe applicable ACE INA indenture to be then dod payable.

ACE will not be required to pay any additional amtsufor or on account of;

1. any tax, fee, duty, assessment or governmemtaifje of whatever nature which would not have begrosed but for the fact that such
holder (a) was a resident, domiciliary or natioofalor engaged in business or maintained a perntaségblishment or was physically present
in, the relevant taxing jurisdiction or any polélsubdivision thereof or otherwise had some cotimeevith the relevant taxing jurisdiction
other than by reason of the mere ownership ofeceipt of payment under, such ACE INA debt secu(liy presented such ACE INA debt
security for payment in the relevant taxing jurgdidin or any political subdivision thereof, unlesgh ACE INA debt security could not have
been presented for payment elsewhere, or (c) piexsench ACE INA debt security for payment morentB@ days after the date on which
payment in respect of such ACE INA debt securityame due and payable or provided for, whicheviatés, except to the extent that the
holder would have been entitled to such additiamabunts if it had presented such ACE INA debt sgctor payment on any day within that
30-day period;

2. any estate, inheritance, gift, sale, transfersgnal property or similar tax, assessment o @beernmental charge;

3. any tax, assessment or other governmental cliaatjés imposed or withheld by reason of the failby the holder or the beneficial owner
of such ACE INA debt security to comply with anyasenable request by ACE addressed to the holdeinv@i© days of such request (a) to
provide information concerning the nationality,idesice or identity of the holder or such benefioiaher or (b) to make any declaration or
other similar claim or satisfy any information eporting requirement, which in either case is resgfibr imposed by statute, treaty, regula
or administrative practice of the relevant taxinggdiction or any political subdivision thereof aprecondition to exemption from all or part
of such tax, assessment or other governmental eharg

4. any combination of items (1), (2) and (3).

In addition, ACE will not pay additional amountstivirespect to any payment of principal of, or pn@mi if any, interest or any other amou
on, any such ACE INA debt security to any holdeovida fiduciary or partnership or other than tbke $eneficial owner of such ACE INA
debt security to the extent such payment woulceljeired by the laws of the relevant taxing jurisidit (or any political subdivision or
relevant taxing authority thereof or therein) toilbeluded in the income for tax purposes of a biereafy or partner or settlor with respect to
such fiduciary or a member of such partnership loer@eficial owner who would not have been entitieduch additional amounts had it been
the holder of the ACE INA debt security.

(Section 10.4)

Conversion and Exchange

The terms, if any, on which ACE INA debt securitsany series are convertible into or exchangeflether securities, whether or not
issued by ACE INA, property or cash, or a combmatf any of the foregoing, will be set forth iretrelated prospectus supplement. Such
terms may include provisions for conversion or exale, either mandatory, at the option of the holdeat the option of ACE INA, in which
the securities, property or cash to be receivethbyholders of the ACE INA debt securities wouldchéculated according to the factors an
such time as described in the related prospecfysement.

Global Securities

The ACE INA debt securities of a series may beadsn whole or in part in the form of one or moteb@l ACE INA debt securities that will
be deposited with, or on behalf of, a depositagniidied in the prospectus supplement relatingutthsseries.
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The specific terms of the depositary arrangemetit reispect to a series of ACE INA debt securitidshve described in the prospectus
supplement relating to such series. ACE INA an#tés that the following provisions will apply td dépositary arrangements.

Upon the issuance of a global security, the depsfor such global security or its nominee wikkdit, on its book-entry registration and
transfer system, the respective principal amouhtiseoACE INA debt securities represented by suoba security. Such accounts will be
designated by the underwriters or agents with egpesuch ACE INA debt securities or by ACE INAsiich ACE INA debt securities are
offered and sold directly by ACE INA. Ownershiplineficial interests in a global security will liited to persons that may hold interests
through participants. Ownership of beneficial ietts in such global security will be shown on, Hredtransfer of that ownership will be
effected only through, records maintained by thgodéary or its nominee (with respect to interestparticipants) and on the records of
participants (with respect to interests of persmther than participants). The laws of some staqaire that certain purchasers of securities
take physical delivery of such securities in déifisei form. Such limits and such laws may impair #fidity to transfer beneficial interests in a
global security.

So long as the depositary for a global securitytsonominee, is the registered owner of such dlsbeurity, such depositary or such nominee,
as the case may be, will be considered the soleowamholder of the ACE INA debt securities represd by such global security for all
purposes under the applicable ACE INA indenturedpk as described below, owners of beneficial @sisrin a global security will not be
entitled to have ACE INA debt securities of theiserepresented by such global security registierédueir names and will not receive or be
entitled to receive physical delivery of ACE INAhtesecurities of that series in definitive form.

Principal of, any premium and interest on, and atgitional amounts with respect to, ACE INA deldiséies registered in the name of a
depositary or its nominee will be made to the d@apsor its nominee, as the case may be, as tiisteeed owner of the global security
representing such ACE INA debt securities. NonA®E INA, ACE, the trustee, any paying agent ordbeurity registrar will have any
responsibility or liability for any aspect of thecords relating to or payments made on accour¢méficial ownership interests of the global
security for such ACE INA debt securities or forintaining, supervising or reviewing any recordstielg to such beneficial ownership
interests.

ACE INA expects that the depositary for a serieBGE INA debt securities or its nominee, upon rptef any payment with respect to such
ACE INA debt securities, will credit immediatelyngtiaipants' accounts with payments in amounts pridpoate to their respective beneficial
interest in the principal amount of the global ségudor such ACE INA debt securities as shown be tecords of such depositary or its
nominee. ACE INA also expects that payments byigpants to owners of beneficial interests in sglkdbal security held through such
participants will be governed by standing instroes and customary practices, as is now the caseseturities held for the accounts of
customers registered in "street name," and withigeresponsibility of such participants.

The ACE INA indentures provide that if (1) the dsjpary for a series of ACE INA debt securities fief§ ACE INA that it is unwilling or
unable to continue as depositary or if such depnsiteases to be eligible under the applicable AC&Indenture and a successor depositary
is not appointed by ACE INA within 90 days of weitt notice, (2) ACE INA determines that ACE INA dsbturities of a particular series

will no longer be represented by global securitied executes and delivers to the trustee a compaley to such effect or (3) an Event of
Default with respect to a series of ACE INA deltis@ies will have occurred and be continuing, gifebal securities will be exchanged for
ACE INA debt securities of such series in defiretform of like tenor and of an equal aggregateqipad amount, in authorized
denominations. Such definitive ACE INA debt sedestwill be registered in such name or names adépesitary shall instruct the trustee.
(Section 3.5) It is expected that such instructioray be based upon directions received by the deppfrom participants with respect to
ownership of beneficial interests in global sedesit
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Option to Extend Interest Payment Date

If provided in the related prospectus suppleme@EANA will have the right at any time and from &rto time during the term of any series
of ACE INA subordinated debt securities issueditdA&E Trust to defer payment of interest for suamber of consecutive interest payment
periods as may be specified in the related prospestipplement (each, an "Extension Period"), subjethe terms, conditions and covenants,
if any, specified in such prospectus supplememtyided that such Extension Period may not exteryde the stated maturity of such series
of ACE INA subordinated debt securities. Certairittth States Federal income tax consequences aniispensiderations applicable to st
ACE INA subordinated debt securities will be delsed in the related prospectus supplement. (Se8tidhof the ACE INA subordinated
indenture)

Option to Extend Maturity Date

If provided in the related prospectus suppleme@EANA will have the right to (x) change the statedturity of the principal of the ACE
INA subordinated debt securities of any seriesadso an ACE Trust upon the liquidation of that ATiist and the exchange of the ACE
INA subordinated debt securities for the prefesedurities of that ACE Trust or (y) extend theedamaturity of the principal of the ACE
INA subordinated debt securities of any seriesyipex that (1) neither ACE INA nor ACE is in bangtay, otherwise insolvent or in
liquidation; (2) neither ACE INA nor ACE has deftad on any payment on such ACE INA subordinated deturities or under ACE's
guarantee in respect thereof, as the case maytecadeferred interest payments have accruethé3pplicable ACE Trust is not in arrears
on payments of distributions on its preferred siiesrand no deferred distributions have accumd|ai#) the ACE INA subordinated debt
securities of such series are rated investmenegrgdStandard & Poor's Ratings Services, Moodyedtors Service, Inc. or another
nationally recognized statistical rating organiaatand (5) the extended stated maturity is no thtan the 49th anniversary of the initial
issuance of the preferred securities of the applicACE Trust. If ACE INA exercises its right tgliidate the applicable ACE Trust and
exchange the ACE INA subordinated debt securiteste preferred securities of the ACE Trust adesd above, any changed stated
maturity of the principal of the ACE INA subordieatdebt securities shall be no earlier than the et is five years after the initial issue
date of the preferred securities and no later thardate 30 years (plus an extended term of up tditional 19 years if the conditions
described above are satisfied) after the initeliésdate of the preferred securities of the applecACE Trust. (Section 3.14 of the ACE INA
subordinated indenture)

Redemption

Except as otherwise provided in the related prdsisesupplement, in the case of any series of ACk $Nbordinated debt securities issued to
an ACE Trust, if an Investment Company Event oaa Event (each, a "Special Event") shall occurlz@mdontinuing, ACE INA may, at its
option, redeem such series of ACE INA subordinakelot securities, in whole but not in part, at @ametwithin 90 days of the occurrence of
the Special Event, at a redemption price equaD@%4d of the principal amount of such ACE INA suboatied debt securities then outstanding
plus accrued and unpaid interest to the date fisecedemption. (Section 11.8 of the ACE INA sulineded indenture)

For purposes of the ACE INA subordinated indentlirejestment Company Event" means, in respect &A@k Trust, the receipt by such
ACE Trust of an opinion of independent counsel eigneed in such matters to the effect that, asaltref the occurrence of a change in law
or regulation or a change in the interpretatioamplication of law or regulation by any legislativedy, court or governmental agency or
regulatory authority, such ACE Trust is or will bensidered an investment company that is requirde tregistered under the Investment
Company Act, which change becomes effective orfter the date of original issuance of the prefelgedurities of such ACE Trust. (Section
1.1 of the ACE INA subordinated indenture)

"Tax Event" means, in respect of an ACE Trust,rdeeipt by such ACE Trust or ACE INA of an opiniohindependent counsel experienced
in such matters to the effect that, as a resudingfamendment to, or change (including any annalipoespective change) in, the laws (or any
regulation thereunder) of the United States orpulitical subdivision or taxing authority thereaftherein, or as a result of any official
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administrative pronouncement or judicial decisioteipreting or applying such laws or regulationkjolr amendment or change is effectiv
which pronouncement or decision is announced after the date of original issuance of the prefésecurities of such ACE Trust, there is
more than an insubstantial risk that (i) such AGHsT s, or will be within 90 days of the date ath opinion, subject to United States Fed
income tax with respect to income received or astion the corresponding series of ACE INA subortgidaebt securities, (ii) interest
payable by ACE INA on such ACE INA subordinated tedcurities is not, or within 90 days of the datteuch opinion will not be,

deductible by ACE INA, in whole or in part, for Uad States Federal income tax purposes or (iilp 8UE Trust is, or will be within 90 da

of the date of such opinion, subject to more thde ainimus amount of other taxes, duties or offosrernmental charges. (Section 1.1 of the
ACE INA subordinated indenture)

Notice of any redemption will be mailed at leastd2y's but not more than 60 days before the redemgtte to each holder of ACE IN
subordinated debt securities to be redeemed rgistered address. Unless ACE INA and ACE, asamtar, default in payment of the
redemption price, on and after the redemption oiézest will cease to accrue on the ACE INA submatkd debt securities or portions
thereof called for redemption.

Covenants Applicable to ACE INA Senior Debt Securies
Limitation on Liens on Stock of Designated Subsididges

Under the ACE INA senior indenture, each of ACE IdAd ACE will covenant that, so long as any ACE Iskxior debt securities are
outstanding, it will not, nor will it permit any d@fs Subsidiaries to, create, assume, incur, gteeaor otherwise permit to exist any
Indebtedness secured by any mortgage, pledgeskenrity interest or other encumbrance upon aayeshof capital stock of any Designated
Subsidiary (whether such shares are now ownedregfier acquired) without effectively providing @omrently that the ACE INA senior

debt securities (and, if ACE INA and ACE so electy other Indebtedness of ACE INA that is not sdbate to the ACE INA senior debt
securities and with respect to which the goveriiisgruments require, or pursuant to which ACE INAtherwise obligated, to provide such
security) will be secured equally and ratably vatith Indebtedness for at least the time period etiedT Indebtedness is so secured. (Section
10.5 of the ACE INA senior indenture)

For purposes of the ACE INA senior indenture, "talptock” of any Person means any and all sharesests, rights to purchase, warrants,
options, participations or other equivalents oinderests in (however designated) equity of sualsdte including preferred stock, but
excluding any debt securities convertible into seqhity. (Section 1.1 of the ACE INA senior indenafu

The term "Designated Subsidiary" means any presefuture consolidated Subsidiary of ACE, the Cdidsted Net Worth of which
constitutes at least 5% of ACE's Consolidated NettW (Section 1.1 of the ACE INA senior indentufe) of July 31, 1999, ACE's
Designated Subsidiaries were ACE Bermuda, CODA, gext) ACE INA and ACE USA.

For purposes of the ACE INA indentures, the terndébtedness" means, with respect to any PersothgPrincipal of and any premium a
interest on (a) indebtedness of such Person foegnborrowed and (b) indebtedness evidenced by ndééentures, bonds or other similar
instruments for the payment of which such Persaadponsible or liable; (2) all Capitalized Leaddigations of such Person; (3) all
obligations of such Person issued or assumed afefeered purchase price of property, all condaicsale obligations and all obligations
under any title retention agreement (but excludiage accounts payable arising in the ordinary s®of business);

(4) all obligations of such Person for the reimieanent of any obligor on any letter of credit, batkacceptance or similar credit transaction
(other than obligations with respect to lettersm@dit securing obligations (other than obligatidescribed in (1) through (3) above) entered
into in the ordinary course of business of sucts®®to the extent such letters of credit are navdrupon or, if and to the extent drawn upon,
such drawing is reimbursed no later than the tBirdiness Day following receipt by such Person
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of a demand for reimbursement following paymenttanletter of credit); (5) all obligations of thge referred to in clauses (1) through (4
other Persons and all dividends of other Persanthépayment of which, in either case, such Peisoesponsible or liable as obligor,
guarantor or otherwise;

(6) all obligations of the type referred to in das (1) through (5) of other Persons secured byramygage, pledge, lien, security interest or
other encumbrance on any property or asset of Bacson (whether or not such obligation is assurgezibh Person), the amount of such
obligation being deemed to be the lesser of theevaf such property or assets or the amount oblfigation so secured; and (7) any
amendments, modifications, refundings, renewaksxtensions of any indebtedness or obligation desdras Indebtedness in clauses (1)
through (6) above. (Section 1.1)

Limitations on Disposition of Stock of Designated @sidiaries

The ACE INA senior indenture also provides thatlsw as any ACE INA senior debt securities arestaunding and except in a transaction
otherwise governed by such indenture, neither AlLE hor ACE will issue, sell, assign, transfer dnenwise dispose of any shares of,
securities convertible into, or warrants, rightsptions to subscribe for or purchase shares pftalastock (other than preferred stock having
no voting rights of any kind) of any Designated Sidkary, and will not permit any Designated Sulesidito issue (other than to ACE INA or
ACE) any shares (other than director's qualifyihgrss) of, or securities convertible into, or watsarights or options to subscribe for or
purchase shares of, capital stock (other than pesfestock having no voting rights of any kind)aofy Designated Subsidiary, if, after giving
effect to any such transaction and the issuantieeofnaximum number of shares issuable upon theecsion or exercise of all such
convertible securities, warrants, rights or optioh€E would own, directly or indirectly, less th80% of the shares of capital stock of such
Designated Subsidiary (other than preferred staskny no voting rights of any kind); provided, hoxee, that (1) any issuance, sale,
assignment, transfer or other disposition permittedCE INA or ACE may only be made for at leagam market value consideration as
determined by the board of directors of ACE INAARE, as the case may be, pursuant to a resolutioptad in good faith and (2) the
foregoing shall not prohibit any such issuanceispasition of securities if required by any lawamy regulation or order of any governmental
or insurance regulatory authority. Notwithstandihg foregoing, (1) ACE INA or ACE, as the case rhaymay merge or consolidate any
Designated Subsidiary into or with another diredndirect Subsidiary of ACE, the shares of capstalck of which ACE owns at least 80%,
and (2) ACE INA or ACE, as the case may be, malpjesu to the provisions described under "--Constiah, Amalgamation, Merger and
Sale of Assets" below, sell, assign, transfer bentise dispose of the entire capital stock of Begignated Subsidiary at one time for at least
a fair market value consideration as determinethbyboard of directors of ACE INA or ACE, as the&anay be, pursuant to a resolution
adopted in good faith. (Section 10.6 of the ACE Is&xior indenture)

Covenants Applicable to ACE INA Subordinated Debt@&ities Issued to an ACE Trust

Each of ACE INA and ACE will also covenant, as &zle series of ACE INA subordinated debt securiiesed to an ACE Trust in
connection with the issuance of preferred secsriigd common securities by that ACE Trust, thadlitnot, and will not permit any of its
Subsidiaries to, (1) declare or pay any dividenddistributions on, or redeem, purchase, acquiraake a liquidation payment with respect
to, any of the outstanding capital stock of ACE INKRACE, as the case may be, or (2) make any payaigmincipal of, or interest or
premium, if any, on or repay, repurchase or redaryndebt security of ACE INA or ACE that ranks jomnin interest to the ACE INA
subordinated debt securities of such series cA@I guarantee in respect thereof, as the case mayrlmake any guarantee payments with
respect to any guarantee by ACE INA or ACE, asctm®e may be, of the debt securities of any SubgidisACE INA or ACE, as the case
may be, if such guarantee ranks junior in intet@she ACE INA subordinated debt securities of sseties or the ACE guarantee in respect
thereof, as the case may be (other than (a) did&len distributions on the capital stock of ACE Iaid or made to ACE and dividends or
distributions in common stock of ACE INA or ordigashares of ACE, as the case may be, (b) redengptiopurchases of any rights
outstanding under a shareholder rights plan of A& or ACE, as the case may be, or the declaraifom dividend of such rights or the
issuance of stock under such plans in the futa)gaggdyments under any preferred securities guazaartd

(d) purchases of
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common stock or ordinary shares related to theaissel of common stock or ordinary shares under 8ACE& INA's or ACE's benefit plans
for its directors, officers or employees) if at Buitne (i) there shall have occurred any event loictv ACE INA or ACE has actual knowled
that (A) with the giving of notice or lapse of timeboth would constitute an Event of Default aBjliq respect of which ACE INA or ACE,
as the case may be, shall not have taken reasostapketo cure, (ii) ACE shall be in default wieispect to its payment of any obligations
under the preferred securities guarantee relatirsgith related preferred securities or (iii) ACEAIshall have given notice of its election to
begin an Extension Period as provided in the ACE fNbordinated indenture with respect to the ACE Bubordinated debt securities of
such series and shall not have rescinded suchenaticsuch Extension Period, or any extension digshall be continuing. (Section 10.9 of
the ACE INA subordinated indenture)

In the event ACE INA subordinated debt securitiesissued to an ACE Trust in connection with tisaiggce of preferred securities and
common securities of such ACE Trust, for so longwash ACE INA subordinated debt securities remaitstanding, ACE INA will also
covenant (1) to maintain directly or indirectly 20@wnership of the common securities of such ACEsT provided, however, that any
permitted successor of ACE INA under the ACE INAdaeudinated indenture may succeed to ACE INA's oglmierof such common
securities, (2) not to voluntarily dissolve, wind-ar liquidate such ACE Trust, except in connectigih the distribution of ACE INA
subordinated debt securities to the holders ofepredl securities and common securities in liquadatf such ACE Trust, the redemption of
all of the preferred securities and common seasribf such ACE Trust, or certain mergers, constiida or amalgamations, each as
permitted by the restated trust agreement of su€h Arust, and (3) to use its reasonable effortssisbent with the terms of the related trust
agreement, to cause such ACE Trust to remain ilsdsis a grantor trust for United States Fed@@dine tax purposes. (Section 10.9 of the
ACE INA subordinated indenture)

Consolidation, Amalgamation, Merger and Sale of Asts

Each ACE INA indenture provides that ACE INA mayt i) consolidate or amalgamate with or merge artg Person or convey, transfer or
lease its properties and assets as an entiretybstamntially as an entirety to any Person, or &nit any Person to consolidate or amalgamate
with or merge into ACE INA, or convey, transferlease its properties and assets as an entiretybstamntially as an entirety to ACE INA,
unless (a) in the case of

(1) above, such Person is a Corporation organimdceaisting under the laws of the United StateBmErica, any State thereof or the District
of Columbia and will expressly assume, by supplealendenture satisfactory in form to the trustibe, due and punctual payment of the
principal of, any premium and interest on and ahgitional amounts with respect to all of the ACEAINebt securities issued thereunder, and
the performance of ACE INA's obligations under sA€E INA indenture and the ACE INA debt securitissued thereunder, and provides
for conversion or exchange rights in accordanch thieé provisions of the ACE INA debt securitiesaol series that are convertible or
exchangeable into ordinary shares or other seesritb) immediately after giving effect to sucmsaction and treating any indebtedness
which becomes an obligation of ACE INA or a Subaigias a result of such transaction as having beemred by ACE INA or such
Subsidiary at the time of such transaction, no EeéDefault, and no event which after notice goda of time or both would become an E

of Default, shall have happened and be continuang; (c) certain other conditions are met. (Sedidn

Each ACE INA indenture provides that ACE may ngtd¢dnsolidate or amalgamate with or merge intoRegson or convey, transfer or lease
its properties and assets as an entirety or sufstams an entirety to any Person, or (2) peraniy Person to consolidate or amalgamate with
or merge into ACE, or convey, transfer or leas@iitperties and assets as an entirety or subdbprtsaan entirety to ACE, unless (a) in the
case of (1) above, such Person is a Corporaticenizgd and existing under the laws of the UnitedeStof America, any State thereof or the
District of Columbia, Bermuda or the Cayman Islaadd will expressly assume, by supplemental indergatisfactory in form to the trustee,
the due and punctual payment of the principal 0§, remium and interest on and any additional artsowith respect to all of the ACE INA
debt securities issued thereunder, and the perfarenaf ACE's obligations under such ACE INA indeatand the ACE INA debt
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securities issued thereunder; (b) immediately afteng effect to such transaction and treating maebtedness which becomes an obligation
of ACE or a Subsidiary as a result of such transaas having been incurred by ACE or such Subsidiathe time of such transaction, no
Event of Default, and no event which after noticéapse of time or both would become an Event dabDk, shall have happened and be
continuing; and (c) certain other conditions aré.rffeection 8.3)

Events of Default

Each of the following events will constitute an Bvef Default under the applicable ACE INA indergwrith respect to any series of ACE
INA debt securities issued thereunder (whateverghson for such Event of Default and whetheratlde voluntary or involuntary or be
effected by operation of law or pursuant to anygjuent, decree or order of any court or any ordge, or regulation of any administrative or
governmental body):

(1)default in the payment of any interest on anyEAIBA debt security of such series, or any addalamounts payable with respect thereto,
when such interest becomes or such additional ateda@#tome due and payable, and continuance ofdafahlt for a period of 30 days;

(2)default in the payment of the principal of oygwemium on any ACE INA debt security of such egrior any additional amounts payable
with respect thereto, when such principal or premhecomes or such additional amounts become dupayable either at maturity, upon
any redemption, by declaration of accelerationtbeavise;

(3)default in the deposit of any sinking fund paymevhen and as due by the terms of any ACE INA deburity of such series;

(4)default in the performance, or breach, of anyecant or warranty of ACE INA or ACE contained retapplicable ACE INA indenture for
the benefit of such series or in the ACE INA deadatigities of such series, and the continuance af default or breach for a period of 60 d
after there has been given written notice as pemid such ACE INA indenture;

(5)if any event of default as defined in any mogtgiaindenture or instrument under which there maisbued, or by which there may be
secured or evidenced, any Indebtedness of ACE INAGE (including an Event of Default under any atkeries of ACE INA debt
securities), whether such Indebtedness now existsheereafter created or incurred, happens ansistsrof default in the payment of more
than $50,000,000 in principal amount of such Inddbess at the maturity thereof (after giving effecny applicable grace period) or results
in such Indebtedness in principal amount in exoé$50,000,000 becoming or being declared due aydlge prior to the date on which it
would otherwise become due and payable, and sufallties not cured or such acceleration is notireted or annulled within a period of 30
days after there has been given written noticeagged in the applicable ACE INA indenture;

(6)ACE INA or ACE shall fail within 60 days to palgond or otherwise discharge any uninsured judgrmeaburt order for the payment of
money in excess of $50,000,000, which is not stayedppeal or is not otherwise being appropriatelytested in good faith;

(7)certain events in bankruptcy, insolvency or gamization of ACE INA or ACE; and

(8)any other Event of Default provided in or punstii@ the applicable ACE INA indenture with respecACE INA debt securities of such
series. (Section 5.1)

If an Event of Default with respect to the ACE INI&bt securities of any series (other than an Eeebefault described in (7) of the
preceding paragraph) occurs and is continuingeeitie trustee or the holders of not less than 2Bptincipal amount of the outstanding
ACE INA debt securities of such series by writtenice as provided in the applicable ACE INA indeetmay declare the principal amount
(or such lesser amount as may be provided forarABE INA debt securities of such series) of alistanding ACE INA debt
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securities of such series to be due and payablesdiately. In the case of an Event of Default wiébpect to a series of ACE INA
subordinated debt securities issued to an ACE Tifuste trustee or such holders fail to declarehsprincipal amount (or lesser amount) to be
due and payable immediately, the holders of at 3% in liquidation amount of the outstanding pre¢d securities of the ACE Trust may
so by written notice as provided in the ACE INA sudinated indenture. At any time after a declarattbacceleration has been made, but
before a judgment or decree for payment of moneyble&n obtained by the trustee, and subject tacapje law and certain other provisions
of the applicable ACE INA indenture, the holdersof less than a majority in principal amount & thutstanding ACE INA debt securities
such series may, under certain circumstancesniekseid annul such declaration of accelerationhéncase of a series of ACE INA
subordinated debt securities issued to an ACE Tifusiich holders fail to rescind and annul suctlatation, the holders of a majority in
liquidation amount of the outstanding preferredusities of such ACE Trust may, subject to satistacof certain conditions, rescind and
annul such declaration by written notice as prodishethe ACE INA subordinated indenture. An Evehbefault described in (7) of the
preceding paragraph shall cause the principal atrenthaccrued interest (or such lesser amountoasded for in the ACE INA debt
securities of such series) to become immediatedyahd payable without any declaration or othebgdhe trustee or any holder. (Section

Each ACE INA indenture provides that, within 90 dafter the occurrence of any event which is, tarafotice or lapse of time or both wo
become, an Event of Default with respect to the ARE debt securities of any series (a "defaultie trustee must transmit, in the manne
forth in such ACE INA indenture, notice of suchalgt to the holders of the ACE INA debt securitiésuch series unless such default has
been cured or waived; provided, however, that exicene case of a default in the payment of ppatbf, or premium, if any, or interest, if
any, on, or additional amounts or any sinking fonghurchase fund installment with respect to, aGEANA debt security of such series, the
trustee may withhold such notice if and so longhasboard of directors, the executive committea tust committee of directors and/or
responsible officers of the trustee in good faitedmine that the withholding of such notice ishia best interest of the holders of ACE INA
debt securities of such series; and provided, &urtthat in the case of any default of the charaiscribed in (5) of the second preceding
paragraph, no such notice to holders will be givetil at least 30 days after the default occursc(i®n 6.2)

If an Event of Default occurs and is continuinghwiéspect to the ACE INA debt securities of anyesgithe trustee may in its discretion
proceed to protect and enforce its rights anditites of the holders of ACE INA debt securitiessath series by all appropriate judicial
proceedings. (Section 5.3) Each ACE INA indentuvjales that, subject to the duty of the trusteenduany default to act with the required
standard of care, the trustee will be under nagattitbon to exercise any of its rights or powers uradeeh ACE INA indenture at the request or
direction of any of the holders of ACE INA debt sgties, unless such holders shall have offeratiedrustee reasonable indemnity. (Section
6.1) Subject to such provisions for the indemntfma of the trustee, and subject to applicable daa certain other provisions of the
applicable ACE INA indenture, the holders of a migyan principal amount of the outstanding ACE IN&ebt securities of any series will
have the right to direct the time, method and pt#oeonducting any proceeding for any remedy abéglao the trustee, or exercising any trust
or power conferred on the trustee, with respetii¢cACE INA debt securities of such series. (Sectid 2)

If an Event of Default with respect to a serieAQ@E INA subordinated debt securities issued to &EArust has occurred and is continuing
and such event is attributable to a default inpdwgment of principal of, any premium or interest onadditional amounts with respect to, the
related ACE INA subordinated debt securities ondae such principal, premium, interest or addalamounts are otherwise payable, a
holder of preferred securities of such ACE Trusyrimatitute directly a legal proceeding against AIBEA or ACE (pursuant to the ACE
guarantee) for enforcement of payment to such hafithe principal of, any premium and interest and additional amounts with respect to,
such related ACE INA subordinated debt securitedrig a principal amount equal to the liquidatiomoaint of the related preferred securi

of such holder (a "Direct Action"). (Section 5.8tbé ACE INA subordinated indenture) ACE INA and B@ay not amend the ACE
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INA subordinated indenture to remove the foregaight to bring a Direct Action without the prior meent of the holders of all of the
outstanding preferred securities of such ACE Tri&ction 9.2 of the ACE INA subordinated indenfufehe right to bring a Direct Action
removed, the applicable ACE Trust may become stibjethe reporting obligations under the Exchangé Each of ACE INA and ACE wiill
have the right under the ACE INA subordinated irtdento set-off any payment made to such holdg@refierred securities by ACE INA or
ACE, as the case may be, in connection with a Diketion. (Section 3.12 of the ACE INA subordinaiadenture)

The holders of the preferred securities will notabée to exercise directly any remedies other thase set forth in the preceding paragraph
available to the holders of the related ACE INAaulinated debt securities.

Modification and Waiver

ACE INA, ACE and the trustee may modify or amerttiexi ACE INA indenture with the consent of the heaklof not less than a majority in
principal amount of the outstanding ACE INA debtwgtities of each series affected thereby; provitegyever, that no such modification or
amendment may, without the consent of the holdeach outstanding ACE INA debt security affectezt¢hy,

. change the stated maturity of the principal ofarmy premium or installment of interest on, or agitional amounts with respect to, any
ACE INA debt security,

. reduce the principal amount of, or the rate (odify the calculation of such rate) of interest onany additional amounts with respect to, or
any premium payable upon the redemption of, any A4 debt security,

. change the obligation of ACE INA or ACE to paydambnal amounts with respect to any ACE INA deiturity,

. reduce the amount of the principal of an origiealie discount security that would be due andlgayapon a declaration of acceleration of
the maturity thereof or the amount thereof provamleankruptcy,

. change the redemption provisions of any ACE INedtdsecurity or adversely affect the right of rapant at the option of any holder of any
ACE INA debt security,

. change the place of payment or the coin or cegré@mwhich the principal of, any premium or intsten or any additional amounts with
respect to any ACE INA debt security is payable,

. impair the right to institute suit for the enferaent of any payment on or after the stated mgtafiany ACE INA debt security (or, in the
case of redemption, on or after the redemption datim the case of repayment at the option offawiger, on or after the repayment date),

. reduce the percentage in principal amount obtitstanding ACE INA debt securities, the consenwloése holders is required in order to
take specific actions,

. reduce the requirements for quorum or voting digérs of ACE INA debt securities in Section 15f4ach ACE INA indenture,

. modify any of the provisions of the ACE subordéethindenture relating to the subordination of A@&E INA debt securities or the ACE
guarantee in a manner adverse to the holders of IN@Esubordinated debt securities,

. modify or effect in any manner adverse to thelbd of ACE INA debt securities the terms and ctiow of the obligations of ACE in
respect of the due and punctual payment of prihcihar any premium or interest on, or any sinkfagd requirements or additional amounts
with respect to, the ACE INA debt securities,
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. modify any of the provisions in the applicable RONA indenture regarding the waiver of past defaahd the waiver of certain covenants
by the holders of ACE INA debt securities excepinttrease any percentage vote required or to peavidt other provisions of such ACE
INA indenture cannot be modified or waived withtheg consent of the holder of each ACE INA debt sgcaffected thereby,

. make any change that adversely affects the tigbonvert or exchange any ACE INA debt securitg ior for other securities of ACE INA,
ACE or other securities, cash or property in acano@ with its terms, or

. modify any of the above provisions. (Section 9.2)

In addition, no supplemental indenture may direotiyndirectly modify or eliminate the subordinatiprovisions of the ACE INA
subordinated indenture in any manner which migtmiteate or impair the subordination of the ACE INAbordinated debt securities of any
series to Senior Indebtedness with respect to seigbs or the subordination of the ACE guaranték mispect to the ACE INA subordinated
debt securities of any series to ACE Senior Indi#rides with respect to such series, without the pridgten consent of the holders of such
Senior Indebtedness or such ACE Senior Indebtedressectively.

(Section 9.7 of the ACE INA Subordinated Indenture)

ACE INA, ACE and the trustee may modify or amerttiei ACE INA indenture and the ACE INA debt sedestof any series without the
consent of any holder in order to, among othergtin

. provide for a successor to ACE INA or ACE purduara consolidation, amalgamation, merger or shkessets;

. add to the covenants of ACE INA or ACE for theé#t of the holders of all or any series of ACEAIebt securities or to surrender any
right or power conferred upon ACE INA or ACE by thgplicable ACE INA indenture;

. provide for a successor trustee with respedi¢oMCE INA debt securities of all or any series;

. cure any ambiguity or correct or supplement atoyigion in either ACE INA indenture which may befélctive or inconsistent with any
other provision, or to make any other provisionthwespect to matters or questions arising undeeeACE INA indenture which will not
adversely affect the interests of the holders oEARA debt securities of any series;

. change the conditions, limitations and restritsion the authorized amount, terms or purposessagj authentication and delivery of ACE
INA debt securities under either ACE INA indenture;

. add any additional Events of Default with resgedll or any series of ACE INA debt securities;
. secure the ACE INA debt securities;
. provide for conversion or exchange rights oflib&ders of any series of ACE INA debt securitias; o

. make any other change that does not materialtgradly affect the interests of the holders of AGE INA debt securities then outstanding
under the applicable ACE INA indenture. (Sectioh)9.

The holders of at least a majority in principal ambof the outstanding ACE INA debt securities 0§ aeries may, on behalf of the holder:

all ACE INA debt securities of that series, waivanpliance by ACE INA and ACE with certain covenanftshe applicable ACE INA
indenture. (Section 10.8 of the ACE INA senior intlge; Section 10.6 of the ACE INA subordinatedeintlire) The holders of not less than a
majority in principal amount of the outstanding AQMA debt securities of any series on behalf ofibiders of all ACE INA debt securities
of that series and, in the case of any ACE INA sdinated debt securities issued to an ACE Trusthtbiders of not less than a majority in
liquidation amount of the outstanding preferredusities of the ACE Trust, may waive any past defand its consequences under the
applicable ACE INA indenture with respect to the A@NA debt securities of that series, except aulefd) in the payment of principal, any
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premium or interest on or any additional amount$ wéspect to ACE INA debt securities of such seoe(2) in respect of a covenant or
provision of the applicable ACE INA indenture tltainnot be modified or amended without the consktiiteoholder of each outstanding At
INA debt security of any series affected. (SectaltB)

Under each ACE INA indenture, each of ACE INA an@R.is required to furnish the trustee annuallyadeshent as to its performance of
certain of its obligations under that ACE INA indiere and as to any default in such performanceh BA&&CE INA and ACE is also require
to deliver to the trustee, within five days aftecorrence thereof, written notice of any Event efdlt, or any event which after notice or
lapse of time or both would constitute an EvenDefault, resulting from the failure to perform aehch of any covenant or warranty
contained in the applicable ACE INA indenture ag thCE INA debt securities of any series. (Sectibd® and 10.10 of the ACE INA senior
indenture; Sections 10.7 and 10.8 of the ACE INBasdinated indenture)

Discharge, Defeasance and Covenant Defeasance

ACE INA or ACE may discharge certain obligationshtiders of any series of ACE INA debt securitieatthave not already been delivered
to the trustee for cancellation and that eithereHagcome due and payable or will become due arabfmwithin one year (or scheduled for
redemption within one year) by depositing with thestee, in trust, funds in U.S. dollars or in Bareign Currency in which such ACE INA
debt securities are payable in an amount suffic@piy the entire indebtedness on such ACE INA deburities with respect to principal &
any premium, interest and additional amounts taditte of such deposit (if such ACE INA debt segesihave become due and payable) or to
the maturity thereof, as the case may be. (Sedtibn

Each ACE INA indenture provides that, unless thmvigions of Section 4.2 thereof are made inapplecaithe ACE INA debt securities of
within any series pursuant to Section 3.1 ther&GfE INA may elect either (1) to defease and disghatself and ACE from any and all
obligations with respect to such ACE INA debt sé&@s (except for, among other things, the obligatbf ACE to pay additional amounts
upon the occurrence of certain events of taxaiseessment or governmental charge with respeetytognts on such ACE INA debt
securities and other obligations to register thadfer or exchange of such ACE INA debt securit@seplace temporary or mutilated,
destroyed, lost or stolen ACE INA debt securittegnaintain an office or agency with respect tonsA€E INA debt securities and to hold
moneys for payment in trust) ("defeasance") ot@¢2elease itself and ACE from their respectivagailons with respect to such ACE INA
debt securities under certain covenants as desiiribfe related prospectus supplement, and angsiom to comply with such obligations
shall not constitute a default or an Event of Défaith respect to such ACE INA debt securitiesof/enant defeasance"). Defeasance or
covenant defeasance, as the case may be, shahbianed upon the irrevocable deposit by ACE IBIBACE with the Trustee, in trust, of
an amount in U.S. dollars or in the Foreign Curyeinowvhich such ACE INA debt securities are payadilstated maturity, or Government
Obligations (as defined below), or both, applicablsuch ACE INA debt securities which through sikbeduled payment of principal and
interest in accordance with their terms will pravithoney in an amount sufficient to pay the prinicgdaany premium and interest on, and
additional amounts with respect to, such ACE INAtdgecurities on the scheduled due dates. (Seét&)n

Such a trust may only be established if, amongrdttiegs, (1) the applicable defeasance or coveti@igtasance does not result in a breach or
violation of, or constitute a default under, thelégable ACE INA indenture or any other materiategment or instrument to which ACE IN

or ACE is a party or by which either of them is hdu(2) no Event of Default or event which withigetor lapse of time or both would
become an Event of Default with respect to the ARE debt securities to be defeased shall have oeduand be continuing on the date of
establishment of such a trust and, with respedefeasance only, at any time during the periodrendn the 123rd day after such date anc
ACE INA or ACE has delivered to the trustee an apirof counsel (as specified in the ACE INA indeefuo the effect that the holders of
such ACE INA debt
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securities will not recognize income, gain or lémsUnited States Federal income tax purposesrasudt of such defeasance or covenant
defeasance and will be subject to United Stateefa¢thcome tax on the same amounts, in the sameenand at the same times as would
have been the case if such defeasance or covesfaatsdnce had not occurred, and such opinion ofsebun the case of defeasance, must
refer to and be based upon a letter ruling of therhal Revenue Service received by ACE INA or A@Revenue Ruling published by the
Internal Revenue Service or a change in applicdhbieed States Federal income tax law occurring dffte date of the applicable ACE INA
indenture. (Section 4.2)

"Foreign Currency" means any currency, currency emgomposite currency, including, without limitat, the euro, issued by the
government of one or more countries other tharUthiged States of America or by any recognized coerfation or association of such
governments. (Section 1.1)

"Government Obligations" means debt securities Wwhi@ (1) direct obligations of the United StateAmerica or the government or the
governments which issued the Foreign Currency iithvthe ACE INA debt securities of a particulariesrare payable, for the payment of
which its full faith and credit is pledged or (2)ligations of a Person controlled or superviseadihg acting as an agency or instrumentality of
the United States of America or such governmemgoeernments which issued the Foreign Currency iithvthe ACE INA debt securities of
such series are payable, the timely payment ofwisicinconditionally guaranteed as a full faith anedit obligation by the United States of
America or such other government or governments velrich, in the case of clauses (1) and (2), atealkable or redeemable at the optior
the issuer or issuers thereof, and shall also decludepository receipt issued by a bank or trusipainy as custodian with respect to any such
Government Obligation or a specific payment ofri@s¢ on or principal of or any other amount withpect to any such Government
Obligation held by such custodian for the accodrthe holder of such depository receipt, provideak {except as required by law) such
custodian is not authorized to make any deductiom fthe amount payable to the holder of such démgsieceipt from any amount received
by the custodian with respect to the Governmenigabbn or the specific payment of interest on vngipal of or any other amount with
respect to the Government Obligation evidencedusy slepository receipt. (Section 1.1)

If after ACE INA or ACE has deposited funds andBovernment Obligations to effect defeasance ormantedefeasance with respect to
ACE INA debt securities of any series, (1) the leoldf an ACE INA debt security of that series isitted to, and does, elect pursuant to
Section 3.1 of the applicable ACE INA indenturetluoe terms of such ACE INA debt security to recggagment in a currency other than that
in which such deposit has been made in respectabf debt security, or (2) a Conversion Event ocsursspect of the Foreign Currency in
which such deposit has been made, the indebtedagssented by such ACE INA debt security shali&emed to have been, and will be,
fully discharged and satisfied through the payneérihe principal of, any premium and interest amj any additional amounts with respec
such ACE INA debt security as such ACE INA debtusig becomes due out of the proceeds yielded loyeding the amount or other
properties so deposited in respect of such ACE tléBt security into the currency in which such AGRIdebt security becomes payable
result of such election or such Conversion Evesetlan (a) in the case of payments made pursuatduse

(1) above, the applicable market exchange rateuoh currency in effect on the second businespdayto such payment date, or (b) with
respect to a Conversion Event, the applicable miakehange rate for such Foreign Currency in effastnearly as feasible) at the time of the
Conversion Event. (Section 4.2)

"Conversion Event" means the cessation of use)dad @oreign Currency both by the government ofcihentry or countries which issued s
Foreign Currency and for the settlement of trarisastby a central bank or other public institutiafi®r within the international banking
community or (2) any currency unit or compositerency for the purposes for which it was establisiddpayments of principal of, any
premium and interest on, and any additional amowittsrespect to, any ACE INA debt security that payable in a Foreign Currency that
ceases to be used by the government or governmkistsuance shall be made in U.S. dollars. (Sedtigip
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In the event ACE INA effects covenant defeasandk vespect to any ACE INA debt securities and SACHE INA debt securities are
declared due and payable because of the occuroéeegy Event of Default other than an Event of Diétfavith respect to any covenant as to
which there has been covenant defeasance, the aimauch Foreign Currency in which such ACE INAteecurities are payable, and
Government Obligations on deposit with the trustei# be sufficient to pay amounts due on such AIBEA debt securities at the time of the
stated maturity but may not be sufficient to payants due on such ACE INA debt securities at tme tof the acceleration resulting from
such Event of Default. However, ACE INA and ACE wbtemain liable to make payment of such amountsatithe time of acceleration.

Subordination of ACE INA Subordinated Debt Securities

The ACE INA subordinated debt securities of eacleseawill, to the extent set forth in the ACE INAlsrdinated indenture, be subordinate in
right of payment to the prior payment in full of Sknior Indebtedness with respect to such s€$extion 16.1 of the ACE INA subordinated
indenture). Upon any payment or distribution ofetas®f ACE INA of any kind or character, whethecash, property or securities, to
creditors upon any dissolution, winding-up, liquida or reorganization of ACE INA, whether voluntaor involuntary, or in bankruptcy,
insolvency, receivership or other proceedingsamlbunts due upon all Senior Indebtedness with ce$pehe ACE INA subordinated debt
securities of any series will first be paid in fudl payment thereof provided for in money in ademice with its terms, before the holders of
ACE INA subordinated debt securities of such searesentitled to receive or retain any paymenteooant of principal of, or any premium
interest on, or any additional amounts with respgcthe ACE INA subordinated debt securities affsseries, and to that end the holders of
such Senior Indebtedness shall be entitled tovec@&r application to the payment thereof, anymegt or distribution of any kind or
character, whether in cash, property or securitiesding any such payment or distribution whichynbe payable or deliverable by reason of
the payment of any other Indebtedness of ACE INidpsubordinated to the payment of ACE INA suboatial debt securities of such
series, which may be payable or deliverable ingespf the ACE INA subordinated debt securitieswth series upon any such dissolution,
winding-up, liquidation or reorganization or in asiych bankruptcy, insolvency, receivership or offreceeding. (Section 16.3 of the ACE
INA subordinated indenture)

By reason of such subordination, in the eventgfiiation or insolvency of ACE INA, holders of Senindebtedness with respect to the £
INA subordinated debt securities of any seriestasiders of other obligations of ACE INA that are sabordinated to such Senior
Indebtedness may recover more, ratably, than thdereoof the ACE INA subordinated debt securitiesuxh series.

Subject to the payment in full of all Senior Indsditess with respect to the ACE INA subordinated deburities of any series, the rights of
the holders of the ACE INA subordinated debt sé¢@giof such series will be subrogated to the sglithe holders of such Senior
Indebtedness to receive payments or distributidresish, property or securities of ACE INA applicabd such Senior Indebtedness until the
principal of, any premium and interest on, and adgitional amounts with respect to, the ACE INA@utinated debt securities of such series
have been paid in full. (Section 16.4 of the ACRAIBubordinated indenture)

No payment of principal (including redemption amikig fund payments) of or any premium or inter@stor any additional amounts wi
respect to the ACE INA subordinated debt securidfesny series may be made by ACE INA (1) if anyiSeIndebtedness with respect to
such series is not paid when due and any applicahlze period with respect to such default has@&add such default has not been cured or
waived or ceased to exist, or (2) if the maturityoy Senior Indebtedness with respect to sucleséas been accelerated because of a di
(Section 16.2 of the ACE INA subordinated indenyure

The ACE INA subordinated indenture does not limipmhibit ACE INA from incurring additional Seniéndebtedness, which may include
Indebtedness that is senior to the ACE INA subatid debt securities of any series, but subordiwad¢her obligations of ACE INA. The
ACE INA senior debt securities will constitute Sanindebtedness with respect to the ACE INA subwatdid debt securities of each series
under the ACE INA subordinated indenture.
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The term "Senior Indebtedness" means, with redpettie ACE INA subordinated debt securities of payticular series, all Indebtedness of
ACE INA outstanding at any time, except (1) the AIBEA subordinated debt securities of such seri@s|rdebtedness as to which, by the
terms of the instrument creating or evidencingséme, it is provided that such Indebtedness isrdiiated to or ranks equally with the ACE
INA subordinated debt securities of such seriesln@btedness of ACE INA to an Affiliate of ACE A\ (4) interest accruing after the filing
of a petition initiating any bankruptcy, insolvenayother similar proceeding unless such inteeaniallowed claim enforceable against ACE
INA in a proceeding under federal or state banlaytaws, (5) trade accounts payable and (6) anghbtatiness, including all other debt
securities and guarantees in respect of thosesgebtities, initially issued to (x) any ACE Trust(g) any trust, partnership or other entity
affiliated with ACE which is a financing vehicle 8ICE or any Affiliate of ACE in connection with assuance by such entity of preferred
securities or other securities which are similathi® preferred securities described under "Desonipif Preferred Securities" below that are
guaranteed by ACE pursuant to an instrument thkisraqually with or junior in right of payment toet preferred securities guarantees
described under "Description of the Preferred SteesrGuarantees” below. Senior Indebtedness wipeact to the ACE INA subordinated
debt securities of any particular series shalliometto be Senior Indebtedness with respect té\@e INA subordinated debt securities of
such series and be entitled to the benefits o§tirdination provisions irrespective of any ameadinmodification or waiver of any term of
such Senior Indebtedness. (Sections 1.1 and 16t& &CE INA subordinated indenture)

The ACE INA subordinated indenture provides thatfitregoing subordination provisions, insofar a&yttelate to any particular series of
ACE INA subordinated debt securities, may be chdmg®r to such issuance. Any such change woulddseribed in the related prospectus
supplement.

Subordination of ACE Guarantee of ACE INA Subordinated Debt Securities

The ACE guarantee of ACE INA subordinated debt sées of each series will, to the extent set farttthe ACE INA subordinated
indenture, be subordinate in right of payment toghHor payment in full of all ACE Senior Indebtes with respect to such series. (Section
18.1 of the ACE INA subordinated indenture) Upoy payment or distribution of assets of ACE of aimydkor character, whether in cash,
property or securities, to creditors upon any diggm, windingup, liquidation or reorganization of ACE, whethetuntary or involuntary, ¢
in bankruptcy, insolvency, receivership or otheygeedings, all amounts due upon all ACE Seniorbtetiness with respect to the ACE INA
subordinated debt securities of any series wilk fire paid in full, or payment thereof providedifomoney in accordance with its terms,
before the holders of ACE INA subordinated debtisigies of such series are entitled to receivestain any payment from ACE on account
of principal of, or any premium or interest on,amy additional amounts with respect to, the ACE Idifbordinated debt securities of such
series, and to that end the holders of such ACEoB&rdebtedness shall be entitled to receivegfiplication to the payment thereof, any
payment or distribution by ACE of any kind or chatea, whether in cash, property or securities udirlg any such payment or distribution
which may be payable or deliverable by ACE by reasfthe payment of any other Indebtedness of A€EBdsubordinated to the payment
of ACE INA subordinated debt securities of suchesmwhich may be payable or deliverable by ACEespect of the ACE INA subordinated
debt securities of such series upon any such dissn] winding-up, liquidation or reorganizationiarany such bankruptcy, insolvency,
receivership or other proceeding. (Section 18.8efACE INA subordinated indenture)

By reason of such subordination, in the eventgfiiation or insolvency of ACE, holders of ACE Sarindebtedness with respect to the
ACE INA subordinated debt securities of any sesied holders of other obligations of ACE that aresubordinated to such ACE Senior
Indebtedness may recover more, ratably, than thdereoof the ACE INA subordinated debt securitiesuxh series.

Subject to the payment in full of all ACE Seniodébtedness with respect to the ACE INA subordindidat securities of any series, the
rights of the holders of the ACE INA subordinatezbtisecurities of such series under the ACE guegantll be subrogated to the rights of
holders of such ACE Senior Indebtedness to reqayenents or distributions of cash, property or séea of ACE applicable to such
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ACE Senior Indebtedness until the principal of, amymium and interest on, and any additional answith respect to, the ACE INA
subordinated debt securities of such series hage paid in full. (Section 18.4 of the ACE INA suborated indenture)

No payment of principal (including redemption amikig fund payments) of or any premium or inter@stor any additional amounts wi
respect to the ACE INA subordinated debt securidfesny series may be made by ACE (i) if any ACHBiSelndebtedness with respect to
such series is not paid when due and any applicablee period with respect to such default haseadd such default has not been cured or
waived or ceased to exist, or (ii) if the matudfyany ACE Senior Indebtedness with respect to secies has been accelerated because of a
default. (Section 18.2 of the ACE INA subordinatedenture)

The ACE INA subordinated indenture does not limipmhibit ACE from incurring additional ACE Senibrdebtedness, which may include
Indebtedness that is senior to the ACE guarantéeeoACE INA subordinated debt securities of anyese but subordinate to other
obligations of ACE. The ACE senior debt securitil$ constitute ACE Senior Indebtedness with respgeche ACE INA subordinated debt
securities of each series under the ACE INA sulmaiteid indenture.

The term "ACE Senior Indebtedness" means, witheetsip the ACE INA subordinated debt securitieamf particular series, all
Indebtedness of ACE outstanding at any time, ex@@pACE's obligations under the ACE guaranteeespect of the ACE INA subordinated
debt securities of such series, (2) Indebtednesswhich, by the terms of the instrument creatingvidencing the same, it is provided that
such Indebtedness is subordinated to or ranks lgquith ACE's obligations under the ACE guaranteedspect of the ACE subordinated ¢
securities of such series, (3) Indebtedness of &Cah Affiliate of ACE, (4) interest accruing aftie filing of a petition initiating any
bankruptcy, insolvency or other similar proceedimgess such interest is an allowed claim enforeeabainst ACE in a proceeding under
federal or state bankruptcy laws, (5) trade accopayable, (6) ACE's obligations under the ACE gotae in respect of the ACE INA
subordinated debt securities of any series injtisbued to (x) any ACE Trust or (y) any trust,tparship or other entity affiliated with ACE
which is a financing vehicle of ACE or any Affilmbf ACE in connection with an issuance by sucltyeof preferred securities or other
securities which are similar to the preferred séiesrdescribed under "Description of Preferredusigies” below that are guaranteed by ACE
pursuant to an instrument that ranks equally wifiméor in right of payment to the preferred seties guarantees described under
"Description of Preferred Securities Guaranteefdweand (7) all preferred securities guaranteesalngimilar guarantees issued by ACE on
behalf of holders of preferred securities of an ATGHEst or other similar preferred securities issbhgdny trust, partnership or other entity
affiliated with ACE which is a financing vehiclerfdCE or any affiliate of ACE.

The ACE INA subordinated indenture provides thatfitregoing subordination provisions, insofar a&ytrelate to any particular series of
ACE INA subordinated debt securities, may be chdmger to such issuance. Any such change woulddseribed in the applicable
prospectus supplement.

New York Law to Govern

The ACE INA indentures, the ACE INA debt securitéasl the ACE guarantee will be governed by, andtroad in accordance with, the
laws of the State of New York applicable to agrestmenade or instruments entered into and, in easb, performed in that state. (Section
1.13)

DESCRIPTION OF THE WARRANTS TO PURCHASE
ORDINARY SHARES OR PREFERRED SHARES

The following statements with respect to the ordirshare warrants and preferred share warrantsusmenaries of, and subject to, the dete
provisions of a stock warrant agreement to be edtarto by ACE and a stock warrant agent to bectadeat the time of issue. The stock
warrant agreement may include or incorporate bgregfce standard warrant provisions substantialtgérform of the Standard Stock Warr
Provisions filed as an exhibit to the registratstatement of which this prospectus forms a part.
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General

The stock warrants, evidenced by stock warranifisattes, may be issued under the stock warrargeagent independently or together with
any other securities offered by any prospectuslsupgnt and may be attached to or separate fromatheh offered securities. If stock
warrants are offered, the related prospectus sopiewill describe the designation and terms ofstioek warrants, including without
limitation the following:

. the offering price, if any;
. the designation and terms of the ordinary shargseferred shares purchasable upon exerciseedfttitk warrants;
. if applicable, the date on and after which tleektwarrants and the related offered securitiesbeilseparately transferable;

. the number of ordinary shares or preferred shaueshasable upon exercise of one stock warrantrenthitial price at which such shares
may be purchased upon exercise;

. the date on which the right to exercise the steakrants shall commence and the date on which sgiehshall expire;
. a discussion of certain United States Federanmectax considerations;

. the call provisions, if any;

. the currency, currencies or currency units inoltihe offering price, if any, and exercise prioe payable;

. the antidilution provisions of the stock warraratad

. any other terms of the stock warrants.

The ordinary shares or preferred shares issualole epercise of the stock warrants will, when issimegiccordance with the stock warrant
agreement, be fully paid and nonassessable.

Exercise of Stock Warrants

Stock warrants may be exercised by surrenderinigetstock warrant agent the stock warrant certéiegth the form of election to purchase
on the reverse thereof duly completed and signettidyvarrantholder, or its duly authorized agentkssignature to be guaranteed by a bank
or trust company, by a broker or dealer which imseanber of the National Association of Securitiesaless, Inc. or by a member of a national
securities exchange), indicating the warranthaddeléction to exercise all or a portion of the ktearrants evidenced by the certificate.
Surrendered stock warrant certificates shall bempanied by payment of the aggregate exercise pfittee stock warrants to be exercised,
as set forth in the related prospectus supplenretawful money of the United States, unless otligevprovided in the related prospectus
supplement. Upon receipt thereof by the stock warmgent, the stock warrant agent will requisiticom the transfer agent for the ordinary
shares or the preferred shares, as the case may issuance and delivery to or upon the writtesheo of the exercising warrantholder, a
certificate representing the number of ordinaryreba@r preferred shares purchased. If less thani dik stock warrants evidenced by any
stock warrant certificate are exercised, the steakrant agent shall deliver to the exercising wattralder a new stock warrant certificate
representing the unexercised stock warrants.

Antidilution and Other Provisions

The exercise price payable and the number of orgistaares or preferred shares purchasable upaxtreise of each stock warrant and the
number of stock warrants outstanding will be sufdie@djustment in certain events, including thei@ce of a stock dividend to holders of
ordinary shares or preferred shares, respectigelg,combination, subdivision or reclassificatidroadinary shares or preferred shares,
respectively. In lieu of adjusting the number alioary shares or preferred shares purchasable exmmise of each stock
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warrant, ACE may elect to adjust the number oflstwarrants. No adjustment in the number of shaueshasable upon exercise of the stock
warrants will be required until cumulative adjushtgerequire an adjustment of at least 1% thereGE Anay, at its option, reduce the exer:
price at any time. No fractional shares will bauesg upon exercise of stock warrants, but ACE val} the cash value of any fractional shares
otherwise issuable. Notwithstanding the foregoing;ase of any consolidation, merger, or sale ovegance of the property of ACE as an
entirety or substantially as an entirety, the holifeeach outstanding stock warrant shall haveitite to the kind and amount of shares of
stock and other securities and property (includiagh) receivable by a holder of the number of @agirshares or preferred shares into which
such stock warrants were exercisable immediatety frereto.

No Rights as Shareholders

Holders of stock warrants will not be entitled,\nstue of being such holders, to vote, to consenteceive dividends, to receive notice as
shareholders with respect to any meeting of shédehofor the election of directors of ACE or artfier matter, or to exercise any rights
whatsoever as shareholders of ACE.

DESCRIPTION OF THE WARRANTS TO PURCHASE DEBT SECURITIES

The following statements with respect to the dehitrants are summaries of, and subject to, thelddtprovisions of a debt warrant
agreement to be entered into by ACE and a debtawbagent to be selected at the time of issue d€bewarrant agreement may include or
incorporate by reference standard warrant provisgubstantially in the form of the Standard Delttu@es Warrant Provisions filed as an
exhibit to the registration statement of which thiespectus forms a part.

General

The debt warrants, evidenced by debt warrant aatéds, may be issued under the debt warrant agrgandependently or together with any
other securities offered by any prospectus suppimred may be attached to or separate from su@hn offered securities. If debt warrants
are offered, the related prospectus supplementeidtribe the designation and terms of the delriawts, including without limitation the
following:

. the offering price, if any;
. the designation, aggregate principal amount ardg of the ACE debt securities purchasable upercese of the debt warrants;
. if applicable, the date on and after which thetdearrants and the related offered securities vélseparately transferable;

. the principal amount of ACE debt securities pasdble upon exercise of one debt warrant and tbe arwhich such principal amount of
ACE debt securities may be purchased upon exercise;

. the date on which the right to exercise the eeitants shall commence and the date on which sglehshall expire;
. a discussion of certain United States Federanrectax considerations;

. whether the warrants represented by the debtwecertificates will be issued in registered aaree form;

. the currency, currencies or currency units inolutihe offering price, if any, and exercise prioe payable;

. the antidilution provisions of the debt warrarasd

. any other terms of the debt warrants.
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Warrantholders will not have any of the rights ofders of ACE debt securities, including the righteceive the payment of principal of, any
premium or interest on, or any additional amourith wespect to, the ACE debt securities or to esd@ny of the covenants of the ACE debt
securities or the applicable ACE indenture excepitherwise provided in the applicable ACE indesitur

Exercise of Debt Warrants

Debt warrants may be exercised by surrenderingéhé¢ warrant certificate at the office of the deltrant agent, with the form of election to
purchase on the reverse side of the debt warratificate properly completed and executed (witmsiire(s) guaranteed by a bank or trust
company, by a broker or dealer which is a membéhe@National Association of Securities Dealers, br by a member of a national
securities exchange), and by payment in full ofekercise price, as set forth in the related prasgesupplement. Upon the exercise of debt
warrants, ACE will issue the ACE debt securitiesurthorized denominations in accordance with t&ctions of the exercising
warrantholder. If less than all of the debt warsastidenced by the debt warrant certificate arecésed, a new debt warrant certificate will
issued for the remaining number of debt warrants.

DESCRIPTION OF PREFERRED SECURITIES

Each ACE Trust will be governed by the terms ofdpelicable restated trust agreement. Under thatesstrust agreement of an ACE Trust,
the ACE Trust may issue, from time to time, onlg@eries of preferred securities. The preferredrtees will have the terms set forth in the
restated trust agreement or made a part of thateestrust agreement by the Trust Indenture Adt,described in the related prospectus
supplement. These terms will mirror the terms ef ACE INA subordinated debt securities purchasethbyACE Trust using the proceeds
from the sale of its preferred securities and @sicon securities. The ACE INA subordinated debustes issued to an ACE Trust will be
guaranteed by ACE on a subordinated basis ancteed to as the "corresponding ACE INA subordidadebt securities” relating to that
ACE Trust. See "Use of Proceeds."

The following summary sets forth the material teand provisions of each restated trust agreemehtrempreferred securities to which any
prospectus supplement relates. Because this sunisnaoy complete, you should refer to the formesftated trust agreement and to the Trust
Indenture Act for complete information regarding terms and provisions of that agreement and gpiteferred securities, including the
definitions of some of the terms used below. Thenfof restated trust agreement filed as an extolite registration statement of which this
prospectus forms a part is incorporated by referémt¢his summary. Whenever particular sectiondafined terms of a restated trust
agreement are referred to, such sections or deferets are incorporated herein by reference, amdtdtements in connection with which
such reference is made is qualified in its entitgtysuch reference.

Issuance, Status and Guarantee of Preferred Secues

Under the terms of the restated trust agreemergaon ACE Trust, the Administrative Trustees vafiue the preferred securities on behalf of
that ACE Trust. The preferred securities will reqmat preferred beneficial interests in the ACE Tamsl the holders of the preferred secur
will be entitled to a preference in certain circtamses as regards distributions and amounts pagaliedemption or liquidation over the
common securities of such ACE Trust, as well agmolienefits under the corresponding restated aigretiement. The preferred securities ¢
ACE Trust will rank equally, and payments will bade on the preferred securities pro rata, wittctremon securities of that ACE Trust
except as described under "--Subordination of ComBecurities." The Property Trustee will hold leti# to the corresponding ACE INA
subordinated debt securities in trust for the hienéthe holders of the related preferred seasitind common securities. The common
securities and the preferred securities of an A@EfTare collectively referred to as the "trustusities” of that ACE Trust.

59



ACE will issue a guarantee agreement for the beoéthe holders of each ACE Trust's preferred s8es (the "preferred securities
guarantee" for those preferred securities). Undeh greferred securities guarantee, ACE will guaion a subordinated basis payment of
distributions on the related preferred securitied amounts payable on redemption or liquidatioauwh preferred securities, but only to the
extent that the related ACE Trust has funds on hamdake such payments. See "Description of PredeBecurities Guarantees."

Distributions

Distributions on the preferred securities will hevwlative, will accumulate from the original issuete and will be payable on the dates as
specified in the related prospectus supplemenhdrevent that any date on which distributionspayable on the preferred securities is not a
Business Day, payment of the distribution payablswuch date will be made on the next succeedingdtdsyis a Business Day (and without
any additional distributions or other payment ispect of any such delay), except that, if such fss Day is in the next succeeding calendar
year, payment of such distribution shall be mad¢éherimmediately preceding Business Day, in eask wédth the same force and effect &
made on the date such payment was originally pay@saich date on which distributions are payabéeaordance with the foregoing, a
"distribution date"). (Section 4.1). A "BusinessyD#& any day other than a Saturday or a Sundag,day on which banking institutions in

The City of New York are authorized or requiredldy or executive order to remain closed or a dayhith the corporate trust office of the
Property Trustee or the trustee for the correspanAiCE INA subordinated debt securities is closmdbusiness. (Section 1.1).

Distributions on each preferred security will begyalale at a rate specified in the related prospesupplement. The amount of distributions
payable for any period will be computed on the $asia 360-day year of twelve 30-day months unbtserwise specified in the related
prospectus supplement. Distributions to which hldd preferred securities are entitled will acclatiadditional distributions at the rate per
annum if and as specified in the related prospesipplement. References to "distributions” incladg accumulated or additional
distributions unless otherwise stated. (Sectioi. 4.1

If provided in the applicable prospectus supplem&atE INA has the right under the ACE INA subordithindenture to defer the payment
of interest at any time or from time to time on amyies of corresponding ACE INA subordinated delourities for an Extension Period
which will be specified in the related prospectupgement. No Extension Period may extend beyoadthted maturity of the corresponding
ACE INA subordinated debt securities. See "Desionipdf ACE INA Debt Securities and ACE Guarantegtion to Extend Interest Payment
Date." As a consequence of any such extensiomitdisons on the corresponding preferred securitieald be deferred (but would continue
to accumulate additional distributions at the @g#eannum set forth in the prospectus supplemersich preferred securities, which will
match the interest rate payable on the correspgrABE INA subordinated debt securities during tixéeBsion Period) by the ACE Trust
which issued such preferred securities during aieh £xtension Period. (Section 4.1)

The funds of each ACE Trust available for distribntto holders of its preferred securities willlmited to payments under the correspon:
ACE INA subordinated debt securities in which th@EATrust will invest the proceeds from the issuaente sale of its trust securities. If Al
INA or ACE does not make interest payments on thaseesponding ACE INA subordinated debt securities Property Trustee will not
have funds available to pay distributions on thateel preferred securities. The payment of distriims (if and to the extent the ACE Trust
has funds legally available for the payment of sdisltributions and cash sufficient to make suchpayts) is guaranteed by ACE on a limi
basis as set forth herein under "Description ofdPred Securities Guarantees."

Distributions on the preferred securities will keypble to the holders thereof as they appear oretiister of such ACE Trust on the relevant
record dates. As long as the preferred securiiemm in book-entry form, the record dates willdoe Business Day prior to the relevant
distribution dates. Subject to any applicable
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laws and regulations and the provisions of theiapple restated trust agreement, each distribygéyment will be made as described under
"Global Preferred Securities." In the event anyfgured securities are not in book-entry form, thlevant record date for such preferred
securities will be the date at least 15 days fadhe relevant distribution date, as specifiethimrelated prospectus supplement. (Section 4.1)

Redemption or Exchange

Mandatory Redemption. Upon any repayment or red@mpin whole or in part, of any corresponding AQE subordinated debt securities
held by an ACE Trust, whether at stated maturipgruearlier redemption or otherwise, the proceests Such repayment or redemption shall
simultaneously be applied by the Property Truaipen not less than 30 nor more than 60 days ntatibelders of trust securities, to redeem,
on a pro rata basis, preferred securities and canseourities having an aggregate stated liquidatioount equal to the aggregate principal
amount of the corresponding ACE INA subordinatebitdecurities so repaid or redeemed. The redemptioa per trust security will be
equal to the stated liquidation amount thereof plesumulated and unpaid distributions thereon eadéite of redemption, plus the related
amount of premium, if any, and any additional antsyraid by ACE INA or ACE upon the concurrent rapayt or redemption of the
corresponding ACE INA subordinated debt securities "redemption price"). (Section 4.2) If lessrital of any series of corresponding A
INA subordinated debt securities are to be repaigdeemed on a redemption date, then the prodemdssuch repayment or redemption
shall be allocated to the redemption pro rata efrthated preferred securities and the common iesu(Section 4.2)

ACE INA will have the right to redeem any seriesofresponding ACE INA subordinated debt securitigsat any time, in whole but not in
part, upon the occurrence of a Special Event ahpksuto the further conditions described unders®gption of ACE INA Debt Securities
and ACE Guarantee--Redemption," or (2) as may beraise specified in the applicable prospectus lempent.

Special Event Redemption or Distribution of Cori@sing ACE INA Subordinated Debt Securities. If@e&ial Event relating to the
preferred securities and common securities of ak A€st shall occur and be continuing, ACE INA Has right to redeem the corresponc
ACE INA subordinated debt securities, in whole bat in part, and thereby cause a mandatory redempfisuch preferred securities and
common securities, in whole but not in part, atré@emption price within 90 days following the ooemce of the Special Event. At any time,
ACE INA has the right to dissolve the related ACHSE and after satisfaction of the liabilities oéditors of such ACE Trust as provided by
applicable law, cause such corresponding ACE INBosdinated debt securities to be distributed tahiblelers of such preferred securities
common securities in liquidation of the ACE Tru$tACE INA does not elect to redeem the correspngdhCE INA subordinated debt
securities upon the occurrence of a Special Evieatapplicable preferred securities will remainstariding, and in the event a Tax Event has
occurred and is continuing, Additional Sums mayhgable on the corresponding ACE INA subordinatelok decurities. "Additional Sums"
means the additional amounts as may be necessargiénthat the amount of distributions then due jpayable by an ACE Trust on the
outstanding preferred securities and common séesiof the ACE Trust shall not be reduced as atrefany additional taxes, duties and
other governmental charges to which such ACE Thastbecome subject as a result of a Tax Eventti¢Bek 1)

On and from the date fixed for any distributioncofresponding ACE INA subordinated debt securitigsn dissolution of an ACE Trust (1)
the trust securities will no longer be deemed tobistanding, (2) the depositary or its nomineghagecord holder of the applicable prefe
securities, will receive a registered global caxdife or certificates representing the correspanéi€E INA subordinated debt securities to be
delivered upon such distribution, upon surrendehefrelated preferred securities certificatessfarhange and (3) any certificates
representing such preferred securities not so sdered for exchange will be deemed to represerdfloga interests in the corresponding
ACE INA subordinated debt securities having an aggte principal amount equal to the aggregatedstiagidation amount of such preferred
securities, and accruing interest at the rate gexfor in such debt securities (which will equed tistribution rate on the preferred
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securities) until such certificates are presenbethé Administrative Trustees or their agent focheange. (Section 9.4)

There can be no assurance as to the market pacésef preferred securities or the correspondinge ATA subordinated debt securities that
may be distributed in exchange for preferred séesrif a dissolution and liquidation of an ACE $tuvere to occur. Accordingly, the
preferred securities that you may purchase, octheesponding ACE INA subordinated debt securiti@d you may receive on dissolution
and liquidation of an ACE Trust, may trade at adist to the price that you paid to purchase tleéepred securities.

Redemption Procedures

Preferred securities redeemed on each redemptterstiall be redeemed at the redemption price Wwihapplicable proceeds from the
contemporaneous redemption of the corresponding MN2Esubordinated debt securities. Redemptiondefireferred securities shall be
made and the redemption price shall be payableoh eedemption date only to the extent that thegedl ACE Trust has funds on hand
available for the payment of such redemption p8&e also "--Subordination of Common Securities."

If an ACE Trust gives a notice of redemption (whiadtice will be irrevocable) in respect of its metd securities, then, by 12:00 noon, New
York City time, on the redemption date, to the akfends are available, the Property Trustee vépasit irrevocably with the depositary for
the preferred securities funds sufficient to pay dpplicable redemption price and will give thealatary irrevocable instructions and
authority to pay the redemption price to the haddefrsuch preferred securities. If such preferemlisties are no longer in book-entry form,
the Property Trustee, to the extent funds are alviai) will irrevocably deposit with the paying agéar such preferred securities funds
sufficient to pay the applicable redemption priod avill give such paying agent irrevocable instioies and authority to pay the redemption
price to the holders thereof upon surrender of tbeitificates evidencing such preferred securifiegtwithstanding the foregoing,
distributions payable on or prior to the redemptilate for any preferred securities called for repiion shall be payable to the holders of ¢
preferred securities on the relevant record datethe related distribution dates. If notice ofertption shall have been given and funds
deposited as required, then immediately prior &dlose of business on the date of such depdsitglts of the holders of such preferred
securities so called for redemption will cease ggxdhe right of the holders of such preferred g@es to receive the redemption price, but
without interest, and such preferred securities agiise to be outstanding. In the event that ateyatawhich any redemption price is payable
is not a Business Day, then payment of the redemtiice payable on such date will be made on é&x¢ succeeding day which is a Business
Day (and without any interest or other paymengspect of any such delay), except that, if suchirigss Day falls in the next calendar year,
such payment will be made on the immediately prieeeBusiness Day, in each case with the same famdeeffect as if made on such date
the event that payment of the redemption pricespect of preferred securities called for redenmnpgdmproperly withheld or refused and
paid either by the ACE Trust or by ACE pursuanth® preferred securities guarantee as describegr UBéscription of Preferred Securities
Guarantees", distributions on such preferred seesifvill continue to accumulate at the then agglile rate, from the redemption date
originally established by the ACE Trust for suckfprred securities to the date such redemptiore psiactually paid, in which case the actual
payment date will be the date fixed for redempfmmpurposes of calculating the redemption price.

Subject to applicable law (including, without limiion, United States Federal securities law), ACEsosubsidiaries, including ACE INA,
may at any time and from time to time purchasetanting preferred securities by tender, in the aparket or by private agreement.

Payment of the redemption price on the preferredritées shall be made to the applicable recorddrsiés they appear on the register for
preferred securities on the relevant record datéctwshall be one Business Day prior to the relevasiemption date; provided, however, that
in the event that any preferred securities arémbbok-entry form, the relevant record date factspreferred securities shall be a date at least
15 days prior to the redemption date, as spedifiede applicable prospectus supplement.

62



If less than all of the preferred securities anchcmn securities issued by an ACE Trust are to deamed on a redemption date, then the
aggregate liquidation amount of such preferred iséesiand common securities to be redeemed shadllbcated pro rata to the preferred
securities and the common securities based uporldigve liquidation amounts of such classes. gaicular preferred securities to be
redeemed shall be selected on a pro rata basmaretthan 60 days prior to the redemption datenbyProperty Trustee from the outstanding
preferred securities not previously called for rag&on, by such method (including without limitatiby lot) as the Property Trustee shall
deem fair and appropriate. The Property Trustelt gtanptly notify the trust registrar in writingf the preferred securities selected for
redemption and, in the case of any preferred sieesiselected for partial redemption, the liquidatamount thereof to be redeemed. For all
purposes of each restated trust agreement, uhlesontext otherwise requires, all provisions netato the redemption of preferred securities
shall relate, in the case of any preferred seegrittdeemed or to be redeemed only in part, tpdhen of the liquidation amount of prefer:
securities which has been or is to be redeemed.

Notice of any redemption will be mailed at leastdy's but not more than 60 days before the redempgte to each holder of trust securi
to be redeemed at its registered address. Unlebsoé&ACE INA and ACE defaults in payment of theeeption price on the corresponding
ACE INA subordinated debt securities, on and afierredemption date interest will cease to accrusuzh ACE INA subordinated debt
securities or portions thereof (and distributiori @ease to accrue on the related preferred siesior portions thereof) called for
redemption. (Section 4.2)

Subordination of Common Securities

Payment of distributions on, and the redemptiooegpaf, each ACE Trust's preferred securities amdnecon securities, as applicable, shall be
made pro rata based on the liquidation amount cif sueferred securities and common securities;igeay however, that if on any
distribution date or redemption date an event édule under the corresponding ACE INA subordinadetit securities shall have occurred
be continuing, no payment of any distribution onfezlemption price of, any of the ACE Trust's comnsecurities, and no other payment on
account of the redemption, liquidation or otheruwsitjon of such common securities, shall be madess payment in full in cash of all
accumulated and unpaid distributions on all of ARE Trust's outstanding preferred securities fodistribution periods terminating on or
prior thereto, or in the case of payment of theenapition price the full amount of such redemptioicgon all of the ACE Trust's outstanding
preferred securities then called for redemptioalldiave been made or provided for, and all fungslable to the Property Trustee shall first
be applied to the payment in full in cash of afitdbutions on, or redemption price of, the ACE Sitwi preferred securities then due and
payable.

In the case of any Event of Default under the tedt&rust agreement resulting from a event of detmder the corresponding ACE INA
subordinated debt securities, the holder of suck A@ist's common securities will be deemed to lveai@ed any right to act with respect to
any such Event of Default under the applicableatesttrust agreement until the effect of all sugbris of Default with respect to such
preferred securities have been cured, waived @raike eliminated. Until any such Events of Defaultler the applicable restated trust
agreement with respect to the preferred secutiti@e been so cured, waived or otherwise eliminatedProperty Trustee shall act solely on
behalf of the holders of such preferred securdigs not on behalf of the holder of the ACE Trustsimon securities, and only the holders of
such preferred securities will have the right tieedi the Property Trustee to act on their beh&kcfion 4.3)

Liguidation Distribution Upon Dissolution of ACE Tr ust

Pursuant to each restated trust agreement, eachTAGIE shall automatically dissolve upon expiratifrits term and shall dissolve on the 1
to occur of:

1. certain events of bankruptcy, dissolution ouilifation of ACE INA or ACE;
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2. the written direction to the Property TrustemnirACE INA, as Depositor, at any time (which difentis optional and wholly within the
discretion of ACE INA, as Depositor) to dissolve tACE Trust and distribute corresponding ACE INAadinated debt securities having an
aggregate principal amount equal to the aggregatedsliquidation amount of the trust securitiesht® holders of the trust securities in
exchange for the trust securities;

3. the redemption of all of the ACE Trust's trustirities following a Special Event;

4. the redemption of all of the ACE Trust's predersecurities as described under "Description efdPred Securities--Redemption or
Exchange--Mandatory Redemption”; and

5. the entry of an order for the dissolution of &@E Trust by a court of competent jurisdictione¢8on 9.2)

If an early dissolution occurs as described insta(l), (2) or (5) above or upon the date desigfateautomatic dissolution of the ACE
Trust, the ACE Trust shall be liquidated by the ADHESstees as expeditiously as the ACE Trusteesrdete to be possible by distributing,
after satisfaction of liabilities to creditors afch ACE Trust as provided by applicable law, tohibé&lers of such trust securities correspon
ACE INA subordinated debt securities having an aggte principal amount equal to the aggregatedstiaggidation amount of the trust
securities. However, if such distribution is detarad by the Property Trustee not to be practiaathsholders will be entitled to receive out of
the assets of the ACE Trust available for distidouto holders, after satisfaction of liabilitiesdreditors of such ACE Trust as provided by
applicable law, an amount equal to, in the cadeotifers of preferred securities, the aggregataefiguidation amount plus accumulated and
unpaid distributions thereon to the date of paynigmth amount being the "Liquidation Distributionf)such Liquidation Distribution can be
paid only in part because such ACE Trust has iigefft assets available to pay in full the aggredatiuidation Distribution, then the
amounts payable directly by such ACE Trust on liefgyred securities shall be paid on a pro rat&sbake Holder of such ACE Trust's
common securities will be entitled to receive digttions upon any such liquidation pro rata with tiolders of its preferred securities, except
that if an event of default under the correspondifiE INA subordinated debt securities has occuarsdlis continuing, the preferred
securities shall have a priority over the commausées. (Section 9.4)

Events of Default; Notice

Any one of the following events constitutes an "BEvef Default" under each restated trust agreeméthtrespect to the applicable preferred
securities (whatever the reason for such Eventedliit and whether it shall be voluntary or invdany or be effected by operation of law or
pursuant to any judgment, decree or order of anytar any order, rule or regulation of any adntigitve or governmental body):

(1)the occurrence of an event of default in respéttie corresponding ACE INA subordinated debusidies (see "Description of ACE INA
Debt Securities and ACE Guarantee--Events of Defaolr

(2)default by the Property Trustee in the paymériny distribution when it becomes due and payadié, continuation of such default for a
period of 30 days; or

(3)default by the Property Trustee in the paymératny redemption price of any trust security whigneicomes due and payable; or

(4)default in the performance, or breach, in anyemal respect, of any covenant or warranty ofAlRE Trustees in such restated trust
agreement (other than a covenant or warranty aitiéfethe performance of which or the breach ofalitis dealt with in clause

(2) or (3) above), and continuation of such defaulbreach for a period of 60 days after therelege given, by registered or certified mai
the defaulting ACE Trustee or Trustees by the hsldé at least 25% in aggregate liquidation prefeecof the outstanding preferred secur

of the applicable ACE Trust, a written notice sfgng such default or breach and requiring it toremedied and stating that such notice is a
"Notice of Default" under such restated trust agreset; or
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(5)the occurrence of certain events of bankruptdpsolvency with respect to the Property Trustee the failure by ACE INA, as Depositor,
to appoint a successor Property Trustee within&® dhereof. (Section 1.1)

Within five Business Days after the occurrencerof Bvent of Default actually known to the PropéFtustee, the Property Trustee shall
transmit notice of such Event of Default to thedsos of such ACE Trust's preferred securities Atiministrative Trustees and ACE INA, as
Depositor, unless such Event of Default shall Haeen cured or waived. (Section 8.2) ACE INA, as @#pr, and the Administrative
Trustees are required to file annually with thefderty Trustee a certificate as to whether or ney tre in compliance with all the conditions
and covenants applicable to them under each rdsraigt agreement. (Sections 8.15 and 8.16)

If an event of default under the corresponding ARE subordinated debt securities has occurred amdmntinuing, the preferred securities
shall have a preference over the common secutfies dissolution of each ACE Trust as described@bBee "--Liquidation Distribution
Upon Dissolution of ACE Trust." The existence oftarent of Default under the restated trust agre¢mees not entitle the holders of
preferred securities to accelerate the maturityetbie

Removal of ACE Trustees

Unless a event of default under the correspondi@g& ANA subordinated debt securities shall have oecbiand be continuing, any ACE
Trustee may be removed at any time by the holddre@tommon securities. If an event of default uride corresponding ACE INA
subordinated debt securities has occurred anchigncing, the Property Trustee and the DelawarestEBeimay be removed at such time by
holders of a majority in liquidation amount of thetstanding preferred securities. In no event thil holders of the preferred securities have
the right to vote to appoint, remove or replaceAldeinistrative Trustees, which voting rights aested exclusively in the holder of the
common securities. No resignation or removal oA&E Trustee and no appointment of a successoetgtall be effective until the
acceptance of appointment by the successor trirseszordance with the provisions of the applicabkated trust agreement. (Section 8.10)

Co-Trustees and Separate Property Trustee

Unless an Event of Default shall have occurredtzndontinuing, at any time or times, for the pugpoEmeeting the legal requirements of
Trust Indenture Act or of any jurisdiction in whialmy part of the property of any ACE Trust mayhat time be located, ACE INA, as
Depositor, and the Administrative Trustees shalehaower to appoint one or more persons eithectasa co-trustee, jointly with the
Property Trustee, of all or any part of the propeftsuch ACE Trust, or to act as separate truste@my such property, in either case with <
powers as may be provided in the instrument of ayppnt, and to vest in such person or personacéh sapacity any property, title, right or
power deemed necessary or desirable, subject fartivésions of the applicable restated trust agesgnin case an event of default under the
corresponding ACE INA subordinated debt securiti@s occurred and is continuing, the Property Teuatene shall have power to make <
appointment. (Section 8.9)

Merger or Consolidation of ACE Trustees

Any corporation into which the Property Trustees belaware Trustee or any Administrative Truste ifnot a natural person may be
merged or converted or with which it may be cortattd, or any corporation resulting from any mergenversion or consolidation to which
such ACE Trustee shall be a party shall be theemstr of such ACE Trustee under each restatedagusément, provided such corporation
shall be otherwise qualified and eligible.

(Section 8.12)
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Mergers, Consolidations, Amalgamations or Replacenmés of the ACE Trusts

An ACE Trust may not merge with or into, convetbinconsolidate, amalgamate, or be replaced bgovey, transfer or lease its properties
and assets substantially as an entirety to anyocatipn or other entity, except as described beloas described in "Liquidation Distribution
Upon Dissolution of ACE Trust." An ACE Trust may,the request of ACE INA, with the consent of otilg Administrative Trustees and
without the consent of the holders of the prefeseclrities, merge with or into, convert into, aditate, amalgamate, or be replaced by or
convey, transfer or lease its properties and assétstantially as an entirety to a trust organeeduch under the laws of any State, provided,
that

1. such successor entity either (a) expressly assahof the obligations of such ACE Trust witlspect to the preferred securities or
(b) substitutes for the preferred securities offeaurities having substantially the same termbagiteferred securities (the "Successor
Securities") so long as the Successor Securitidsttee same as the preferred securities rank aripyriwith respect to distributions and
payments upon liquidation, redemption and otherwise

2. ACE expressly appoints a trustee of such suocestdity possessing the same powers and dutidgedroperty Trustee as the holder of the
corresponding ACE INA subordinated debt securities,

3. the Successor Securities are listed or tradeahy Successor Securities will be listed uponfivation of issuance, on any national
securities exchange or other organization on wthietpreferred securities are then listed or tradexdhy,

4. such merger, conversion, consolidation, amalgamaeplacement, conveyance, transfer or leass dot cause the preferred securities
(including any Successor Securities) to be dowregtday any nationally recognized statistical ratinganization,

5. such merger, conversion, consolidation, amalgamaeplacement, conveyance, transfer or leass dot adversely affect the rights,
preferences and privileges of the holders of tleéepred securities (including any Successor Seesyiin any material respect,

6. such successor entity has a purpose substgridialitical to that of the ACE Trust,

7. prior to such merger, conversion, consolidatinalgamation, replacement, conveyance, transfiease, ACE INA has received an
opinion from independent counsel to the ACE Trugtegienced in such matters to the effect thatfah snerger, conversion, consolidation,
amalgamation, replacement, conveyance, transfiease does not adversely affect the rights, preéa®and privileges of the holders of the
preferred securities (including any Successor Stes)in any material respect, and (b) followingks merger, conversion, consolidation,
amalgamation, replacement, conveyance, transfiease, neither the ACE Trust nor any successayeniil be required to register as an
"investment company" under the Investment Compacty #nd

8. ACE INA or any permitted successor or assigneesaall of the common securities of such successtity and guarantees the obligations
of such successor entity under the Successor $iesuat least to the extent provided by the pretbsecurities guarantee.

Notwithstanding the foregoing, an ACE Trust shall,rexcept with the consent of holders of 100%dqnitiation amount of the preferr
securities, consolidate, amalgamate, merge withtor convert into, or be replaced by or convegnsfer or lease its properties and assets
substantially as an entirety to any other entitpemmit any other entity to consolidate, amalgarnmatrge with or into, convert into, or repl
it if such consolidation, amalgamation, mergerJaepment, conveyance, transfer or lease would dfesACE Trust or the successor entity
to be classified as other than a grantor trustUfuited States Federal income tax purposes. (Segtin
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Voting and Preemptive Rights

Except as provided below and under "--Removal oEARustees," "Description of ACE INA Debt Securstiend ACE Guarantee--Events of
Default," "Description of Preferred Securities Garsees--Amendments and Assignment” and as otheradggred by law and the applicable
restated trust agreement, the holders of the pesfexecurities will have no voting rights. Holdefghe preferred securities have no
preemptive or similar rights. (Sections 5.14 arig 6.

Amendment of Restated Trust Agreements

Each restated trust agreement may be amended ifrarid time by ACE INA and the ACE Trustees, withthe consent of the holders of the
trust securities:

1. to cure any ambiguity, correct or supplement@myisions in such restated trust agreement tlagt Ime inconsistent with any other
provision, or to make any other provisions withpes to matters or questions arising under sudhtesstrust agreement, which shall not be
inconsistent with the other provisions of suchatesl trust agreement, or

2. to modify, eliminate or add to any provisionssath restated trust agreement to such extentdibghnecessary to ensure that the ACE
Trust will be classified for United States Fedénabme tax purposes as a grantor trust at all tilmeisany trust securities are outstanding «
ensure that the ACE Trust will not be requireddgister as an "investment company" under the Invest Company Act;

provided, however, that in the case of clausesdgh action shall not adversely affect in any niateespect the interests of any holder of 1
securities. Any such amendments of a restatedagrsement shall become effective when notice tfiésegiven to the holders of trust
securities of the applicable ACE Trust.

Each restated trust agreement may be amended B\CiEeTrustees and ACE INA with the consent of heddepresenting not less than a
majority (based upon liquidation amounts) of théstanding trust securities, and receipt by the AGEStees of an opinion of counsel to the
effect that such amendment or the exercise of amepgranted to the ACE Trustees in accordance suitth amendment will not affect the
ACE Trust's status as a grantor trust for Uniteatest Federal income tax purposes or the ACE Trestsiption from status as an "investrr
company" under the Investment Company Act. Howewéhout the consent of each holder of trust séies;i such restated trust agreement
may not be amended to:

1. change the amount or timing of any distributbonthe trust securities or otherwise adverselycatfee amount of any distribution required
to be made in respect of the trust securities asspfecified date, or

2. restrict the right of a holder of trust secestto institute suit for the enforcement of anyhspayment on or after such date.
(Section 10.2)

So long as any corresponding ACE INA subordinatglat decurities are held by the Property Trustee ABE Trustees shall not:

1. direct the time, method and place of conducting proceeding for any remedy available to thei¢usinder the ACE INA subordinated
indenture, or executing any trust or power confitor that trustee with respect to such correspgnéi@E INA subordinated debt securities,

2. waive any past default that is waivable undetiSe 5.13 of the ACE INA subordinated indenturs gescribed in "Description of the ACE
INA Debt Securities and ACE Guarantee--Modificataord Waiver"),

3. exercise any right to rescind or annul a detitarahat the principal of all the ACE INA subordited debt securities shall be due and
payable, or
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4. consent to any amendment, modification or teatidom of the ACE INA subordinated indenture or saolresponding ACE INA
subordinated debt securities, where such consaiittshrequired,

without, in each case, obtaining the prior apprafdhe holders of a majority in aggregate liquidatamount of all outstanding preferred
securities.

However, where a consent under the ACE INA subattéithindenture would require the consent of eattiehof corresponding ACE INA
subordinated debt securities affected therebyueh sonsent shall be given by the Property Trusfd®ut the prior consent of each holde
the corresponding preferred securities. The ACEtBes shall not revoke any action previously aigkdror approved by a vote of the
holders of the preferred securities except by syirmat vote of the holders of the preferred seasifihe Property Trustee shall notify each
holder of preferred securities of any notice ofaddif with respect to the corresponding ACE INA suliimated debt securities. In addition to
obtaining the foregoing approvals of the holderthefpreferred securities, prior to taking anyref foregoing actions, the ACE Trustees shall
obtain an opinion of counsel experienced in suctierato the effect that the ACE Trust will notdlassified as an association taxable as a
corporation for United States Federal income tapgses on account of such action. (Section 6.1)

Any required approval or action of holders of predd securities may be given or taken at a meetifhwlders of preferred securities
convened for such purpose or pursuant to writtersent. The Property Trustee will cause a noticangfmeeting at which holders of
preferred securities are entitled to vote to beigito each holder of record of preferred securitighe manner set forth in each restated trust
agreement. (Sections 6.2, 6.3 and 6.6)

No vote or consent of the holders of preferred sgées will be required for an ACE Trust to redeand cancel its preferred securities
accordance with the applicable restated trust ageeé

Notwithstanding that holders of preferred secusitiee entitled to vote or consent under any otttemstances described above, any of
preferred securities that are owned by ACE INA,AI@E Trustees or any affiliate of ACE INA or any EQrustees, shall, for purposes of
such vote or consent, be treated as if they wereutstanding.

Global Preferred Securities

The preferred securities of an ACE Trust may beddsn whole or in part in the form of one or mgtebal preferred securities that will be
deposited with, or on behalf of, the depositanntified in the prospectus supplement.

The specific terms of the depositary arrangemetit reispect to the preferred securities of an ACEsTTwill be described in the related
prospectus supplement. ACE INA anticipates thafdhewing provisions will generally apply to deptasy arrangements.

Upon the issuance of a global preferred secunitg,the deposit of such global preferred securithwi on behalf of the depositary, the
depositary for such global preferred security mibminee will credit, on its bookentry registratand transfer system, the respective
aggregate liquidation amounts of the individualf@ned securities represented by such global meddesecurities to the accounts of
participants. Such accounts shall be designatetiéoynderwriters or agents with respect to sucfemed securities or by ACE INA if such
preferred securities are offered and sold dirdeghlACE INA. Ownership of beneficial interests iglabal preferred security will be limited
participants or persons that may hold interestsuidpn participants. Ownership of beneficial inteseéstsuch global preferred security will be
shown on, and the transfer of that ownership vélEfffected only through, records maintained byd#ygositary or its nominee (with respec
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interests of participants) and the records of pidints (with respect to interests of persons wild through participants). The laws of some
states require that certain purchasers of secutiiee physical delivery of such securities inmiéfie form. Such limits and such laws may
impair the ability to transfer beneficial interestsa global preferred security.

So long as the depositary for a global preferredisiy, or its nominee, is the registered owneswth global preferred security, such
depositary or such nominee, as the case may bHéyevilonsidered the sole owner or holder of thégpred securities represented by such
global preferred security for all purposes underrésstated trust agreement governing such prefegeurities. Except as provided below,
owners of beneficial interests in a global prefésecurity will not be entitled to have any of thdividual preferred securities represented by
such global preferred security registered in thames, will not receive or be entitled to receitiggical delivery of any such preferred
securities in definitive form and will not be cothsred the owners or holders thereof under theteskteust agreement.

Payments of any liquidation amount, premium orritigtions in respect of individual preferred setigs registered in the name of a
depositary or its nominee will be made to the déppsor its nominee, as the case may be, as tiisteeed owner of the global preferred
security representing such preferred securitieneNd ACE, ACE INA, the Property Trustee, any payagent, or the securities registrar for
such preferred securities will have any resporigihilr liability for any aspect of the records g to or payments made on account of
beneficial ownership interests of the global prefdrsecurity representing such preferred secuptiésr maintaining, supervising or
reviewing any records relating to such beneficimhership interests.

ACE INA expects that the depositary or its noming®gn receipt of any payment in respect of a glpbefderred security representing any
ACE Trust's preferred securities, will credit imnadly participants' accounts with payments in antegproportionate to their respective
beneficial interest in the aggregate liquidatioroant of such global preferred security for sucHemred securities as shown on the records of
such depositary or its nominee. ACE INA also expdithat payments by participants to owners of berafinterests in such global preferred
security held through such participants will be gianed by standing instructions and customary prestias is now the case with securities
held for the accounts of customers in bearer farmegistered in "street name" and will be the resjality of such participants.

Unless otherwise specified in the applicable progmesupplement, the restated trust agreementbf &&E Trust will provide that (1) if

ACE INA advises the ACE Trustees in writing thad thepositary is no longer willing or able to actlapositary and ACE fails to appoint a
qualified successor within 90 days, (2) ACE INAtatoption advises the ACE Trustees in writing tih@lects to terminate the book-entry
system through the depositary or (3) after the oeciwe of an event of default under the correspandiCE INA subordinated debt securiti
owners of preferred securities representing at keasajority of liquidation amount of such prefefigecurities advise the Property Trustee in
writing that the continuation of a book-entry systéhrough the depositary is no longer in their etgirests, then the global preferred
securities will be exchanged for preferred seasith definitive form in accordance with the instians of the depositary. It is expected that
such instructions may be based upon directionsveddy the depositary from participants with rege ownership of beneficial interests in
global preferred securities. Individual preferredwities so issued will be issued in authorizegbdeinations.

Payment and Paying Agency

Payments of distributions in respect of the pref@securities shall be made to the depositary,wdtall credit the relevant accounts at the
depositary on the applicable distribution datesfany ACE Trust's preferred securities are ndtl iy the depositary, such payments shall be
made by check mailed to the address of the holuétesl thereto as such address shall appear oretlister that ACE Trust. (Section 4.4)
Unless otherwise specified in the applicable progmesupplement, the paying agent shall initiaélyTie First
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National Bank of Chicago and any-paying agent chosen by The First National Ban€litago and acceptable to the Administrative
Trustees and ACE. The paying agent shall be pexthiti resign as paying agent upon 30 days writtdicato the Administrative Trustees,
the Property Trustee and ACE INA. In the event Fhist National Bank of Chicago shall no longer be paying agent, the Administrative
Trustees shall appoint a successor (which shall tenk or trust company acceptable to the Admatist Trustees and ACE INA) to act as
paying agent. (Section 5.9)

Registrar and Transfer Agent

Unless otherwise specified in the applicable progmesupplement, The First National Bank of Chicagbact as registrar and transfer agent
for the preferred securities.

Registration of transfers and exchanges of predesegurities will be effected without charge byarbehalf of each ACE Trust, but upon
payment of any tax or other governmental chargasrttay be imposed in connection with any transfexghange. The ACE Trusts will not
be required to register or cause to be registéredransfer of their preferred securities aftehgueferred securities have been called for
redemption. (Section 5.4)

Information Concerning the Property Trustee

The Property Trustee undertakes to perform onlgerduties specifically set forth in each restatesttagreement, provided that it must
exercise the same degree of care as a prudennpeodd exercise in the conduct of his or her ofaigs. Subject to this provision, the
Property Trustee is under no obligation to exeraisg of the powers vested in it by the applicabiated trust agreement at the request o
holder of preferred securities unless it is offere@sonable indemnity against the costs, expemskkadbilities that might be incurred thereby.
If in performing its duties under the restated tiagreement, the Property Trustee is required ¢adebetween alternative causes of action,
construe ambiguous provisions in the applicableated trust agreement or is unsure of the apptinaif any provision of the applicable
restated trust agreement, and the matter is noboehich holders of preferred securities are leatitinder such restated trust agreement to
vote, then the Property Trustee shall take sudbraes is directed by ACE INA. If it is not so dited, the Property Trustee shall take such
action as it deems advisable and in the best stterd the holders of the trust securities and édlle no liability except for its own bad faith,
negligence or willful misconduct. (Sections 8.1 &n8))

Administrative Trustees

The Administrative Trustees are authorized andctiebto conduct the affairs of and to operate tR&EArusts in such a way that no ACE
Trust will be deemed to be an "investment compaaguired to be registered under the Investment Gompct or classified as an
association taxable as a corporation for UnitedeStRederal income tax purposes and so that thespamding ACE INA subordinated debt
securities will be treated as indebtedness of AR for United States Federal income tax purposeshis connection, ACE INA and the
Administrative Trustees are authorized to take aation not inconsistent with applicable law, thetiieate of trust of each ACE Trust or e:
restated trust agreement, that ACE INA and the Adbtrative Trustees determine in their discretmibé necessary or desirable for such
purposes, as long as such action does not mayeaidlersely affect the interests of the holderthefrelated preferred securities.

DESCRIPTION OF PREFERRED SECURITIES GUARANTEES

Concurrently with the issuance by each ACE Trustsopreferred securities, ACE will execute andwi®la preferred securities guarantee for
the benefit of the holders from time to time oflsyceferred securities. The First National BankChfcago will act as indenture trustee
("Guarantee Trustee") under each preferred seesigtiarantee for the purposes of compliance wifTthist Indenture Act, and each
preferred
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securities guarantee will be qualified as an indentinder the Trust Indenture Act. Because thewioiig summary of certain provisions of
preferred securities guarantees is not completesjould refer to the form of preferred securijgarantee and the Trust Indenture Act for
more complete information regarding the provisioheach preferred securities guarantee, includiegiefinitions of some of the terms used
below. The form of the preferred securities guarartas been filed as an exhibit to the registratiatement of which this prospectus forms a
part. Reference in this summary to preferred sgeanmeans that ACE Trust's preferred securitieghich a preferred securities guarantee
relates. The Guarantee Trustee will hold each pedesecurities guarantee for the benefit of thddrs of the related ACE Trust's preferred
securities.

General

ACE will irrevocably agree to pay in full on a sutlmated basis, to the extent described hereinGterantee Payments (as defined below)
(without duplication of amounts theretofore paiddson behalf of the ACE Trust) to the holdersh# preferred securities, as and when due,
regardless of any defense, right of setoff or ceratim that such ACE Trust may have or assertrdgttes the defense of payment. The
following payments with respect to the preferredusities, to the extent not paid by or on behalthaf related ACE Trust (the "Guarantee
Payments"), will be subject to the preferred sdimgriguarantee:

1. any accrued and unpaid distributions requirdoktpaid on such preferred securities, to the éxtert the ACE Trust has funds on hand
available for payment at such time,

2. the redemption price, including all accrued angaid distributions to the redemption date, witbpect to any preferred securities callec
redemption, to the extent that the ACE Trust hasi$uon hand available for payment at such time, and

3. upon a voluntary or involuntary dissolution, diimg up or liquidation of the ACE Trust (unless tteresponding ACE INA subordinated
debt securities are distributed to holders of quelfierred securities), the lesser of (a) the Ligtiah Distribution, to the extent such ACE
Trust has funds available for payment at such

(b) the amount of assets of such ACE Trust remgiairailable for distribution to holders of prefetgecurities.

ACE's obligation to make a Guarantee Payment maabsfied by direct payment of the required amsinyt ACE to the holders of the
applicable preferred securities or by causing tB&EATrust to pay such amounts to such holders. i@ebt1)

Each preferred securities guarantee will be aracable guarantee on a subordinated basis of tedeACE Trust's payment obligations
under the preferred securities, but will apply otayhe extent that such related ACE Trust hasdsudficient to make such payments. Each
preferred securities guarantee is, to that extegtiarantee of payment and not a guarantee oftole See "--Status of the Preferred
Securities Guarantees."

If ACE INA or ACE does not make interest paymentgioe corresponding ACE INA subordinated debt g&earheld by an ACE Trust, the
ACE Trust will not be able to pay distributions e preferred securities and will not have fundglly available for payment. Each prefer
securities guarantee will rank subordinate andojuim right of payment to all Senior IndebtedneSAGE (including all ACE debt securities
and ACE's obligations as guarantor under the ACE $hibordinated indenture) as described below uhd8tatus of the Preferred Securities
Guarantees" and in the related prospectus suppteBetause ACE is a holding company, its rights twedrights of its creditors (including
the holders of preferred securities who are creslivd ACE by virtue of a preferred securities guéea) and shareholders, to participate in
distribution of assets of any subsidiary upon ssudbsidiary's liquidation or reorganization or othise would be subject to the prior claims of
the subsidiary's creditors, except to the exteait ACE may itself be a creditor with recognizedroagainst the subsidiary. The right of
creditors of ACE (including the holders of prefersecurities who are creditors of ACE by virtueagdreferred securities guarantee) to
participate in the distribution of stock owned b€ER in certain of its subsidiaries, including ACHisurance subsidiaries, may also be subject
to approval by
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certain insurance regulatory authorities havingsgliction over such subsidiaries. Except as othegwrovided in the applicable prospectus
supplement, the preferred securities guarantee®tdiimit the ability of ACE or ACE INA to incur adssue other secured or unsecured debt,
whether under an indenture or otherwise.

ACE's obligations described herein and in any agm@oning prospectus supplement, through the appiqaieferred securities guarantee, the
ACE INA subordinated indenture (including the AClagantee of the ACE INA subordinated debt secsjiénd any supplemental
indentures thereto and the expense agreement loeddrélow, taken together, constitute a full, io@able and unconditional guarantee by
ACE of payments due on the preferred securitiessiNgle document standing alone or operating ifjuuarion with fewer than all of the
other documents constitutes such guarantee. ilystbe combined operation of these documentshthatthe effect of providing a full,
irrevocable and unconditional guarantee of the AQESt's obligations under the preferred securitsee "The ACE Trusts," "Description of
Preferred Securities," and "Description of ACE IB#&bt Securities and ACE Guarantee."

ACE will also agree to guarantee the obligationsadh ACE Trust with respect to the common seesrigsued by the ACE Trust to the s:
extent as under the preferred securities guaraexeept that if an Event of Default under the AGR Isubordinated indenture has occurred
and is continuing, the holders of preferred semgitinder the preferred securities guarantee wiletpriority over the holders of the common
securities under the common securities guarantderaspect to distributions and payments on ligiida redemption or otherwise.

Status of the Preferred Securities Guarantees

Each preferred securities guarantee will constiéut@nsecured obligation of ACE and will rank suliwate and junior in right of payment to
all Senior Indebtedness of ACE (including all AC&btsecurities and ACE's obligations as guaranmideuthe ACE INA subordinate
indenture). (Section 6.2) For purposes of any prefesecurities guarantee, "Senior Indebtednesahmall Indebtedness of ACE (including
its obligations as guarantor under the ACE INA sdbwmted indenture) outstanding at any time, ex¢@pthe Indebtedness under the
preferred securities guarantee, (b) Indebtedness\akich, by the terms of the instrument creatingvidencing the same, it is provided that
such Indebtedness is subordinated to or ranks lgquidh the preferred securities guarantee or teotndebtedness of ACE which is
subordinated to or ranks equally with the prefesecurities guarantee, (c) Indebtedness of ACH taffdiate of ACE, (d) interest accruing
after the filing of a petition initiating any banlptcy, insolvency or other similar proceeding uslssch interest is an allowed claim
enforceable against ACE in a proceeding under &derstate bankruptcy laws, (e) trade accountsaliplayand (f) similar preferred securities
guarantees issued by ACE on behalf of holdersefepred securities of any other ACE Trust or amgtirpartnership or other entity affiliated
with ACE which is a financing vehicle of ACE or aaffiliate of ACE in connection with the issuangeduch entity of preferred securities or
other similar securities that are guaranteed by AGEuant to an instrument that ranks equally witfunior in right of payment to the
preferred securities guarantee. "Indebtednesstheasame meaning given to that term under the A@Eritures. (Section 1.1).

Each preferred securities guarantee will rank dgudth all other similar preferred securities gaatees issued by ACE on behalf of holders
of preferred securities of any other ACE Trust iy &ust, partnership or other entity affiliatedlwACE which is a financing vehicle of ACE
or any affiliate of ACE in connection with the isswce by such entity of preferred securities orrogimailar securities that are guaranteed by
ACE pursuant to an instrument that ranks equalty wr junior in right of payment to the preferregtarities guarantee. (Section 6.3). Each
preferred securities guarantee will constitute argntee of payment and not of collection. This rsehat the guaranteed party may, to the
extent permitted by law, institute a legal procegdiirectly against ACE to enforce its rights untdher preferred securities guarantee without
first instituting a legal proceeding against anlyastperson or entity (including the applicable AQSst) (Section 5.4). Each preferred
securities guarantee will not be discharged exiogmayment of the Guarantee Payments in full toetttent not
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paid by the ACE Trust or upon distribution to tteders of the preferred securities of the corredpanACE INA subordinated debt
securities. None of the preferred securities guasmplaces a limitation on the amount of addifitmdebtedness that may be incurred by
ACE or ACE INA. ACE expects from time to time tocir additional Indebtedness that will rank sendothie preferred securities guarantees.

Payment of Additional Amounts

ACE will make all Guarantee Payments pursuantégptteferred securities guarantee without withhg@dindeduction at source for, or on
account of, any present or future taxes, feesedutissessments or governmental charges of whaiztwee imposed or levied by or on behalf
of the Cayman Islands or Bermuda (each, a "taxingdiction™) or any political subdivision or taxjrauthority thereof or therein, unless such
taxes, fees, duties, assessments or governmentagieshare required to be withheld or deducted pthé&laws (or any regulations or rulings
promulgated thereunder) of a taxing jurisdictiorany political subdivision or taxing authority tkef or therein or (y) an official position
regarding the application, administration, intetptien or enforcement of any such laws, regulatmmnsilings (including, without limitation,
holding by a court of competent jurisdiction ordyaxing authority in a taxing jurisdiction or apglitical subdivision thereof). If a
withholding or deduction at source is required, A@il, subject to certain limitations and exceptotescribed below, pay to the holder of
any related preferred securities such additionawarts as may be necessary so that every GuaraayegeRt pursuant to the preferred
securities guarantee made to such holder, aftérwitbholding or deduction, will not be less thae amount provided for in such preferred
securities guarantee to be then due and payable.

ACE will not be required to pay any additional amtsufor or on account of:

1. any tax, fee, duty, assessment or governmemtaifje of whatever nature which would not have hegrosed but for the fact that such
holder (a) was a resident, domiciliary or natiooflor engaged in business or maintained a permaséablishment or was physically present
in, the relevant taxing jurisdiction or any polélsubdivision thereof or otherwise had some cotimeevith the relevant taxing jurisdiction
other than by reason of the mere ownership of predesecurities, or receipt of payment under suefepred securities, (b) presented such
preferred security for payment in the relevantrig¥urisdiction or any political subdivision thefeanless such preferred security could not
have been presented for payment elsewhere, ordsgpted such preferred security for payment niae 80 days after the date on which the
payment in respect of such preferred security fiestame due and payable or provided for, whichisviater, except to the extent that the
holder would have been entitled to such additiamabunts if it had presented such preferred secimitpayment on any day within that 30-
day period;

2. any estate, inheritance, gift, sale, transfers@nal property or similar tax, assessment o @beernmental charge;

3. any tax, assessment or other governmental clizagies imposed or withheld by reason of the failoy the holder or the beneficial owner
of such preferred security to comply with any rewdne request by ACE or the applicable ACE Trusiresised to the holder within 90 days
of such request (a) to provide information conaggrthe nationality, residence or identity of thédeo or such beneficial owner or (b) to mi
any declaration or other similar claim or satisfyy anformation or reporting requirement, which ither case is required or imposed by
statute, treaty, regulation or administrative pcacof the relevant taxing jurisdiction or any pickl subdivision thereof as a precondition to
exemption from all or part of such tax, assessmenther governmental charge; or

4. any combination of items (1), (2) and (3).

In addition, ACE will not pay any additional amosntith respect to any Guarantee Payment to anyeheltio is a fiduciary or partnership or
other than the sole beneficial owner of the relgederred security
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to the extent such payment would be required byaws of the relevant taxing jurisdiction (or argliical subdivision or relevant taxing
authority thereof or therein) to be included in itheome for tax purposes of a beneficiary or partwesettlor with respect to such fiduciary or
a member of such partnership or a beneficial owirier would not have been entitled to such additi@mabunts had it been the holder of s
preferred security. (Section 5.8)

Amendments and Assignment

Except with respect to any changes which do noeraly adversely affect the rights of holders lné related preferred securities (in which
case no consent will be required), no preferredritdes guarantee may be amended without the ppproval of the holders of not less than a
majority of the aggregate liquidation amount offsoatstanding preferred securities. (Section &R)guarantees and agreements contain
each preferred securities guarantee shall bindubeessors, assigns, receivers, trustees andesfatges of ACE and shall inure to the
benefit of the holders of the related preferredisées then outstanding. (Section 8.1) Exceptdanrection with a consolidation,
amalgamation or merger or conveyance, transfezawd involving ACE that is permitted under the AGIE subordinated indenture and
under which the person formed by such consolidatioemalgamation or into which ACE is merged orahhacquires or leases the properties
and assets of ACE agrees in writing to perform ACiBligations under the preferred securities guasaMCE may not assign its obligations
thereunder.

Events of Default

An event of default under each preferred securgiesantee will occur upon the failure of ACE tafpem any of its payment or other
obligations thereunder. The holders of not lesa thanajority in aggregate liquidation amount of tekated preferred securities have the right
to direct the time, method and place of conducsing proceeding for any remedy available to the &utae Trustee in respect of such
preferred securities guarantee or to direct thecése of any trust or power conferred upon the @ote Trustee under such preferred
securities guarantee. (Section 5.4)

Any holder of the preferred securities may insttatlegal proceeding directly against ACE to erdats rights under such preferred securities
guarantee without first instituting a legal procegdagainst the ACE Trust, the Guarantee Trustemprother person or entity. (Section 5.4)

ACE, as guarantor, is required to file annuallyhilie Guarantee Trustee a certificate as to whetheot ACE is in compliance with all the
conditions and covenants applicable to it undeiptieéerred securities guarantee. (Section 2.4)

Information Concerning the Guarantee Trustee

The Guarantee Trustee, other than during the oceccerand continuance of a default by ACE in peréaree of any preferred securities
guarantee, undertakes to perform only such dusiesaspecifically set forth in each preferred sées guarantee and, after default with
respect to any preferred securities guarantee, exastise the same degree of care and skill agdept person would exercise or use in the
conduct of his or her own affairs. (Section 3.1)bféct to this provision, the Guarantee Trustaeider no obligation to exercise any of the
powers vested in it by any preferred securitieggnize at the request of any holder of any predesesurities unless it is offered reasonable
indemnity against the costs, expenses, and liedsilihat might be incurred thereby. (Section 3.2)

Termination of the Preferred Securities Guarantees

Each preferred securities guarantee will termiaait be of no further force and effect upon (1) f@yment of the redemption price of the
related preferred securities, (2) the distributibthe corresponding ACE INA subordinated debt siées to the holders of the related
preferred securities or (3) upon full payment & #mounts payable upon liquidation of the relat€@EATrust. Each preferred securities
guarantee will continue to
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be effective or will be reinstated, as the case beyif at any time any holder of the related prefg securities must restore payment of any
sums paid with respect to such preferred secuitiesich preferred securities guarantee. (Sectibn 7

New York Law to Govern

Each preferred securities guarantee will be govkliyeand construed in accordance with the lawb®fState of New York applicable to
agreements made and performed in that state. (Befh)

The Expense Agreement

Pursuant to the expense agreement entered intdClyuhder the restated trust agreement, ACE wédlvimcably and unconditionally
guarantee to each person or entity to whom an ACiEtbecomes indebted or liable, the full paymérmny costs, expenses or liabilities of
the ACE Trust, other than obligations of the ACEStrto pay to the holders of the preferred seasribrr other similar interests in the ACE
Trust of the amounts due such holders pursuatietderms of the preferred securities or such ctimeitar interests, as the case may be.

DESCRIPTION OF STOCK PURCHASE CONTRACTS
AND STOCK PURCHASE UNITS

ACE may issue stock purchase contracts, repregeotintracts obligating holders to purchase from A@tfl obligating ACE to sell to the
holders, a specified number of ordinary sharesfatuse date or dates. The price per ordinary shaag be fixed at the time the stock purct
contracts are issued or may be determined by refer® a specific formula set forth in the stockgbase contracts. The stock purchase
contracts may be issued separately or as a patbci purchase units consisting of a stock purchas&act and, as security for the holder's
obligations to purchase the ordinary shares uddestock purchase contracts, either (1) senior skxhirities or subordinated debt securities
of ACE INA, fully and unconditionally guaranteed BZE, (2) debt obligations of third parties, incliigl U.S. Treasury securities, or (3)
preferred securities of ACE or an ACE Trust. Thecktpurchase contracts may require us to makegienmayments to the holders of the
stock purchase units or vice versa, and such pagnneay be unsecured or prefunded on some basisstdbtle purchase contracts may req
holders to secure their obligations in a specifiexhner and in certain circumstances we may defigedy issued prepaid stock purchase
contracts upon release to a holder of any collaseeuring such holder's obligations under theiwailgstock purchase contract.

The applicable prospectus supplement will desdtibegerms of any stock purchase contracts or giaothase units and, if applicable, prej
stock purchase contracts. The description in tbep®ctus supplement will not purport to be compdeie will be qualified in its entirety by
reference to

(1) the stock purchase contracts, (2) the collaerangements and depositary arrangements, ifcaybé, relating to such stock purchase
contracts or stock purchase units and (3) if applie, the prepaid stock purchase contracts andat@ment pursuant to which such prepaid
stock purchase contracts will be issued.

PLAN OF DISTRIBUTION

ACE, ACE INA and/or any ACE Trust may sell offereglcurities in any one or more of the following wéysn time to time: (1) through
agents; (2) to or through underwriters; (3) throdghlers; or (4) directly to purchasers. The proggesupplement with respect to the offered
securities will set forth the terms of the offerioigthe offered securities, including the name ames of any underwriters, dealers or agents;
the purchase price of the offered securities aagtbceeds to ACE, ACE INA and/or an ACE Trust fremeh sale; any underwriting
discounts and commissions or agency fees and idimes constituting underwriters' or agents' comp#os; any initial public offering price
and any discounts or concessions allowed or realioor paid to
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dealers and any securities exchange on which dfeted securities may be listed. Any initial pubditfering price, discounts or concessions
allowed or reallowed or paid to dealers may be ghdrfrom time to time.

The distribution of the offered securities may Heated from time to time in one or more transatsiat a fixed price or prices, which may be
changed, at market prices prevailing at the timeadd, at prices related to such prevailing mapkiees or at negotiated prices.

Offers to purchase offered securities may be setidby agents designated by ACE from time to ti&rey such agent involved in the offer or
sale of the offered securities in respect of whith prospectus is delivered will be named, and@mgmissions payable by ACE, ACE INA
and/or the applicable ACE Trust to such agentbglket forth, in the applicable prospectus supphtntignless otherwise indicated in such
prospectus supplement, any such agent will be gotina reasonable best efforts basis for the pefiitd appointment. Any such agent may
be deemed to be an underwriter, as that term inatkfn the Securities Act, of the offered seceasitso offered and sold.

If offered securities are sold by means of an uwndten offering, ACE, ACE INA and/or the applicalCE Trust will execute an
underwriting agreement with an underwriter or umdéers, and the names of the specific managingomdter or underwriters, as well as
any other underwriters, and the terms of the tretiea, including commissions, discounts and angottompensation of the underwriters and
dealers, if any, will be set forth in the prospectupplement which will be used by the underwritensiake resales of the offered securitie
underwriters are utilized in the sale of the oftesecurities, the offered securities will be acediby the underwriters for their own account
and may be resold from time to time in one or ntoarsactions, including negotiated transactionfixatl public offering prices or at varying
prices determined by the underwriters at the tifngate. Offered securities may be offered to thiglipleither through underwriting syndica
represented by managing underwriters or directljheymanaging underwriters. If any underwriter nderwriters are utilized in the sale of
the offered securities, unless otherwise indicatgtie prospectus supplement, the underwritingexgent will provide that the obligations of
the underwriters are subject to certain conditipreeedent and that the underwriters with respeatdale of offered securities will be
obligated to purchase all such offered securitfes series if any are purchased.

ACE, ACE INA and/or the applicable ACE Trust mawgtto the underwriters options to purchase aduitioffered securities, to cover over-
allotments, if any, at the public offering priceitfwadditional underwriting discounts or commissjras may be set forth in the prospectus
supplement relating thereto. If ACE, ACE INA andiloe applicable ACE Trust grants any over-allotnaptton, the terms of such over-
allotment option will be set forth in the prospexgupplement relating to such offered securities.

If a dealer is utilized in the sales of offeredws@@es in respect of which this prospectus iswdgted, ACE, ACE INA and/or the applicable
ACE Trust will sell such offered securities to thealer as principal. The dealer may then reseh sfiered securities to the public at varying
prices to be determined by such dealer at the ¢iimesale. Any such dealer may be deemed to be@darwriter, as such term is defined in
Securities Act, of the offered securities so offea@d sold. The name of the dealer and the terrtteedfansaction will be set forth in the
related prospectus supplement.

Offers to purchase offered securities may be setiadirectly by ACE, ACE INA and/or the applicald€E Trust and the sale thereof may be
made by ACE, ACE INA and/or the applicable ACE Trdisectly to institutional investors or others, avinay be deemed to be underwriters
within the meaning of the Securities Act with reste any resale thereof. The terms of any sudatssaill be described in the related
prospectus supplement.

Offered securities may also be offered and solsk iindicated in the applicable prospectus supphénie connection with a remarketing upon
their purchase, in accordance with a redemptiaejpayment pursuant to
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their terms, or otherwise, by one or more firmeifiarketing firms"), acting as principals for theivn accounts or as agents for ACE, ACE
INA and/or the applicable ACE Trust. Any remarkgtiirm will be identified and the terms of its agreents, if any, with ACE, ACE INA
and/or an ACE Trust and its compensation will becdbed in the applicable prospectus supplememhdRieeting firms may be deemed to be
underwriters, as such term is defined in the SgearAct, in connection with the offered securitiemarketed thereby.

Agents, underwriters, dealers and remarketing finmag be entitled under relevant agreements entetedvith ACE, ACE INA and/or the
applicable ACE Trust to indemnification by ACE, AGEA and/or the applicable ACE Trust against cerg@vil liabilities, including

liabilities under the Securities Act that may arfisen any untrue statement or alleged untrue stat¢f a material fact or any omission or
alleged omission to state a material fact in thspectus, any supplement or amendment heretn,tbeiregistration statement of which this
prospectus forms a part, or to contribution withpect to payments which the agents, underwritedealers may be required to make.

If so indicated in the prospectus supplement, AGEE INA and/or the applicable ACE Trust will autiwe underwriters or other persons
acting as ACE's, ACE INA's and/or the applicableEATrust's agents to solicit offers by certain itugitbns to purchase offered securities fi
ACE, ACE INA and/or the applicable ACE Trust, puaatito contracts providing for payments and dejivar a future date. Institutions with
which such contracts may be made include commeaoi@disavings banks, insurance companies, pensiols finvestment companies,
educational and charitable institutions and otheusjn all cases such institutions must be apptdaye ACE, ACE INA and/or the applicable
ACE Trust. The obligations of any purchaser unawgrsuch contract will be subject to the conditibattthe purchase of the offered securities
shall not at the time of delivery be prohibited anthe laws of the jurisdiction to which such pusér is subject. The underwriters and such
other agents will not have any responsibility ispect of the validity or performance of such coctsa

Each series of offered securities will be a newésand, other than the ordinary shares, whichistedlon the NYSE, will have no established
trading market. ACE, ACE INA and/or the applicaBleE Trust may elect to list any series of offeredwgities on an exchange, and in the
case of the ordinary shares, on any additional@xgé, but, unless otherwise specified in the agple&prospectus supplement, none of ACE,
ACE INA or any ACE Trust shall be obligated to dn Blo assurance can be given as to the liquidithefrading market for any of the
offered securities.

Underwriters, dealers, agents and remarketing fimag be customers of, engage in transactions witherform services for, ACE and its
subsidiaries in the ordinary course of business.

LEGAL OPINIONS

Certain legal matters with respect to United StatesNew York law will be passed upon for ACE, ADEA and the ACE Trusts by Mayer,
Brown & Platt, Chicago, lllinois. The validity ohé preferred securities under Delaware law wilpbesed upon on behalf of ACE, ACE INA
and the ACE Trusts by Richards, Layton & FingeA.PWilmington, Delaware. Certain legal mattersiwiespect to Cayman Islands law will
be passed upon for ACE by Maples and Calder, Geboga, Grand Cayman, Cayman Islands, British Wiediels. Certain legal matters w
respect to Bermuda law will be passed upon for AgEonyers Dill & Pearman, Hamilton, Bermuda. Ciartagal matters will be passed
upon for the underwriters, dealers or agents,yf &g Brown & Wood LLP, New York, New York. MayeBrown & Platt and Brown &

Wood LLP will rely on the opinion of Maples and @at with respect to Cayman Islands law and theiopiof Conyers, Dill & Pearman wi
respect to Bermuda law.
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EXPERTS

The consolidated financial statements and finarst&tement schedules incorporated in this prospdxtueference to ACE's Annual Report
on Form 10-K for the year ended December 31, 128@ been so incorporated in reliance on the repb®sicewaterhouseCoopers LLP,
independent accountants, given on the authorigaaf firm as experts in accounting and auditingy Aadited financial statements and
schedules that are incorporated or that are deg¢ontaelincorporated by reference into this prospetitat are the subject of a report by
independent accountants will be so incorporatetefgrence in reliance upon such reports and ups@dithority of such firms as experts in
accounting and auditing to the extent covered msents of these accountants filed with the SEC.

ENFORCEMENT OF CIVIL LIABILITIES UNDER
UNITED STATES FEDERAL SECURITIES LAWS

ACE is a Cayman Islands company. In addition, sofrits officers and directors, as well as someheféxperts named in this prospectus,
reside outside the United States, and all or mdiéts assets and their assets are or may be logajadsdictions outside the United States.
Therefore, investors may have difficulty effectegrvice of process within the United States uposeipersons or recovering against ACE or
them on judgments of U.S. courts, including judgtadrased upon the civil liability provisions of tbeS. Federal securities laws. However,
investors may serve ACE with process in the Un8&ates with respect to actions against it arisimgod or in connection with violations of
U.S. Federal securities laws relating to offers salds of the securities covered by this prospdmtigerving CT Corporation System, 1633
Broadway, New York, New York 10019, its United 8&fgent irrevocably appointed for that purpose.

ACE has been advised by Maples and Calder, its @ayislands counsel, that there is doubt as to vehelle courts of the Cayman Islands
would enforce (i) judgments of U.S. courts basedruiine civil liability provisions of the U.S. Fe@gisecurities laws obtained in actions
against it or its directors and officers, as wsleaperts named in this prospectus, who residédeutise United States or (ii) original actions
brought in the Cayman Islands against such pemsioASE predicated solely upon U.S. Federal seasiaws. ACE has also been advises
Maples and Calder that there is no treaty in efiettveen the United States and the Cayman Islaod$dmg for such enforcement, and th:
are grounds upon which Cayman Islands courts magnmforce judgments of United States courts. Qereinedies available under the laws
of United States jurisdictions, including certaémredies available under the U.S. Federal seculdves, would not be allowed in Cayman
Islands courts as contrary to that nations's pyddicy.

WHERE YOU CAN FIND MORE INFORMATION
ACE

ACE files annual, quarterly and special reportexgrstatements and other information with the SECE's SEC filings are available to the
public over the Internet at the SEC's web sitettat iwww.sec.gov. You may also read and copy amgudhent ACE files with the SEC at its
public reference facilities in Washington, D.C. viN¥ork, New York or Chicago, Illinois. You can alsbtain copies of the documents at
prescribed rates by writing to the Public RefereBeetion of the SEC at 450 Fifth Street, N.W., Wagton, D.C. 20549. Please call the SEC
at 1-800-SEC-0330 for further information on thegtion of the public reference facilities. ACEEGSfilings are also available at the office
of the New York Stock Exchange, 20 Broad Streety Nerk, New York 10005. For further information obtaining copies of ACE's public
filings at the NYSE, you should call (212) 656-5060

ACE is allowed to "incorporate by reference" thisrmation it files with the SEC, which means th&R can disclose important information
to you by referring you to those documents. Therimfation incorporated by reference is an imporpamt of this prospectus, and information
that ACE files subsequently
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with the SEC will automatically update and supeestba information included and/or incorporated &fgrence in this prospectus. ACE
incorporates by reference the documents listedabatad any future filings made with the SEC undestides 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934, as amended, thiteinitial filing of the registration statementttcontains this prospectus and prior to the
time that ACE, ACE INA and the ACE Trusts sell@flithe securities offered by this prospectus:

. ACE's Annual Report on Form 10-K for the fiscaby ended December 31, 1999; and
. ACE's Current Report on Form 8-K filed January 2@00;

You may request a copy of these filings (other thenibits, unless that exhibit is specifically ingorated by reference into that filing) at no
cost, by writing or telephoning ACE at the followgiaddress:

Investor Relations

ACE Limited

The ACE Building

30 Woodbourne Avenue
Hamilton, HM 08, Bermuda
Telephone: (441) 299-9283

ACE INA

ACE INA is a newly formed entity and has no direperations. ACE INA is directly and indirectly whobwned by ACE. The obligations of
ACE INA under its debt securities will be fully andconditionally guaranteed by ACE. See "Descriptit ACE INA Debt Securities and
ACE Guarantee." ACE INA is not currently subjecthie information reporting requirements under tketange Act. ACE INA will become
subject to the reporting requirements upon thecéffeness of the registration statement that coattiis prospectus, although ACE INA
intends to seek and expects to receive an exemjptionthose requirements. So long as any guaramteltsecurities of ACE INA are
outstanding, ACE will include in the footnotes t® audited consolidated financial statements sunzediconsolidated financial information
concerning ACE INA.

The ACE Trusts

There are no separate financial statements of @ Arusts in this prospectus. ACE does not beltbedinancial statements would be hel|
to the holders of the preferred securities of tigEATrusts because:

. ACE, a reporting company under the Exchange Wittdirectly or indirectly own all of the votingezurities of each ACE Trust;

. None of the ACE Trusts has any independent ojp@sabr proposes to engage in any activity othan lssuing securities representing
undivided beneficial interests in the assets ofAG& Trust and investing the proceeds in suborduhaiebt securities issued by ACE INA and
fully and unconditionally guaranteed by ACE; and

. The obligations of each ACE Trust under the prefisecurities will be fully and unconditionallyaranteed by ACE. See "Description of
ACE INA Debt Securities and ACE Guarantee" and 'tbigsion of Preferred Securities Guarantees."

None of the ACE Trusts is currently subject toitifermation reporting requirements of the ExchaAgeé Each ACE Trust will becom
subject to the requirements upon the effectivenétse registration statement that contains thispectus, although each ACE Trust intends
to seek and expects to receive an exemption frasethequirements. If the ACE Trusts did not receiveh an exemption, the expenses of
operating the ACE Trusts would increase, as wdutdikelihood that ACE would exercise its optiondissolve and liquidate the ACE Trusts
early.
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