EDGAROnline

ACELTD

FORM 8-K

(Current report filing)

Filed 03/02/10 for the Period Ending 02/24/10

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

441 295 5200

0000896159

ACE

6331 - Fire, Marine, and Casualty Insurance
Insurance (Prop. & Casualty)

Financial

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

Current Report

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

Date of Report (Date of earliest event reported) Hguary 24, 2010

ACE LIMITED

(Exact name of registrant as specified in its chaetr)

Switzerland 1-11778 98-0091805
(State or other jurisdiction (Commission File Number) (I.R.S. Employer
of incorporation) Identification No.)

Barengasse 32
Zurich, Switzerland CH-8001

(Address of principal executive offices)

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

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

O

O
O
O

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

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




Item 5.03  Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year

On February 24, 2010, the Board of Directors amdride indemnification provisions set forth in Al 9 of the Company’s
Organizational Regulations. A copy of the amendwdira@stated Organizational Regulations is attatieeeto as Exhibit 3 and incorporated
herein by reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit
Number Description
3 Organizational Regulations of the Company, as amead restate

4 Organizational Regulations of the Company, as ameed restated (Incorporated by reference to Ex3iil



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

ACE LIMITED

By: /sl ROBERT F. CUSUMANO

Robert F. Cusumar
General Counst

DATE: March 2, 201(
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1.2

13

2.1
211

BASICS AND SCOPE OF APPLICATION
Basics

The board of directors of ACE Limited, SwitzerlaflCompany ") issues the following organizational regulatiqhs
Organizational Regulations”) based on art. 716b CO and art. 19 of the adiofassociation of ACE Limited @rticles of
Association”).

Scope of Application

The Organizational Regulations define the orgamnadnd responsibilities of the executive bodies,the board of directors and its
members (‘Board Members™), its committees and its chairman, the delegathe board of directors and the chief executive
officer as well as the executive management oftbmpany and its subsidiaries (together with the gamy the “Group ). They
implement and supplement applicable law and thelas of Association by establishing binding rulegarding the organization of
the Group and its overall management.

Executive Bodies of the Company
The executive bodies of the Company are:

(@) the board of directors of the Compal“ Board of Directors”);

(b) the chairman of the Board of Directo” Chairman ");

(c) the committees of the Board of Directa* Committees”);

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

(e) the executive manageme" Executive Managemen).

BOARD OF DIRECTORS
Statutory Powers and Responsibilities

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



2.1.2

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

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

(@)
(b)
(©

(d)
(€)

(f)
(9)

(h)

0)

(k)
()

to ultimately manage and direct the Company and3toeip and to issue the necessary directi
to determine the overall organization and strat

to organize the finances, in particular detaerthe applicable accounting principles, the stnireg of the accounting
system, of the financial controls and of the in&audit as well as the financial planni

appointment and removal of a Delegate and his/aputy;

appointment and removal of the members of ttec@tive Management and of the internal audit, targtant signatory
power;

to verify the professional qualifications of theesfally qualified independent auditors of the Comyp:

to ultimately supervise the persons entrustitd the management, in particular with respectampliance with the law,
the Articles of Association, the Organizational Rkgions and other regulations and directiy

preparation of the business report (includimgfinancial statements) as well as the preparatiche shareholders
meetings, and the implementing of its resolutic

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

propose reorganization measures to the shatet®omeeting if half the share capital is no lorgmrered by the
Compan’s net asset:

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

to decide on agreements relating to mergeiis-affs, conversions and/or transfer of assatemogensibertragung
pursuant to the Swiss Merger AcFusionsgeset).

5



2.2

221

2.2.2

Further Powers and Responsibilities
The Board of Directors has the following furthem@as and responsibilities with regard to the Conypamd the Group:

Regarding the Board of Directol

(@)

(b)
(©
(d)

(€)
(f)

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

appointment and removal of the members of the Cdtaes;
determine the compensation of the Board MembegsCtiairman, the Delegate and the Executive Managie

consider the reports and recommendations stduhtib it by the Committees and resolve on the gsafs of the
Committees

propose upon recommendation by the nominatiiggavernance committee lfominating and Governance Committe
") to the shareholders meeting candidates for electige-election to the Board of Directors; a

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

Regarding operational matte

(@)

(b)
(©
(d)
()
(f)

have overall responsibility for corporate goverrantatters and the authority to delegate respoitibito its Committee
and the Executive Management, as it deems appteg

appoint and remove the members of the Executivedgament

determine the strategy of the Group and revievhefstrategy of the Executive Managem:
determine and amend the structure of the Groujguia® the business segmel

approval of the medium and short term business g@lidine Group, on the basis of the strategic gc

determine the risk tolerance level and monitar risk development, in conjunction with the riskmmittee (“Risk
Committee”);



2.3

2.4

)
(h)
@)
()]
(k)

()
(m)
(n)

(0)
(9)

resolve on material acquisitions, dispositionsestments, strategic and financing transacti

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

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

approve an upper limit for aggregate debt issea, credit facilities or similar instruments (imepo facilities and letter of
credit facilities);

approve yee«end reports of the Company and the Group, subjettiet authority of the shareholders meet
review and consider periodic core business stafusrts as well as reports on major business trénsaand event:

review the Group’s adherence to legal, regmyaémd compliance standards and the status offiignt legal, regulatory
or compliance matters, in conjunction with the agdimmittee “ Audit Committee );

assess, on an annual basis, the performance Ghtileé Executive Officer and the members of the Exige Managemen
and

approve the compensation principles of the Gnapon recommendation of the compensation comnfttee
Compensation Committe€’).

Delegation of Management to Chief Executive Officeand Executive Managemen

The Board of Directors delegates the managemeiieod€ompany and the Group to the Chief Executiic&@fand the other
members of the Executive Management as providedyfdhese Organizational Regulations.

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

Constitution

The Board of Directors shall elect a Chairman ak &agea Lead Director (who also acts as vice-chamjrirom amongst its
members. The Chairman may also be appointed aShia¢ Executive Officer, i.e. the Delegate.

7



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

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

2.5.2 Meetings shall be convened by the Chairman orisfihlar absence, by another Board Member. Each Bdardber shall be entitled
to request an immediate convening of a meetingsaadl, in this event, set forth the items to bedssed

2.5.3 Meetings shall be announced at least 10 (ten) dalesiays in advance by letter, facsimile or e-ni@ms on the agenda shall be set
forth in this correspondenc

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

Furthermore, these formal requirements do not babe observed, if a meeting is only convened depto record the
implementation of a capital increase, to pass wiswis regarding the amendments of the Articleassociation entailed therewith
and to adopt the report on the capital increase.

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

2,55  Atboard meetings, each Board Member shall beledtib submit proposals regarding the items oratfenda. This right may also
be executed by way of corresponder

2.6 Quorum, Passing of Resolutions and Minute

2.6.1  Aboard quorum shall be constituted when a majafitthe Board Members are present in person oigjaate using some
alternative means of instant communicati

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

2.6.2 The Board of Directors shall pass its resolutioith whe majority of the votes cast. In case okadfi votes, the Chairman shall not
have the casting vote. Board Members may not besepted

8



2.6.3

2.6.4

2.6.5

2.7
27.1
2.7.2

2.7.3

274

2.8

Board resolutions may also be passed by meansitdérmvresolutions (circular resolutions), in wriirby facsimile or by a signed
copy sent by e-mail, provided that no Board Menrbguests, either by phone, facsimile or similar msedeliberation in a meeting,
within 5 (five) calendar days after hearing of greposed resolution. Board resolutions by meansgritfen resolutions require the
affirmative vote of a majority of all of the Boaklembers.

Board meetings may be held and resolutions mayabeeal by means of a telephone or video conferargimdar means of instant
communication provided that (i) all Board Membeas ©e reached by such means and (ii) no Board Memihen contacted for
such conference, requests deliberation in a me

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

Right to Request Information and Reporting
Each Board Member is entitled to request inforrmafiom the Chairman on all Company and Group msi

At every meeting the Delegate shall inform the Bloafr Directors on the current course of businessamimportant business
developments of the Company and the Group. ThedBafairectors shall be informed promptly of anytrexrdinary business
development. If necessary, members of the ExeciMaeagement may be invited to attend board meet®gard Members shall |
informed of extraordinary occurrences immediatsefylay of circulating letter, or, if necessary, algotelephone, facsimile or e-
mail.

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

To the extent necessary to fulfill his/her dutieach Board Member may request from the Chairmaroaattion to review books
and records of the Company. If the Chairman rejieBoard Member’'s request for information, fdrearing or for an inspection,
then the Board of Directors shall decide on sucfuest.

Composition and Independenc

The Board of Directors shall submit nominationsefv Board Members for election at the shareholdwersting that ensure an
adequate size and well-balanced composition oBtierd of Directors and further ensure that a mijari the Board Members are
independent within applicable legal and stock erglearequirements.

9



3.1
3.11

3.1.2

3.2

THE CHAIRMAN
Powers and Responsibilitie

The Chairman shall convene board meetings andti@kehair. Together with the person keeping theuta, he/she shall sign the
minutes regarding the deliberations and resolutafriee Board of Director

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

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

In addition, the Chairman shall have the respolisés delegated to him/her by law, the ArticlesAssociation and the
Organizational Regulation

Substitution
If the Chairman of the Board of Directors is preteghfrom performing his/her duties, they shall eefgrmed by the Lead Director.

LEAD DIRECTOR

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

€)) to participate with the Chairman and the Deleda establishing the agenda for board meetinyst@ circulate to the
other Board Members the proposed agenda so asdiveeand incorporate their suggestions as to iadditagenda item:

(b) to preside at executive sessions of the-management and the independent Board Mem

(c) to work with the Nominating and Governance Commiftethe Board of Directd’ performance evaluation proce

(d) to facilitate communication between Board Menstaend the Chairman, the Delegate and the Chiefixe Officer,

respectively, without in any way becoming the egila means of such communicatit

10



5.1
51.1

51.2

5.2

5.3

5.4

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

® to monitor the Company’s mechanism for recegvéamd responding to communications to the Boaidictors from
shareholders

(9) to respond to shareholder inquiries regarding matither than auc-related matters; ar

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

COMMITTEES, IN GENERAL
Purpose, Powers and Responsibilities in Gener

The Board of Directors may allocate the preparatiod implementation of its resolutions and the stip®n of the business of the
Company and the Group to Committees. The Committkall timely inform the Board of Directors on fisdings and action:

The Committees have the right, at any time antiéir discretion, to make or request inquires imadkters falling into their
responsibilities. By doing so, they shall take iatzount the industry practice and general priesigf best practice. They may, if
required, hire independent legal advisors, audboigther experts, in particular to establish a parison with general principles of
best practice. The expenses shall be borne bydhg@ny.

Composition and Eligibility
Each Committee is constituted by a chairman amebat one further member, each appointed by thedBafaDirectors among its

members.

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

Meetings, Convocation of Meetings, Agend

€)) Meetings of the Committees shall be convened whemegquired by business, usually on the day beforerdinary boar
meeting.
(b) Meetings shall be convened by the chairman of the@ittee. Each member of a Committee shall beledtib request ¢

immediate convening of a Committee meeting and piighis event, set forth the items to be discds

11



5.5

6.1
6.1.1

6.1.2

(©
(d)
(€)

The chairmen of the Committees may invite ofteaticipants than the members of the Committedstiam participants
provided for in the Organizational Regulatio

The chairmen of the Committees prepare the meeéingsnvite the participants with advisory funcgoihe meetings a
chaired by the chairman of the Committ

The chairman of the Committee may exclude mestiethe Executive Management from meetings anfparts of a
meeting.

Resolutions and Proposals to the Board of Director

(@)
(b)
(©

(d)

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

The Committees shall pass their resolutionsaatapt proposals to the Board of Directors withrtiegority of the votes
cast. In case of a tie of votes, the chairman stwlhave the casting vot

Committee resolutions and proposals to the @oaDirectors may also be passed by means ofeamrisolutions
(circular resolutions), in writing, by facsimile by a signed copy sent by e-mail, provided thatmonber requests, either
by phone, facsimile or similar means, deliberatioa meeting, within 5 (five) calendar days afteating of the proposed
resolution or proposal. Committee resolutions amgbpsals by means of written resolutions requiesdffirmative vote o
a majority of all of the Committee membe

All resolutions shall be recorded. The minwghall be signed by the chairman of the Committektha person keeping
the minutes and must be approved by the next ngeefithe Committee

AUDIT COMMITTEE
Meetings

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

Permanent participants with advisory functionstheeChairman, the Delegate, the Chief Executivéc®ff the chief financial
officer and the head of internal audit. Represérdgatof the external auditors may be invited ifuieed.

12



6.1.3

6.2
6.2.1

6.2.2

6.2.3

6.3

6.3.1

6.3.2

6.3.3
6.3.4

6.3.5

6.3.6
6.3.7

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

Purpose

The Audit Committee is to assist the Board of Diveg in its oversight of the integrity of the Comp& financial statements and
financial reporting process, the Company’s comiéawith legal and regulatory requirements, theesysof internal controls, the
audit process, the performance of the Companyé&srnial auditors and the performance, qualificatiod mdependence of the
Compan’s independent auditor

The Audit Committee shall prepare the report rezflilny the rules of the U.S. Securities and Exch&@wamission to be included
in the Compan's annual proxy statemel

The Compan's independent auditors shall have ultimate accbilityato the Audit Committee and the Board of Oiters.

Authority

The Audit Committee shall have the sole authontpropose to the Board proposals for the shareloldeeting regarding the
election or dismissal of the Company’s independeuitors. The Audit Committee shall consult witk Board regarding any such
decision.

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

The Compan's chief internal audit officer shall have reportengthority to the Audit Committe

The Audit Committee shall have the authority t@mespecial legal, accounting or other consultémedvise and assist the
committee.

The Audit Committee may request any other Board kemofficer or employee of the Company or the Canys outside counse
independent auditor or outside actuaries to attermeeting of the committee or to meet with any menslof, or consultants to, the
Audit Committee

The Audit Committee may form and delegate authdadtgubcommittees when appropric

The Audit Committee shall receive appropriate fugglias determined by the Audit Committee, from@oenpany for payment of
(i) compensation to the independent auc

13



6.4
6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

employed by the Company for the purpose of rendeasimissuing an audit report or performing othedligueview or attest services
for the Company, (ii) compensation to any spe@ghl, accounting or other consultants employechbycbmmittee and
(iii) ordinary administrative expenses of the Cortted that are necessary or appropriate in carryirigts duties

Composition

The Audit Committee shall consist of at least tHBeard Members, including a chairman, each seldected and by the Board of
Directors, upon the recommendation of the Nomimgaéind Governance Committee. Any Audit Committee fmenmay be
removed by the Board of Directors upon the recontagon of the Nominating and Governance Committéembers of the Audit
Committee shall disclose to the Board of Directehgther or not they are members of the audit cotamitf any other public
companies. If a member of the Audit Committee staméously serves on the audit committees of mane tihree public companit
the Board of Directors shall determine if such dtaneous service would impair the ability of suchgpective member to
effectively serve on the Audit Committe

Board Members’ fees (including equity-based awaiids)uding fees for serving on committees of th@aRl of Directors, shall be
the only compensation members of the Audit Committey receive directly or indirectly from or on hétof the Company

Each member of the Audit Committee shall have tetionship to the Company that may interfere with éxercise of their
independence from management and the Company afid#terwise satisfy the applicable membershipimegents under the
rules of the New York Stock Exchange and the Uesu8ties and Exchange Commission, as such reqeirenare interpreted by
the Board of Directors in its business judgm

Each member of the Audit Committee shall have dexdl of experience and expertise in accountinwricial and related matters,
as determined by the Board of Directors in its beiss judgment, as shall enable him or her to effdgtfulfill his or her duties as a
member of the Audit Committee and to comply witlplagable U.S. Securities and Exchange CommissiahNew York Stock
Exchange rules, in each case as such rules arprigtied by the Board of Directors in its businestgment. At least one member of
the Audit Committee shall have the attributes ofaudit committee financial expert” (as definedthg U.S. Securities and
Exchange Commission) as determined by the BoaRirettors.

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

14



6.5
6.5.1

6.5.2

6.5.3

Duties and Responsibilities

General
@
(b)

(©

(d)

The Audit Committee shall meet at such intervalg determines, but not less frequently than quirt

If necessary, the Audit Committee shall instityte@al investigations and, if appropriate, hirecsplecounsel or experts
assist,

The Audit Committee shall meet, either alon¢ogether with one or more other independent Bdedhbers that are not
members of the Audit Committee, regularly with @ieief Executive Officer, the chief financial officghe general
counsel, the global ethics and compliance offittez,chief internal audit officer and the indepertdarditors in separate
executive session

The Audit Committee shall perform other oversiglmdtions as requested by the full Board of Direxi

Enterprise Risk Manageme

(@)

Discuss and review policies with respect tk éissessment and risk management as contemplatggpbgable rules,
including those of the New York Stock Exchangecannection with this the Committee will conductibmeetings with
the Company'’s Risk Committee, which the Board tsaldished for purposes of risk assessment andnésiagement as
described in its charte

Internal Controls and Internal Auc

(@)
(b)

(©
(d)

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

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

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

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

15



6.5.4

()

The Audit Committee shall review any proposeablig disclosures regarding an assessment or ei@iuaf the
Compan’s internal controls and procedures for financipbréing every quarte

Independent Audit and Independent Audit

(@)

(b)
(©
(d)

(€)

(f)
(9)

The Audit Committee shall nominate the Compariydependent auditors, subject to approval byCimpany’s
shareholders, and recommend the dismissal of thep@oy’s independent auditors, subject to approyahb Company’s
shareholders. The Audit Committee shall consulbwliie Company’s Board regarding any such decisishracommend
that the Board include such nomination or recomraad as proposals for shareholder act

The Audit Committee shall review and approwe ititdependent auditorproposed audit scope, approach, staffing anc
and verify the professional qualifications of tipesially qualified independent auditors of the Camy

The Audit Committee shall pre approve all aadhit, unless applicable law permits otherwise, figgchnonaudit service
to be performed by the independent auditors subjestich procedures as may be established by tg Bammittee

At least annually, the Audit Committee shaltaib and review a report by the Company’s indepahdaditors describing
the independent auditors’ internal quality-conpracedures, any material issues raised by the raosht internal quality-
control or peer review of the independent auditordyy any inquiry or investigation by governmerdgaprofessional
authorities, within the preceding five years, rediog one or more independent audits carried ouhbyndependent
auditors, and any steps taken to deal with any mstles

The Audit Committee shall receive on a peridafisis, not less frequently than annually, fromitiskependent auditors a
formal written statement delineating all relatioipshbetween the independent auditors and the Compariuding each
nor-audit service provided to the Compa

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

The Audit Committee shall evaluate together with Board of Directors the qualifications, performaand independen
of the independent auditors, including the leacagegnent partner, and, if required by applicabledanegulation, or
otherwise so determined by the Audit Committeelampthe independent auditors or lead engagemetntepar the
partner responsible for reviewing the au
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6.5.5

6.5.6

(h)

(i)
()

(k)

The Audit Committee shall take appropriate@gttincluding recommending that the Board of Dioesttake appropriate
action, as necessary, in response to the indepeadéditors’ report to satisfy itself of the indeplent auditors’
independence

The Audit Committee shall discuss with the ipdadent auditors the matters required to be dieclisg statement on
auditing standards no. 61 relating to the condtitte audit.

The Audit Committee shall receive and reviewhwinanagement any management letter provided bindspendent
auditors and the Company’s response to that létterAudit Committee shall review with the indepentdauditors any
problems or difficulties the auditors may have amtered and any disagreements with manager

The Audit Committee shall review and approwverig policies for employees or former employeeshefindependent
auditors.

Loss Reserve

The Audit Committee shall receive and review pddallly, but not less than annually, a report of @@mpany’s chief
actuary on the Company'’s loss and loss expensevesséncluding any reports of outside actuaries.

Financial Statement Revie

(@)

(b)

(©

(d)

The Audit Committee shall review and discusthwianagement and the independent auditors, thep@uyts annual
audited financial statements and management’s sigmu and analysis, and recommend to the Boardretrs whether
the audited financial statements should be includede Compar’s annual report on Form -K.

The Audit Committee shall review and discusthwianagement and the independent auditors, theo@uyts quarterly
financial statements, management’s discussion aalysis and the results of the independent auditevéew of the
quarterly financial statemen

The Audit Committee shall discuss with manageitiee Company’s earnings press releases, inclutimgse of “pro
forma” or “adjusted” non-GAAP information, as wab financial information and earnings guidance joled to analysts
and rating agencie

The Audit Committee shall discuss with manageinaed the independent auditors significant finah@@porting issues
and judgments made in connection with the preparaif the Compar’s financial statements, including any signific
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6.5.7

6.5.8

(€)

changes in the Company’s selection or applicatfaacoounting principles (which shall be communidatie the Audit
Committee by the Company’s chief financial offiearsoon as reasonably practicable), the seleatidmliaclosure of
critical accounting estimates, and the effect tdrahtive assumptions, estimates or accountingiptas on the
Compan’s financial statement

The Audit Committee shall discuss with manag&raad the independent auditors the effect of wgey and accounting
initiatives as well as o-balance sheet structures on the Com’s financial statement

Compliance Matter

(@)
(b)
(©)
(d)
Other
€Y

(b)
(©

(d)

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

The Audit Committee shall obtain reports frormamagement regarding compliance with the Compargyde of conduct
and any known or reported conflicts of inter

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

The Audit Committee shall review and approvecedures for the receipt, retention and treatmeadvmplaints regarding
accounting, internal accounting controls or auditimatters and for the confidential, anonymous sabimin by employees
of concerns regarding questionable accounting ditiag matters

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

The Audit Committee shall annually review its owerfermance

The Audit Committee shall have the right tose any Audit Committee member from a meeting otigqothereof to
permit the remaining members of the Audit Committediscuss or act on any matter for which, inAleit Committees
opinion, the excused member’s participation isapyropriate, and such excused member’s absenhis icitcumstance
shall not be deemed an absence for the purposkterinining a quorun

The Audit Committee shall have such other dutiesponsibilities and authorities as the Board o&&tors may from tim
to time delegate

18



6.6
6.6.1
6.6.2

7.1
7.1.1
7.1.2

7.2
7.2.1

7.2.2

7.3
7.3.1

7.3.2

7.3.3

7.3.4

Reporting
The Audit Committee shall keep a record of its pextings
The Audit Committee shall report to the Board ofédgtors.

COMPENSATION COMMITTEE
Meetings
Meetings of the Compensation Committee are convenadcordance with Clause 5

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

Purpose

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

Management will prepare and the Compensation Cotaenitill review and approve the report requiredtzyrules of the U.S.
Securities and Exchange Commission to be includeékd Compar’s annual proxy stateme:

Authority

The Compensation Committee shall have the authtwritgtain and terminate any compensation conduitalme used to assist in the
evaluation of the Chief Executive Officer and tHea@man, if applicable, or senior executive compéing and shall have the
authority to approve the consult’s fees and other retention terr

The Compensation Committee also shall have theodtithio retain special legal, accounting or otbensultants to advise and as
the Compensation Committe

The Compensation Committee may request any othardBdember, officer or employee of the Companyher€ompanys outside
counsel to attend a meeting of the Compensationmiitiee or to meet with any members of, or constdtam, the Compensation
Committee

The Compensation Committee may form and delegaterty to subcommittees and management when apptepand legal
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7.4
7.4.1

7.4.2

7.5
7.5.1

7.5.2

7.5.3

7.5.4

7.5.5

Composition

The Compensation Committee shall consist of at kbase Board Members, including a chairman, eatdcsed from and by the
Board of Directors upon the recommendation of thenifhating and Governance Committee. Any Compensaimmmittee
member may be removed upon the recommendatioredfitiminating and Governance Commiti

Each member of the Compensation Committee shadifigaihe independence requirements of the New 8idck Exchange, as
such requirements are interpreted by the Boardirefcidrs in its business judgment, and, if deenpgt@priate from time to time,
meet the definition of “non-employee director” unéRule 16b-3 under the Securities Exchange Act984] and “outside director”
for purposes of Section 162(m) of the Internal RexeCode of 198¢

Duties and Responsibilities

The Compensation Committee shall establish andseeethe Company’s executive compensation policiekjding issues relating
to pay and performance, targeted pay positioningd{em, percentile etc.), comparison companiesppayand stock ownership.
The Compan’'s compensation policies may vary by location ofitiy of business

The Compensation Committee shall establish a foewaluation process for and determine the compenstr the Chief
Executive Officer. As part of such process, the @ensation Committee shall review and approve catpagoals and objectives
relevant to the Chief Executive Officer's compeiwatnd evaluate the Chief Executive Officer’s parfance in light of those
goals and objectives as well as the Company’s pednoce versus its peer group. The Compensation Gibeenshall recommend
the Chief Executive Officer's compensation leveddxd on this evaluation to the other independentdbtembers for approval.
The Compensation Committee shall also recommen@iaérman’s compensation, if applicable, to theeoihdependent Board
Members for approva

In determining the long-term incentive componenthaf Chief Executive Officer's compensation, tharensation Committee
shall consider the Company’s performance and veahareholder return, the value of similar inaentiwards to chief executive
officers at comparable companies, and the awaxdsigo the Compar's Chief Executive Officer in past yea

The Compensation Committee shall review the Chiefchtive Officer’'s recommendations regarding thenpensation of the
Company'’s other senior officers and determine gmpmte compensation levels. Depending on the numbsenior officers, the
Compensation Committee may restrict itself to reug and approving the compensation of the serfiiress who are the Chief
Executive Office’s direct reports

The Compensation Committee shall make recommendatmthe Board of Directors with respect to neeeirtive-compensation
and equity based plans, or amendments to any susting plans, other than plans covering solelysm# Board Member:
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7.5.6

7.5.7

7.5.8

7.5.9

7.5.10

7.5.11

7.5.12

7.5.13

7.5.14

7.5.15

7.5.16

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

The Compensation Committee shall review and appifovehe Chief Executive Officer, the Chairman dhd other senior officers
of the Company, (1) employment agreements, severamangements and change in control agreemept®wsions, in each case,
and (2) any special or supplemental benefits, tinly perquisites

The Compensation Committee shall consult with theefCExecutive Officer on any proposals to the fdiard of Directors
regarding decisions to retain or terminate anyaenificer, other than the Chief Executive Offi@ard Chairman (except terminat
under exigent circumstances), and shall recommendetention or severance terms for the Chief EtteeDfficer or the
Chairman, if appropriate, to the independent dinector approval and will approve any retentiorseverance terms for any other
senior officer.

The Compensation Committee, in consultation withMtominating and Governance Committee, shall watk the Chief
Executive Officer and the Chairman to make appedprplans for their respective succession uporeraént, death or disability a
review such plans least annually

The Compensation Committee shall be responsiblth@pversight of management development and eti@fuaf succession
planning for other key senior officel

The Compensation Committee shall review and apptioerdist of a peer group of companies to which@oenpany shall compare
itself for compensation purpost

The Compensation Committee shall consult with mansmt on any proposed plans to reorganize therseinagement structure
of the Company

The Compensation Committee shall annually reviewel and entertainment expenses incurred by thef Exiecutive Officer and
other senior officers of the Compa

The Compensation Committee shall review and disthiessompensation discussion and analysis with gemant and, based on
this review and discussion, recommend that it bugled in the Compar’s annual report on Form -K and proxy statemen

The Compensation Committee shall review and reagbesadequacy of this section 7 and its chartenaty and recommend any
proposed changes to the Board of Directors for@amdr

The Compensation Committee shall have the righktmse any Compensation Committee member from &inges portion
thereof to permit the remaining members of the Camsption Committee to discuss or act on any mfatevhich, in the
Compensation Committee’s opinion, the excused meémparticipation is not appropriate, and such eeclimember’s absence in
this circumstance shall not be deemed an absentleef@urposes of determining a quort
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7.5.17

7.6
7.6.1
7.6.2

8.2

8.3
8.3.1

8.3.2

8.3.3

The Compensation Committee shall have such oth@sgjuesponsibilities and authorities as the Badiidirectors may from time
to time delegate

Reporting
The Compensation Committee shall keep a recort$ giroceedings
The Compensation Committee shall report to the @o&Directors.

EXECUTIVE COMMITTEE
Meetings

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

Purpose

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

Authority

Except (a) as limited by Clause 2.1, the CompsuAyticles of Association, rules of the New Yorlo&t Exchange or applicable I
or regulation and (b) matters that are specificaderved for another committee of the Board oé&ors, the Executive Committee
shall have and may exercise all the powers andétittof the Board of Directors in the ultimate nagement of the business and
affairs of the Company between the meetings oBtb&rd of Directors

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

The Executive Committee may request any other Bhuhber, officer or employee of the Company orG@menpany’s outside
counsel or independent auditor or actuary to ateentketing of the Executive Committee or to me#h why members of, or
consultants to, the Executive Committ
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8.4 Composition

8.4.1  The Executive Committee shall consist of the Chaimnthe Chief Executive Officer (if other than tBleairman), not more than two
“inside” Board Members recommended by the Delegattapproved by the Board of Directors and therotex of each of the
Audit Committee, the Compensation Committee, tharfce and investment committed~{hance and Investment Committe€),
the Nominating and Governance Committee and thie ®snmittee

8.4.2 A quorum shall be constituted according to Clausés), provided that at least one such member itotisty the quorum shall be a
Board Member who is not an executive officer of @@mpany

8.4.3 The Chairman shall act as chairman of the Exec@@mittee

8.5 Duties and Responsibilities

8.5.1 In addition to exercising the powers and autharftyhe Board of Directors in the ultimate managenwdithe business and affairs
the Company between the meetings of the Board i&ciiirs within the limitation set forth in Claus88, the Executive Committ
shall have such other duties, responsibilitiesauttiorities as the Board of Directors may from tbtméme delegate

8.5.2 The Executive Committee shall review and reas$esadequacy of this section 8 and its charter fiora to time, as it deems
advisable, and recommend any proposed changes ®otdrd of Directors for approvi

8.5.3  The Executive Committee shall review its own parfance from time to time, as it deems advise

8.6 Reporting
8.6.1  The Executive Committee shall keep a record gbriteeedings
8.6.2 The Executive Committee shall report to the BodrDioectors.

9. FINANCE AND INVESTMENT COMMITTEE
9.1 Meetings
9.1.1 Meetings of the Finance and Investment Committeecanvened in accordance with Clause
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9.1.2

9.2
9.2.1
9.2.2

9.3
9.3.1

9.3.2

9.3.3

9.3.4

9.4
9.4.1

9.4.2

Permanent participants with advisory functionstaeeDelegate, the Chief Executive Officer, the thirncial officer and the chief
investment officer

Purpose
The Finance and Investment Committee shall oversseagemer's investment of the Compe’'s investible asset

The Finance and Investment Committee shall alsoseesthe Company’s capital structure and finanaimgngements in support of
the Compan’s annual financial plan and make recommendatiottset®oard of Directors with regard there

Authority

The Finance and Investment Committee shall havautigority to (i) approve the Company’s writtenéstment guidelines to
ensure consistent application of the Investmentalf the Company, (ii) approve asset allocatianges, (iii) review the
performance of the Company’s investment managejsgitect management to have procedures in placatse the investment
portfolio to be in compliance with guidelines argbet allocation ranges, and (v) such other powersay be delegated to it from
time to time by the Board of Directol

The Finance and Investment Committee shall havautigority to retain special legal, accounting threo consultants to advise the
Finance and Investment Committ

The Finance and Investment Committee may requesbifuer Board Member, officer or employee of therPany or the
Company’s outside counsel to attend a meetingefthance and Investment Committee or to meet arithmembers of, or
consultants to, the Finance and Investment Comen

The Finance and Investment Committee may form abebdte authority to subcommittees when appropi

Composition

The Finance and Investment Committee shall conéist least three Board Members, including a chaimneach selected from and
by the Board of Directors, upon the recommendatioihe Nominating and Governance Committee. AnyaRae and Investment
Committee member may be removed by the Board afdbors upon the recommendation of the Nominatirg@avernance
Committee

The chief financial officer of the Company and phesident of ACE Asset Management shall be exdoffitembers of the Finance
and Investment Committe

24



9.5
951

9.5.2

9.5.3

954

9.5.5

9.5.6

9.5.7

9.5.8
9.5.9

9.5.10

9.5.11
9.5.12

Duties and Responsibilities

The Finance and Investment Committee shall estahlisritten Investment Policy for the Company cetesit with the Company’s
strategies, goals and objectives. The InvestmelityPand any changes thereto shall be reviewedagpdoved by the Board of
Directors.

The Finance and Investment Committee shall appfrove time to time asset allocation ranges consistéth the portfolio
objectives defined in the Company’s Investmentdolirhe Finance and Investment Committee shall ptiyninform the Board of
Directors of the establishment of any new assetatlon ranges or modifications to the existingeaaiocation range:

The Finance and Investment Committee shall peradigiceview the performance of the Company’s inmestt managers and their
compliance with the Company investment guidelinesd asset allocation range

The Finance and Investment Committee shall peradigiceview the Company’s capital structure andcadey and, to the extent
deemed necessary, recommend to the Board of Disegli@rations to such capital structt

The Finance and Investment Committee shall revitgguss and make recommendations to the Boardre€®is concerning
proposed issuances of equity, debt and other s$iesuaind proposed credit and similar faciliti

The Finance and Investment Committee shall reviggguss and make recommendations to the Boardret®is concerning
repurchases of any of the Comp’s outstanding securitie

The Finance and Investment Committee shall reviesvraake recommendations to the Board of Directongerning the
Compan’s dividend policy and dividends to be pe

The Finance and Investment Committee shall apptitey€€ompan’s derivatives policy and any changes ther

The Finance and Investment Committee shall reviesvracommend to the Board of Directors changelserCtompany’s treasury
resolutions and expenditul

The Finance and Investment Committee shall reviegvraassess the adequacy of this section 9 anbatser annually and
recommend any proposed changes to the Board oftDisefor approval

The Finance and Investment Committee shall annuelliew its own performanc

The Finance and Investment Committee shall haveighéto excuse any Finance and Investment Coraenittember from a
meeting or portion thereof to permit the remair
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members of the Finance and Investment Committeéstauss or act on any matter for which, in the Régaand Investment
Committee’s opinion, the excused member’s parti@pas not appropriate, and such excused membéssnce in this
circumstance shall not be deemed an absence fputipeses of determining a quort

9.5.13 The Finance and Investment Committee shall havie stier duties, responsibilities and authoritiethaesBoard of Directors may
from time to time delegat:

9.6 Reporting
9.6.1 The Finance and Investment Committee shall keggard of its proceeding
9.6.2 The Finance and Investment Committee shall repdtie Board of Director:

10. NOMINATING AND GOVERNANCE COMMITTEE

10.1 Meetings

10.1.1 Meetings are convened in accordance with Clause

10.1.2 Permanent participants with advisory functionstheeDelegate, the Chief Executive Officer and tker8tary

10.2 Purpose

The Nominating and Governance Committee is to efmsBoard of Directors in (1) identifying indiwidls qualified to become
Board Members, and recommending to the Board Mesnfi@minees for the next annual general sharehahdeesing or to fill
vacancies; and (2) developing and recommendinigetdbard of Directors corporate governance guidsliior the Group.

10.3 Authority

10.3.1 The Nominating and Governance Committee shall la&euthority to retain and terminate any seanch fo be used to identify
Board Member candidates and shall have the awhoreéipprove the search fi's fees and other retention terr

10.3.2 The Nominating and Governance Committee shall lageuthority to retain special legal, accountingther consultants to advise
and assist the Nominating and Governance Comm

10.3.3 The Nominating and Governance Committee may requasbther Board Member, officer or employee of@wmpany or the
Company’s outside counsel to attend a meetingeof\tbminating and Governance Committee or to mest any members of, or
consultants to, the Nominating and Governance Cdadtaen
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10.3.4
10.3.5

10.3.6

10.4
10.4.1

10.4.2

10.5
10.5.1

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

The Nominating and Governance Committee shall laatieority to conduct a search for, and to makeamenendation to the
Board of Directors regarding a new Chief Executdféicer and a new Chairma

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

Composition

The Nominating and Governance Committee shall sb$ino fewer than three Board Members, includirgdhairman, each
selected from and by the Board of Directors. Anyriftating and Governance Committee member may bevedhby the Board of
Directors.

Each member of the Nominating and Governance Caeethall be “independent” as defined under apiplkcel.S. Securities and
Exchange Commission and New York Stock Exchangssyas such requirements are interpreted by thedBddirectors in its
business judgmer

Duties and Responsibilities
Nominations and Board Compositi

@ The Nominating and Governance Committee stealélbp qualification criteria for Board Membersgdatctively seek,
interview and screen individuals qualified to beeoBoard Members for recommendation to the Boardiagctors in
accordance with the Corporate Governance Guideliftes Nominating and Governance Committee shatimenend to
the Board of Directors potential nominees to thaf8mf Directors, and the re-nomination of incuntt®®oard Members
as appropriate. The Nominating and Governance Ctieershall consider potential nominees recommebgied
shareholders, but the Nominating and Governancen@itiee has no obligation to recommend such canetidiatr
nomination.

(b) The Nominating and Governance Committee stalbglically review the compensation and ACE shaldihg guidelines
of Board Members and make recommendations to tlaedBaf Directors on any recommended chan
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10.5.2

(©

(d)

(€)
(f)

(9)

The Nominating and Governance Committee skealbw annually, or more often if appropriate, treaBl Members who
are members of the Nominating and Governance Cdaesnincluding qualifications and requirementsg, $tructure
(including authority to delegate) and the perforoeanf the Nominating and Governance Committee @Bbard of
Directors (including reporting to the Board of Qiters), and make recommendations to the Board i&ciirs, as
appropriate

The Nominating and Governance Committee skeaikw annually, or more often if appropriate, thrliication of Board
Members as “independent” within the meaning of &&curities and Exchange Commission and New Y arkkSt
Exchange rules and make recommendations to thedBRddDirectors with respect to such determinatic

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

The Nominating and Governance Committee stalsalt with the Compensation Committee in its waith the
Company'’s Chief Executive Officer and the Chairnmamaking appropriate plans for the Company’s Chieécutive
Officer's and the Chairm{'s succession upon retirement, death or disakt

The Nominating and Governance Committee skalkw annually, or more often if appropriate, theliication of Audit
Committee members as “financially literate” anchasing accounting or related financial managemgpésgise within
the meaning of New York Stock Exchange rules analuaét committee financial experts within the megnof U.S.
Securities and Exchange Commission rules and ned@mmendations to the Board of Directors with resfm@such
determinations

Corporate Governan(

(@)

(b)

(©

The Nominating and Governance Committee slkeallesin an advisory capacity to the Board of Divestand the
Chairman on matters of organizational and govemaaticture of the Company and the conduct of therd of
Directors.

The Nominating and Governance Committee witigare and assist the Board of Directors in condgdaiself-evaluation
to determine whether the Board of Directors an€ismittees are functioning effectively. The fub&d of Directors
will discuss the evaluation report to determine tyHaany, action could improve the performancetaf Board of
Directors and of the Committee

The Nominating and Governance Committee skalkiv and reassess at least annually the adeqfitfoy corporate
governance guidelines of the Company and recomraengroposed changes there
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10.5.3

10.5.4
10.5.5

(d)
()

(f)
(9)

(h)

(i)

The Nominating and Governance Committee slkealbrt annually to the Board of Directors with asessment of the
Board of Director' performance, to be discussed with the full Boar®éctors following the end of each fiscal ye

The Nominating and Governance Committee seathmmend to the Board of Directors the designaifarfficers of the
Company as executive officers of the Company ferghrposes of U.S. Securities and Exchange Cononissporting
requirements

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

The Nominating and Governance Committee skalkw annually, or more often if appropriate, thagbices and
procedures of any political action committees @ffidd with the Company to ascertain complianceumhgolitical action
committees with applicable laws. For the avoidasfcdoubt, the Nominating and Governance Commithed! siot direct,
dictate, control, or directly or indirectly parfigite in the decision-making process of, any palitaction committee with
regard to contributions or expenditures in conmectiith elections for any local, State, or Fedeftite or decisions
concerning the administration of such politicai@ttcommittee

The Nominating and Governance Committee skealkw annually, or more often if appropriate, trenpany’s
contributions to the ACE Foundation and associat€& Foundation projects and set any guidelineging/ahereto that |
deems appropriat

The Nominating and Governance Committee shall veveports and disclosures of insider and affiligtedty transactior
to be provided periodically, and not less than afiguby the Compar’s general counse

The Nominating and Governance Committee shall ve@rd reassess the adequacy of this section 1@sacitarter annually and
recommend any proposed changes to the Board oftDisefor approval

The Nominating and Governance Committee shall diynteview its own performanct

The Nominating and Governance Committee shall tiaegight to excuse any Nominating and Governammar@ittee member
from a meeting or portion thereof to permit the aammg members of the Nominating and Governance i@ittee to discuss or act
on any matter for which, in the Nominating and Qoasmce Committee’s opinion, the excused membertcpzation is not
appropriate, and such excused member’s absenbisicitcumstance shall not be deemed an absendtlesf@urposes of
determining a quorun
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10.5.6

10.6
10.6.1
10.6.2

11.
111
1111

11.1.2

11.2

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

Reporting
The Nominating and Governance Committee shall lkeeegzord of its proceeding
The Nominating and Governance Committee shall tepahe Board of Director:

RISK COMMITTEE
Meetings

Meetings of the Risk Committee are convened in @mnme with Clause 5.4. Additionally, the Chief R@fficer may request a
meeting.

Permanent participants with advisory functionstheeChairman, the Delegate, the Chief Executivéc®ff and the Chief Risk
Officer.

Purpose and Mission Statement

The Risk Committee helps execute the Board’s sup@nyw responsibilities pertaining to enterprisé nisanagement. This includes
(a) cognitive— evaluation of the integrity and effectivenesshaf Company’s enterprise risk management procedungsystems
and information, (b)strategic —oversight of policy decisions pertaining to rislgeggation and minimization, including credit risk,
and (c) tactical —assessment of the Company’s major decisions amapéness levels pertaining to perceived matasied r

As an insurer, the Company is in the businesss&fmanagement for profit. As a result, enterprisie management cannot be
separated from the day-to-day management of thep@oynand its business. Because risk managementp@ustate an
organization conducting insurance businesses artiiendiorld, the Company has established an enserpisk management process
that is integrated into its management structutkistted by the senior managers of the Company.

The mission of the Risk Committee of the Board @&Btors is to understand, advise about, and oeetse Company’s risk
management process to assure that it functionsdityrin all material respects. The goal is to asshat the process perceives risk
well (cognition), has a reasonable and sound spolifies for setting parameters on risk (strategpyl, for specific material risks,
has prepared itself to avoid or to mitigate outcetiat threaten the viability of the Company (&giti
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11.3
11.3.1
11.3.2

11.3.3

11.34
11.3.5

11.4

115
1151

Authority
The Compan's Chief Risk Officer shall report to the Chief Enéiee Officer and to the Risk Committe

The Risk Committee shall have the authority toinespecial legal, accounting or other consultamtadvise and assist the
committee.

The Risk Committee may request any other direcificer or employee of the Company or the Compawytside counsel,
independent auditor or outside actuaries or coastdtto attend a meeting of the committee or totmvélk any members of, or
consultants to, the committe

The Risk Committee may form and delegate authaoistubcommittees when approprie

The Risk Committee shall receive appropriate fugdas determined by the committee, from the Compangayment of
compensation to any special legal, accounting lieratonsultants employed by the committee, andhargiadministrative expenses
of the committee that are necessary or appropnatarrying out its duties

Composition

The Risk Committee shall consist of at least tlttieectors, including a chairman, each selectechbyBoard, upon the
recommendation of the Nominating & Governance Cotte®i Any committee member may be removed by ther@apon the
recommendation of the Nominating & Governance Cottie®i

Duties and Responsibilities
General. The Risk Committee sh:

(@) Meet at such intervals as it determir
(b) If necessary, hire special counsel or expertssshe Committee in its wor
(c) Confer with the Audit Committee as necessarfatilitate the Audit Committeg’adherence to New York Stock Excha

and other regulatory requirements as to risk mamagée

(d) Meet, either alone or together with one or morepthdependent directors that are not memberseoRibk Committee,
deemed necessary under the circumstances, witbhiedé Risk Officer, and any other officer they nehoose, in separate
executive session
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11.5.2

()

Perform other oversight functions as requestedbyull Board.

Enterprise Risk Management. The Risk Committed simalertake to

(@)
(b)
(©
(d)

(€)
(f)

(9)
(h)

(i)
()

Monitor the integrity and adequacy of the risk ngaraent function of the Compar

Help ensure that policies, control proceduras aractices are in place for the enterprise widatification and
management of the Company'’s key risks, includirgieayic risks that may arise from the company’sriaisce and
investment ris-taking activities and its operational footpri

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

Review the processes and controls pertainingstarance risk-taking activities, including thdipes associated with the
pricing of such risks, the use of reinsurance, thedlevelopment of new products or lines of businaisere potentially
material;

Review the processes and controls pertainimigis associated with investment activities, idahg asset performance
risk, credit risk, ass-liability matching and foreign exchange rit

Review the strategies and processes and contrdksnirg to operational risks, including businesatinuity, systems an
operations

Review the compar's assessment of emerging risks that could hawgnéisant impact to the Compai

Review the company’s procedures to designdasdi and use risk-models for business and thirty-parposes, including
its economic capital mode

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

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

(@) The Risk Committee shall review and reassess thguatty of this section 11 and its Charter annwaily recommend ai
proposed changes to the Board for apprc

(b) The Risk Committee shall annually review its ownfgenance.

(©) The Risk Committee shall have the right to execany committee member from a meeting or portienebf to permit the
remaining members of the committee to discuss bomeany matter for which, in the committee’s opimithe excused
member’s participation is not appropriate, and sexatused membes’absence in this circumstance shall not be deam
absence for the purposes of determining a quo

(d) The Risk Committee shall have such other duteEsponsibilities and authorities as the Board fnamy time to time
delegate

11.6 Reporting Responsibilities
11.6.1 The Risk Committee shall keep a record of its pedaggs.
11.6.2 The Risk Committee shall report to the Boz

12. OTHER COMMITTEES

The Board of Directors may designate one or moditiadal committees, each such committee to comsistich person or persons
as may be designated by the Board of Directorsefixas expressly limited by law or by the Comparyrticles of Association or
by resolution of the Board of Directors, any suommittee shall have and may exercise such powera@dopt such procedures as
the Board of Directors may determine and speciftheresolution designating such committee.

13. DELEGATE
131 Powers and Responsibilitie:

13.1.1 The Delegate is a member of the Board of Diregt®srwaltungsratsdelegiertgrand the Chief Executive Officer of the Executive
Management

13.1.2 If the Board of Directors appointed a Delegatedaaadance with Clause 2.1.2(d), this Delegate stele the following powers and
responsibilities

€)) heading the Executive Management and convene aidithmeetings
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13.2
13.21

13.2.2

14.
14.1
1411

14.1.2

(b) liaise between the Board of Directors and the EtteelManagement in all areas that are not resetovéitle Chairman

(c) chair the meetings of the Executive Managen

(d) Supervise and prepare the implementation ofdhelutions of the Board of Directors on the uéiteimanagement of the
Company;

(e) supervise the development of the strategies o€drapany by the Executive Management;

® supervise the formation for the top managemerti®@Qompany

Further Powers and Responsibilities

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

The Board of Directors may delegate further poveerds responsibilities to the Delege

EXECUTIVE MANAGEMENT
Powers and Responsibilities

The Executive Management shall manage the opesatibthe Company and the overall business of tleiand shall control all
employees of the Compar

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

@ operational management of the Group, the impigation of the strategic business policy, the enmntation of these
Organizational Regulations as well as the drawip@fithe necessary additional regulations and thres for approval by
the Board of Directors as well as the implementatibthe approved regulations and directiy

(b) manage and supervise all on-going businessrandactions of the Group within the frameworkhege Organizational
Regulations save for decisions with an extraordif@portance which require prior approval by theaBbof Directors

(©) preparation for approval by the Board of Dioestand implementation of the accounting, financaitrol and the
financial planning
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(d) prepare and present the annual accounts, tegly balance sheet as well as the annual répdine Board of Directors
and the subsidiary boards as well as periodicalegally required reporting to these boards reguarde course of
business of the individual subsidiari

14.2 Appointments
14.2.1 The members of the Executive Management are amgubarid removed by the Board of Directt

14.2.2 The Executive Management is constituted of the {Eecutive Officer, the chief financial officehe chief accounting officer, the
chief investment officer, the general counsel anthsother members as the Board of Directors magiapfrom time to time

14.3 Meetings, Convocation of Meetings, Agenda
14.3.1 The Executive Management shall be convened whemegeaired by business, a minimum of once per mc

14.3.2 Meetings shall be convened by the Chief Executiffee€ or, in his/her absence, by another membéhefExecutive Management.
Each member of the Executive Management shall tieeghto request an immediate convening of a meesind must, in this evel
set forth the items to be discuss

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

In case of urgency shorter notice periods are pgerdhilf all members of the Executive Managemeatmesent and agree,
deviations from these formal requirements are pigediin particular, decisions can be taken thatrext mentioned on the agenda.

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

14.3.5 Each member shall be entitled to submit proposagjanding the items on the agenda. This right msy laé executed by way of
correspondenct

14.3.6 The Chief Executive Officer shall decide whethatividuals not belonging to the Executive Managenaatto participate in
meetings in a consultant capac

14.4 Quorum and Minutes

14.4.1 A quorum shall be constituted when an absolute ritgjof the members of the Executive Managemenfpagsent in person or
participate using some alternative means of ingtamtmunication
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14.4.2

15.
151

15.2

15.3

15.4
15.4.1

The substance of the meeting and any decisions tak¢he Executive Management shall be recorded.riiimutes shall be signed
by the Chief Executive Officer and the person kegphe minutes. Each member of the Executive Mamagé shall receive a copy
of the minutes. They shall be considered approved remarks to the contrary are made before tldeoéthe next meeting. The
minutes shall be accessible for the Board Memheaiswatime.

GROUP INTERNAL AUDIT
Responsibilities

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

In fulfilling its responsibilities, Group Intern&udit shall:

€)) submit audit services plans to the Audit Commifteeapproval;

(b) periodically report to the Audit Committe

(c) inform the Audit Committee about significant findsduring the year; ar
(d) provide any additional information requested by Aluglit Committee

Organization

The organizational structure of Group Internal Awdtid resource requirements necessary for Groepniat Audit to perform its
activities shall be defined by the head of Grouprmal Audit and submitted to the Audit Committee dpproval. The head of
Group Internal Audit shall review and approve @hnhires and terminations of staff.

Professional Standards

Group Internal Audit shall adhere to the Group’&glines and procedures and Group Internal Auditimnization and processes
manuals and guidelines or to such other standardsqaired by applicable law or regulation.

Independence

Group Internal Audit performs its internal auditigities with independence and objectivity. It dHeve no direct operational
responsibility or authority over any of the actie# they review
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15.4.2

16.
16.1
16.1.1

16.2
16.2.1

16.2.2

16.3

16.4

17.

18.
18.1

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

GENERAL PROVISIONS
Signatory Powers
Signatory powers for the Company may be sEinzelunterschrif).

Conflict of Interest

Members of the Board of Directors and of the ExiweuManagement shall avoid any action, positiomtarest that conflict with
the interests of the Company or the Group or diredppearance of a conflict of interest within @mnpany’s code of conduct or
under applicable lav

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

Non-Disclosure

The Board Members as well as all other executivdidsoand employees are obliged to maintain se¢oeegrds third parties
regarding all facts they obtain knowledge of during performance of their duties. These dutiesoofdisclosure survive the
termination of the relationship of the respectiveividual with the Company.

Returning of Files

Upon termination of the relationship with the Comypall business files must be returned with theeption of documents used b’
Board Member to follow-up his/her own actions.

BUSINESS YEAR
The business year of the Company starts on 1 Jaandrends on 31 December.

FINAL PROVISIONS
Entering into Force

These Organizational Regulations shall enter iatoef on the date of adoption by the Board of Does;tbe it in a meeting or by
circular resolution.
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18.2

19.

Review and Amendments
These Organizational Regulations shall be reviearetif necessary amended on a regular basis yaaed of Directors.

INDEMNIFICATION

The Company shall indemnify, in accordance with mthe full extent now or hereafter permitted aw) any member of the Boa
of Directors or officer of the Company who was ®aiparty or is threatened to be made a partyytdhaeatened, pending or
completed action, suit or proceeding (includinghaut limitation, an action by or in the right diet Company), by reason of his
acting as a director or officer of the Company,iastaany liability or expense actually and reasdpairurred by such person in
respect thereof. The Company shall advance thensggeof defending any such act, suit or proceeddiagcordance with and to tl
full extent now or hereafter permitted by law. Sumffemnification and advancement of expenses arexuusive of any other rig
to indemnification or advancement of expenses pieviby law or otherwise.

The Board of Directors may authorize the Companmyuichase and maintain insurance on behalf of @angom who is or was a
director, officer, employee or agent of the Compamyis or was serving at the request of the Compara director, officer,
employee or agent of another company, partnerfii,venture, trust or other enterprise, or indu€iary or other capacity with
respect to any employee benefit plan maintainetheyCompany, against any liability asserted agdimstand incurred by him in
any such capacity, or arising out of his statusuz$, whether or not the Company would have thespdwindemnify him against
such liability under the provisions of this Articl®.
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February 24, 2010
The Chairman of the Board of Directors:

/sl Evan G. Greenberg
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