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ASFILED WITH THE SECURITIESAND EXCHANGE COMMISSION ON AUGUST 14, 1998

REGISTRATION NO. 333-60985

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO. 1

FORM S-3/A

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

ACELIMITED
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARER)

CAYMAN ISLANDS [ NOT APPLICABLE]
(STATE OR OTHER JURISDICTION OF  (I.R.S. EMPLOYER IDENTIFICATION
INCORPORATION OR ORGANIZATION) NUMBER)
THE ACE BUILDING cT CORPORATION SYSTEM
30 WOODBOURNE AVENUE 1633 BROADWAY
HAMILTON HM 08, BERMUDA NEW Y ORK, NEW YORK 10019
(441) 295-5200 (212) 664-1666
(ADDRESS, INCLUDING ZIP CODE, AND  (NAME, ADD RESS, INCLUDING ZIP CODE,
TELEPHONE NUMBER, INCLUDING AREA CODE, AND TELEPHONE NUMBER, INCLUDING AREA
OF REGISTRANT'S PRINCIPAL EXECUTIVE ~ CODE, OF AGENT FOR SERVICE)
OFFICES)
COPIES TO:
PETER N. MEAR EDWARD S. BEST
GENERAL COUNSEL AND SECRETARY MAY ER, BROWN & PLATT
ACE LIMITED 190 S OUTH LASALLE STREET
THE ACE BUILDING CHIC AGO, ILLINOIS 60603
30 WOODBOURNE AVENUE (312) 782-0600

HAMILTON HM 08 BERMUDA
(441) 295-5200

APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC: From time
to time after the Registration Statement becomfestfe.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interemvestment plans, please check the
following box: [_]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuosstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following box:
(X]

If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatfor the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofehidier effective registration statement for taens offering. [



If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [_]

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMEN SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH

SECTION 8(A) OF THE SECURITIES ACT OR UNTIL THE RES&TRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH
DATE AS THE SECURITIES AND EXCHANGE COMMISSION, AQNRG PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.
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+INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A +
+REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE +
+SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR MAY +
+OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE RE GISTRATION STATEMENT +
+BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTTUTE AN OFFER TO SELL OR +
+THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THER E BE ANY SALE OF THESE  +
+SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLIC  ITATION OR SALE WOULD BE +
+UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF +
+ANY SUCH STATE. +
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SUBJECT TO COMPLETION, DATED AUGUST 14, 1998

PROSPECTUS
14,328,010 SHARES
ACELIMITED

ORDINARY SHARES
(PAR VALUE 0.041666667)

This Prospectus relates to 14,328,010 OrdinaryeShihe "Shares"), par value $0.041666667 per sbBACE Limited, a Cayman Islands
company (the "Company"), which may be offered frtimme to time by certain shareholders of the Comp#my "Selling Shareholders"). The
Shares covered by this Prospectus were issuee 8dling Shareholders in connection with the agitjan on July 9, 1998, by the Company
of Tarquin Limited ("Tarquin™). The Company will hreceive any of the proceeds from the sale oSthares by the Selling Shareholders.

The Selling Shareholders directly, or through agieté¢alers or underwriters designated from tintéie, may sell the Shares offered hereby
from time to time on terms to be determined attitme of sale. To the extent required, the numbeStdres to be sold, purchase price, public
offering price, the names of the Selling Sharehsldie names of any such agent, dealer or underwaind any applicable commission or
discount with respect to a particular offering vioi# set forth in an accompanying Prospectus Sugpieriihe aggregate proceeds to the
Selling Shareholders from the sale of the CommaoiSoffered hereby will be the purchase price tbeless the aggregate agents'
commissions and underwriters' discounts, if ang, @her expenses of distribution not borne by thenany. The Company has agreed to
pay certain expenses of the offering contemplatzdliy. See "Plan of Distribution."

The Selling Shareholders and any dealers, agenisdarwriters that participate with any Selling &lder in the distribution of Shares n
be deemed to be "underwriters" within the meaniiniip® Securities Act of 1933, as amended (the "B&éesi Act"), and any commission
received by them and any profit from the resal€ludres purchased by them may be deemed to be umtderwommissions or discounts
under the Securities Act. See "Plan of Distributifor a description of information regarding indeffgation arrangements.

The Shares are listed on New York Stock Excharfge"(tlYSE") under the symbol "ACL." On August 6, B9%he last reported sales price
the Shares on the NYSE was $35 1/16 per share.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION, NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

Prospectus dated August , 1998



CERTAIN PERSONS PARTICIPATING IN THE OFFERING MADHEREBY MAY ENGAGE IN TRANSACTIONS THAT STABILIZE
MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE ORDARY SHARES, INCLUDING OVERALLOTMENT, STABILIZING
AND SHORT-COVERING TRANSACTIONS IN SUCH SECURITIES AND THE IRDSITION OF A PENALTY BID, IN CONNECTIO!
WITH THE OFFERING MADE HEREBY. FOR A DESCRIPTION ORHESE

ACTIVITIES, SEE "PLAN OF DISTRIBUTION."

No action has been or will be taken in any jurisdit by the Company or any Selling Shareholder waild permit a public offering of tr
Shares or possession or distribution of this Pratsigeor any accompanying Prospectus Supplememyijuaisdiction where action for that
purpose is required, other than in the United St&ersons into whose possession this Prospectausy@ccompanying Prospectus
Supplement comes are required by the Company @n8ehing Shareholders to inform themselves abodtta observe any restrictions as to
the offering of the Shares and the distributiothi$ Prospectus and any accompanying Prospectysesognt.

No dealer, salesperson, or other person has bekoraed to give any information or to make anyresgntation not contained in tl
Prospectus and, if given or made, such informatiorepresentation must not be relied upon as hawéey authorized by the Company or
underwriter. This Prospectus does not constituteffem to sell or a solicitation of an offer to bayy of the securities offered hereby in any
jurisdiction to any person to whom it is unlawfalrhake such offer in such jurisdiction. Neither tledivery of this Prospectus nor any s
made hereunder or thereunder shall, under anyrostances, create any implication that the inforomekierein is correct as of any time
subsequent to the date hereof or that there hasrmeehange in the affairs of the Company sincé siate.

FOR NORTH CAROLINA INVESTORS: THE OFFERED SECURITSEHAVE NOT BEEN APPROVED BY THE COMMISSIONER OF
INSURANCE FOR THE STATE OF NORTH CAROLINA, NOR HABHE COMMISSIONER OF INSURANCE RULED UPON THE
ACCURACY OR THE ADEQUACY OF THIS DOCUMENT. THE BUYRE IN NORTH CAROLINA UNDERSTANDS THAT NEITHER
THE COMPANY NOR ITS SUBSIDIARIES ARE LICENSED IN NRTH CAROLINA PURSUANT TO CHAPTER 58 OF THE NORTH
CAROLINA GENERAL STATUTES, NOR COULD THEY MEET THBASIC ADMISSIONS REQUIREMENTS IMPOSED BY SUCH
CHAPTER AT THE PRESENT TIME.

NO OFFERED SECURITIES MAY BE OFFERED OR SOLD IN THEAYMAN ISLANDS. PERSONS RESIDENT IN BERMUDA FO
BERMUDA EXCHANGE CONTROL PURPOSES MAY REQUIRE THERFOR APPROVAL OF THE BERMUDA MONETARY
AUTHORITY IN ORDER TO ACQUIRE ANY OFFERED SECURITE

In this Prospectus, references to "$" are to UrBdes currency, and the terms "United States™drf8l' mean the United States of America,

its states, its territories, its possessions anarahs subject to its jurisdiction.
AVAILABLE INFORMATION

The Company is subject to the informational requeats of the Securities Exchange Act of 1934, asmal®ad (the "Exchange Act"), and in
accordance therewith, files reports, proxy stataémand other information with the Securities andtange Commission (the "Commissiol
Reports, proxy statements and other informati@dfily the Company can be inspected and copiea guuhlic reference facilities maintained
by the Commission at Judiciary Plaza, 450 Fifte&trN.W., Washington, D.C. 20549, and at the Cassinin's Regional Offices at Seven
World Trade Center, 13th Floor, New York, New Ydix048 and Citicorp Center, Suite 1400, 500 WestistadStreet, Chicago, lllinois
60661. Copies of such material can be obtained frenPublic Reference Section of the CommissiatbatFifth Street, N.W., Washington,
D.C. 20549, at prescribed rates, or at the Comonissivorldwide web site at http://www.sec.gov. TTmmpany's Ordinary Shares are listed
on the NYSE and any reports, proxy statements #met information concerning the Company may alsinbpected and copied at the offis
of the NYSE, 20 Broad Street, New York, New Yorl0086.



The Company has filed with the Commission a Regfistn Statement on Form S-3 (together with all asnegnts and exhibits, the
"Registration Statement") under the Securities it respect to the Shares offered hereby. Thosgactus, which constitutes a part of the
Registration Statement, does not contain all ofrifrmation set forth in the Registration Statemesrtain items of which are contained in
exhibits to the Registration Statement as permittethe rules and regulations of the Commissioateébtents made in this Prospectus as t
contents of any contract, agreement or other dontineéerred to are not necessarily complete. Wapect to each such contract, agreement
or other document filed as an exhibit to the Regigin Statement, reference is made to the extub& more complete description of the
matter involved, and each such statement shalebendd qualified in its entirety by such reference.

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

The following documents filed by the Company witle Commission (File No. 1-11778) are incorporatectim by reference: (i) Annual
Report on Form 10-K for the fiscal year ended Seper 30, 1997; (ii) Quarterly Report on Form 10e@the quarter ended December 31,
1997; (iii) Quarterly Report on Form 10-Q for theagter ended March 31, 1998; (iv) Current ReporForm 8-K, as amended (Date of
earliest event reported: January 2, 1998); (v) €\trReport on Form 8-K (Date of earliest event rigzb March 25, 1998); (vi) Current
Report on Form 8-K (Date of earliest event reporfgatil 1, 1998); (vii) Current Report on Form 8{Rate of earliest event reported: June
16, 1998);

(viii) Current Report on Form 8-K (Date of earliestent reported: July 6, 1998); (ix) Current Remort~orm 8-K (Date of earliest event
reported: July 9, 1998); and (x) the descriptiothef Ordinary Shares included in the Registratimie®nent on Form 8-A dated March 2,
1993, as amended by Amendment No. 1 thereto datedhViL1, 1993, filed under Section 12 of the ExgeaAct.

All documents and reports filed by the Company pars to Sections 13(a),

13(c), 14 and 15(d) of the Exchange Act, subseqtaethite date of this Prospectus and prior to thaiteation of the offering of the Shares
made hereby, shall be deemed to be incorporateinhey reference and shall be deemed a part hémofthe date of filing of such
documents. Any statement contained in a documentforated or deemed to be incorporated by referbeeein will be deemed to be
modified or superseded for purposes of this Praspdo the extent that a statement contained herémany other subsequently filed
document which also is, or is deemed to be, inaated by reference herein modifies or supersedgsuah statement. Any such statemer
modified or superseded will not be deemed, excepbanodified or superseded, to constitute a gahi®Prospectus.

The Company will provide without charge to eachsper including any beneficial owner, to whom thiegpectus is delivered, on the request
of such person, a copy of any of the foregoing duenis incorporated herein by reference (other tharxhibits to such documents unless
such exhibits are specifically incorporated by refiee into such documents). Requests should beteiiréo Investor Relations, ACE Limited,
The ACE Building, 30 Woodbourne Avenue, Hamilton H8l, Bermuda (telephone (441) 295-5200, facsimdifgl ] 295-5221).

ENFORCEMENT OF CIVIL LIABILITIESUNDER
UNITED STATESFEDERAL SECURITIESLAWS

The Company is a Cayman Islands company and cextétis officers and directors are residents ofauas jurisdictions outside of the United
States. All or a substantial portion of the aseéthe Company and such officers and directorapgtone time, are or may be located in
jurisdictions outside of the United States. Therefd ordinarily could be difficult for investote effect service of process within the Uni
States on any of the parties who reside outsid®&tiited States or to recover against them on judgsnef United States courts predicated
upon civil liability under the United States fedesacurities laws. Notwithstanding the foregoirigge Company has appointed CT Corporation
System, 1633 Broadway, New York, New York 10019t@agent to receive service of process with retsfgeactions against it arising out of
or in connection with the United States federalisities laws or out of violations of such laws imygederal or state court in the United Ste
in any case relating to the transactions coverethisyProspectus. The Company has been adviseddpjesiand Calder, its Cayman Islands
counsel, that there is doubt as to whether thetsadithe Cayman Islands would enforce (i) judgreaitUnited States courts obtained in
actions against such persons or the Company ptedisalely upon United States federal securities land (i) original actions brought in 1
Cayman Islands against such persons or the Congradijcated solely upon United States federal seesiri
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laws. There is no treaty in effect between the éthiBtates and the Cayman Islands providing for snfdrcement, and there are grounds
upon which Cayman Islands courts may not enfordgrents of United States courts. Certain remediaiadle under the United States
federal securities laws would not be allowed in @axg Islands courts as contrary to that jurisdicsiguublic policy.

THE COMPANY

ACE Limited is a holding company incorporated withited liability under the Cayman Islands Companieaw (1995 Revision) and
maintains its principal business office in Bermutlae Company, through its Bermuda-based operatibgidiaries, A.C.E. Insurance
Company, Ltd., Corporate Officers & Directors Asmwre Ltd., Tempest Reinsurance Company LimitedGif Limited, provides property
and casualty insurance and reinsurance for a divgnaup of international clients. Through its Ub&sed subsidiary, ACE USA, Inc., the
Company provides property and casualty insuraneebimad range of clients in the United States. Cbmpany also provides funds at
Lloyd's of London to support underwriting by syraties managed by Methuen Underwriting Limited, Clartdnderwriting Agencies Ltd.,
ACE London Aviation Limited and ACE London Undertimg Limited, its indirect wholly owned subsidiasieAlso, ACE Insurance
Company Europe Limited, a part of the Internatidfiakncial Services Centre in Dublin, Ireland, hdikense to write all 18 classes of non-
life insurance in all member states of the Europédaion.

Through a joint venture, Sovereign Risk Insurantk, lthe Company provides political risk insuracogerage. Through another joint
venture, ACE Capital Re Limited, the Company wrlteth traditional and custom-designed programs riogdinancial guaranty, mortgage
guaranty and a broad range of financial risks.

The Company's principal executive offices are ledait The ACE Building, 30 Woodbourne Avenue, HeaoniHM 08 Bermuda, and its
telephone number is
(441) 295-5200.

THE TARQUIN ACQUISITION

On July 9, 1998, the Company acquired (the "Tarduguisition") Tarquin, a UK-based holding compamlgich owns Lloyd's managing
agency Charman Underwriting Agencies Ltd. ("CUAdNd Tarquin Underwriting Limited ("TUL"), its corpate capital provider. As a result
of the Tarquin Acquisition, the Company is the &sgmanaging agency group in the Lloyd's markégiims of capacity under a single
management, managing approximately 9.3 percemteoffatal underwriting capacity at Lloyd's.

The Charman syndicates 488 and 2488 are leadiamational underwriters of short-tail marine, aigiat political risk and specialty property-
casualty insurance and reinsurance. The acquisibarplements the Company's existing Lloyd's busegsnd enhances the Company's
already leading position in both aviation and mammderwriting.

In connection with the Tarquin Acquisition, the Quany issued 14,328,010 Ordinary Shares to then§ellhareholders of Tarquin, which
shares are being offered hereby. It is anticip#iatithe transaction will be accounted for on aolimy of interests” basis. The combined
entities are expected to incur approximately $6lianiof non-recurring and transaction-related enges.

USE OF PROCEEDS

The Company will not receive any proceeds fromstile of the Shares by the Selling Shareholdersyitibany such proceeds be available
use by the Company or otherwise for the Compargriefit. The Company has agreed to pay all expaetzed to the registration of the
Shares. See "Selling Shareholders" and "Plan dfibigion."

THE OFFERING

All of the 14,328,010 Ordinary Shares offered hgrate being sold by the Selling Shareholders. Tfexed Shares were issued to the Selling
Shareholders pursuant to the Share Purchase Agneétine "Agreement") dated June 15, 1998, in whiithCompany acquired the
outstanding share capital of Tarquin. See "The diarécquisition."



SELLING SHAREHOLDERS

All of the Ordinary Shares offered hereby will lwddsfor the account of the Selling Shareholderforimation regarding the Selling
Shareholders is set forth in the following tablack Selling Shareholder who is an individual wasierly employed by, or otherwise
affiliated with, Tarquin, and is now employed bgtBompany. The information assumes that the Sefilmyeholders sell all of the Ordinary
Shares offered hereby. The Selling Shareholderspusshase and sell Ordinary Shares not coveretlibyProspectus from time to time.

SHARES OWNED
PRIOR TO THE SHARES BEING

NAME OF SELLING SHAREHOLDER OFFERING OFFERED HEREBY
J R Charman(1)(2).....cccccuevvvveeenrireeeennnns 809,649 809,649
J J Lloyd(1)(3) 246,145 246,145
S I HAYES...oiiiiiiiiee e 101,957 101,957
J J B Skinner(1) 7,569 7,569

R D H Brindle 507,544 507,544
D G Penney 202,583 202,583
G A Arnott 341,857 341,857
J W Gressier 48,737 48,737
AP Ryan....... 101,957 101,957
M King........ 9,462 9,462
CLangley....ccooeeeiiiiiieeiiiee e 9,524 9,524
GLLuben......ccoooiii 36,354 36,354

I N Holland. 7,498 7,498

J A Battle....... 27,745 27,745
TW H Wood........... 28,487 28,487

R D Mills........... 6,597 6,597

R A Strachan.........ccccccevviiiiiiiiieenens 50,977 50,977

R D Paton...... 946 946

D J ROUSE....oeiiiiiiiieiiiie e 946 946

P N McCracken........cccccovvvvireiiiiniceinns 3,784 3,784

H Frake............ 5,677 5,677

F J Donaldson........cccccvveeiviveeeeninenenn. 1,892 1,892
RMBUIlEN......ccooiiiiiiiiiieeieee e 3,784 3,784

T M Taylor.. 5,096 5,096

K 'S Jones.. 473 473

C CRANN...cciiiiiee e 946 946
DJIRAYNEr....ooiiiiiiiiiiiiieeeee 946 946

| Constable...........ccccceeuneeen. 1,892 1,892
Charman Trustees Limited...............cccevneeee 24,619 24,619(4)
EBCAM Nominees (Jersey) Ltd. re JRC Children's

Settlement ..., 749,686 749,686
EBCAM Nominees (Jersey) Ltd. re the Dragon Trust... 1,686,352 1,686,352
Insurance Partners Charman (Bermuda) L.P........... 5,274,332 5,274,332
Insurance Partners Offshore (Bermuda) L.P.......... 2,678,281 2,678,281
Phemus Corporation...........ccccceeviieeerninns 1,343,666 1,343,666

(1) Former Director of Tarquin Limited.
(2) Chief Executive Officer and Director of ACE Ldwn Services Limited.
(3) Finance Director of ACE London Services Limited

(4) J R Charman is a director of Charman Trusteestéd and may be deemed to be the beneficial owhtre securities offered hereby.
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TAXATION OF SHAREHOLDERS OF THE COMPANY

The following summary of the taxation of sharehoddef the Company is based upon current law. Latijs, judicial or administrative
changes may be forthcoming that could affect thraraary.

Statements made below as to Cayman Islands labaserl on the opinion of Maples and Calder, Cayrmslands counsel to the Company.
Statements made below as to Bermuda law are bastd @pinion of Conyers, Dill & Pearman, Bermudarsel to the Company.
Statements made below as to United States lawasediupon the opinion of Mayer, Brown & Platt, @diStates counsel to the Company.

CAYMAN ISLANDSTAXATION
Dividends paid by the Company are not subject tgn@ Islands withholding tax.
BERMUDA TAXATION
Currently, there is no Bermuda withholding tax davidends paid by the Company.
UNITED STATESTAXATION OF U.S. AND NON-U.S. SHAREHOLDERS
Summary
The following summary is qualified in its entirdty the more detailed discussions set forth below:

. In any fiscal year in which the gross relatedsparinsurance income ("RPII") of any foreign insum&@ company subsidiary of the Company
is 20 percent or more of such insurance compangidialoy's gross insurance income for such fiscarye.S. persons who own Ordinary
Shares on the last day of such subsidiary's figeal may be required to include their pro rataelofisuch insurance company subsidiary's
RPII, as described below, in their income for thakable year which includes the last day of thHesaliary's fiscal year and report such
amount on the U.S. income tax or information resurat they would normally file for that taxableayeThey also would be required to attach
to their returns Internal Revenue Service ("IRS3)rR 5471, which shows the calculation of RPII aedain other information about the
Company. Although no assurances can be given, dhgp@ny believes that RPII will be less than 20 eerof gross insurance income for the
current and future fiscal years.

. IF RPII reporting is required for a particulasdal year, the Company will send to each sharehweltie owned Ordinary Shares on the last
day of such year a Form 5471 completed with all Gany information (including the amount of RPII) andtructions for completing the
shareholder information. Taxxempt organizations may be required to report gtere of RPII for any taxable year in which Reporting i
required on the information return that such tagragt organizations would normally file for the yélaat includes the last day of such tax
year and attach to that return Form 54

. Gain from the sale or exchange of Ordinary Shtraswould otherwise be capital gain will not beated as ordinary income pursuant to
Code section 1248 of the U.S. Internal Revenue Qide'Code"). It is possible, however, that th&IRight interpret regulations proposed
by the U.S. Treasury Department, or that the TngaBepartment might amend such regulations, toyapgttion 1248 and the requirement to
file Form 5471 to dispositions of Ordinary Shaiéshe IRS or Treasury Department were to take saation, the Company would notify
shareholders that Section 1248 will apply to digpmss of Ordinary Shares. Under current law, Uh&sons (including tax-exempt
organizations) who own less than 10 percent ofatginary Shares and sell or exchange Ordinary Shailenot be required to file Form
5471 with respect to such dispositions.

RPII

The following discussion generally is applicabldydthe RPII of any of the Company's foreign ingnce company subsidiaries, determined
on a gross basis, is 20 percent or more of thatamee company subsidiary's gross insurance indomntke taxable year. For the Company's
most recent fiscal year ended September 30, 188 Company believes gross RPII of each of its fpré@surance company subsidiaries was
below 20 percent for the year. Although no asswraman be given, the Company anticipates that grBs#isof each of its foreign insurance
company subsidiaries will be less than 20 percéatioh such subsidiary's gross insurance incomsutasequent years and will endeavor to
take such steps as it determines to be reasormbise its gross RPII to remain below such level.
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Classification of the Company asa Controlled Foreign Cor poration

Under section 951(a) of the Code, each "UnitedeStahareholder” of a "controlled foreign corponati CFC") must include in its gross
income for United States federal income tax purpdtsepro rata share of the CFC's "subpart F incomen if the subpart F income is not
distributed. Under Code section 951(b), any U.$pation, citizen, resident or other U.S. persdiowwns, directly or indirectly through
foreign persons, or is considered to own (by apgitic of the rules of constructive ownership sethfan Code section 958(b), generally
applying to family members, partnerships, estdtasts or controlled corporations) 10 percent oreraf the total combined voting power of
all classes of stock of the foreign corporatiorl Wi considered to be a "United States sharehbldegeneral, a foreign corporation is treated
as a CFC only if such "United States shareholdesl&ctively own more than 50 percent (more thamp@gent for certain insurance
companies) of the total combined voting power taltealue of the corporation's stock for an unintpted period of 30 days or more during
any tax year. The Company believes that becaueafide dispersion of its share ownership and ezander its Articles of Association
single shareholder is permitted to hold as muchOggercent of its total combined voting powersihbt a CFC under the foregoing general
rules.

RPIlI Companies

Different definitions of "United States sharehoklegind "controlled foreign corporation” are appileain the case of a foreign corporation
which earns RPII. RPII is defined in Code secti6f(®)(2) as any "insurance income" attributablpdbicies of insurance or reinsurance with
respect to which the person (directly or indirecthsured is a "United States shareholder” or kated person” to such a shareholder. The
proposed regulations provide that, in general,utiasce income is income (including premium and stweent income) attributable to the
issuing or reinsuring of any insurance or annudgteact in connection with risks located in a coynt . other than the country under the |
of which the controlled foreign corporation is deshor organized and which would be taxed under

[the portions of the Code relating to insurance pganies] if the income were the income of a domessarance company."

Generally, the term "related person" for this pggmeans someone who controls or is controllethé®ytS. shareholder or someone who is
controlled by the same person or persons whichrabtiiie U.S. shareholder. Control is measured theeimore than 50 percent in value or
more than 50 percent in voting power of stock aimglyonstructive ownership principles similar te ttules of section 958 of the Code. A
corporation's pension plan is ordinarily not adtetl person” with respect to the corporation urtlesgpension plan owns, directly or
indirectly through the application of constructimenership rules similar to those contained in s&c858, more than 50 percent measured by
vote or value, of the stock of the corporation. porposes of inclusion of the Company's insurameepany subsidiaries' RPII in the income
of United States shareholders, unless an excegfiples, the term "United States shareholder" oheduall U.S. persons who beneficially o
any amount (rather than 10 percent or more) ofXtvapany's stock. An insurance company subsidiatii@Company will be treated as a
CFC if such U.S. persons are treated as owninge2&ept or more of the stock of the insurance comgabsidiary.

In determining the "United States shareholderghefCompany's foreign insurance company subsidiasteck of the Company's foreign
insurance company subsidiaries held indirectly b§.ersons through the Company or any other n@-&htity is treated as held by United
States shareholders.

RPII Exceptions

The special RPII rules do not apply if (A) direadandirect insureds and persons related to susiréds, whether or not U.S. persons, are
treated as owning less than 20 percent of the gq@ower and less than 20 percent of the valueeo$tbck of the Company's insurance
company subsidiaries (which exception is not apdited to apply to the Company and its subsidigr{&)the RPII of each of the Company's
foreign insurance company subsidiaries, determamed gross basis, is less than 20 percent of emthsuibsidiary's
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gross insurance income for the taxable year, ([@jegn insurance company subsidiary of the Compdagts to be taxed on its RPII as if the
RPII were effectively connected with the conductdfnited States trade or business, or (D) a fargigurance company subsidiary of the
Company elects to be treated as a United Statpsi@iion. Where none of these exceptions applad) &nited States person owning or
treated as owning stock in the Company (and thezefodirectly, in a foreign insurance company sdibsy of the Company) on the last day
of an insurance company subsidiary's fiscal yeligirequired to include in its gross income faritdd States federal income tax purposes
its share of the RPII for the entire taxable yeatermined as if all such RPII were distributedpomionately only to such United States
shareholders at that date, but limited by the imsce company subsidiaries' current-year earninggeofits and by the U.S. shareholder's
share, if any, of prior-year deficits in earningsl grofits.

Computation of RPII

In order to determine how much RPII the Companydaged in each fiscal year, the Company obtaidgelies upon information from its
insureds to determine whether any of the insuregersons related to such insureds own sharesd@dmpany and are U.S. persons. The
Company currently sends, and intends to continisenal, a letter after each fiscal year to eachopesdo was an insured during the year
asking the insured to represent whether it wasSa §hareholder of the Company or related to a §h&.eholder during the year. For any year
in which gross RPII is 20 percent or more of aifgmensurance company subsidiary's gross insuramocgne for the year, the Company may
also seek information from its shareholders asttether beneficial owners of Ordinary Shares agetiekof the year are United States persons
so that the RPIlI may be determined and apporti@aneoihg such persons. The Company will inform altshalders of RPII per share and

U.S. shareholders are obligated to file a retuporéng such amounts. To the extent the Companyable to determine whether a beneficial
owner of shares is a U.S. person the Company meynasthat such owner is not a U.S. person for tinegse of allocating RPII, thereby
increasing the per share RPII amount for all Ub@rsholders.

If, as anticipated, RPII of each of the Compangteifyn insurance company subsidiaries is less 20gpercent of gross insurance income for
the current and subsequent fiscal years, U.S. sblaters will not be required to include RPII inith@xable income for such years. The
Company's estimate of its insurance company sub#@dl gross insurance income constituting RPdbised on information provided to the
Company by insureds of those insurance companydiakies concerning whether the insureds are "lWdn8tates shareholders" or "related
persons" thereto. The amount of RPII includibl¢hia income of a U.S. shareholder is based uponghBPII income for the year after
deducting related expenses such as losses, l@assessnd operating expenses.

Apportionment of RPII to U.S. Shareholders

Every U.S. person who owns Ordinary Shares onasteday of any fiscal year of a foreign insuranm@gany subsidiary in which such
insurance company subsidiary's gross insuranceriaamnstituting RPII for that year equals or exse2@ percent of that insurance company
subsidiary's gross insurance income should expatfdor such year it will be required to includegioss income its share of that insurance
company subsidiary's RPII for the entire year, Wwhebr not distributed, even though it may not hewaed the shares for the entire year. A
U.S. person who owns Ordinary Shares during swedfalfiyear but not on the last day of the fiscaly&aich would normally be September
30, is not required to include in gross income pafst of the Company's insurance company subsididriell.

The tax consequences of RPII will not be applicéblany future fiscal year in which the gross irgswe income attributable to U.S.
shareholders is less than 20 percent of the gnssséance income of any of the Company's insuramsidiaries. See "Taxation of
Shareholders of the Company--United States TaxatidhS. and Non-U.S. Shareholders--RPIIl." The Canypexpects that the gross
insurance income of its foreign insurance compaibgisliaries attributable to U.S. shareholderstfocurrent and subsequent fiscal years will
be below 20 percent of the gross insurance incdmnaah such insurance company subsidiary.
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Information Reporting

Each U.S. person who is a shareholder of the Comnparthe last day of a fiscal year of a foreigruiasmce company subsidiary in which si
foreign insurance company subsidiary's gross ReHstitutes 20 percent or more of that foreign ineae company subsidiary's gross
insurance income must attach to the income tarformation return it would normally file for the ped which includes that date a Form
5471 with respect to the Company. This filing requoient applies if the Company is a CFC for anytyhilay period during its fiscal year
whether or not any net RPIl income is requiredeadported. The foreign insurance company subgigiaf the Company will not be
considered to be CFC's for this purpose and, tbereForm 5471 will not be required, for any fisgahr in which each such foreign insura
company subsidiary's gross RPII constitutes less 80 percent of its gross insurance income. Le&agnms who at any time own 10 percer
more of the shares of the Company may be requiredritain circumstances to file Form 5471 regasdtdgthe amount of RPII received by
the insurance company subsidiaries. For any yeahioh any of the Company's foreign insurance camsaubsidiaries' gross RPII
constitutes 20 percent or more of their respe@ioss insurance incomes, the Company intends totonall shareholders of record, and will
make available at the transfer agent with respettte¢ Ordinary Shares, Form 5471 (completed witm@any information) for attachment to
the returns of shareholders. The amounts of thé iR€lusions may be subject to adjustment basedh spbsequent IRS examination. A tax-
exempt organization will be required to attach F&471 to its information return in the circumstamdescribed above. Failure to file Form
5471 may result in penalties.

Tax-Exempt Shareholders

U.S. tax-exempt shareholders to which RPIl is @ted are required to treat such RPII as unrelaisthess taxable income within the
meaning of Code section 512, except to the extettRPIl is due to insurance or reinsurance oftdpaexempt shareholder or its affiliates.

Basis Adjustments

A U.S. shareholder's tax basis in its Ordinary 8savill be increased by the amount of any RPII thatshareholder includes in income. The
shareholder may exclude from income the amounhypfdistributions by the Company to the extent &f BPIl included in income for the
year in which the distribution was paid or for gmor year. The U.S. shareholder's tax basis i@rdinary Shares will be reduced by -
amount of such distributions that are excluded fiooome. In general, a U.S. shareholder will noabke to exclude from income
distributions with respect to RPII that a prior s#elder included in income.

Dispositions of Ordinary Shares

Code section 1248 provides that if a U.S. personsoi® percent or more of the voting shares of paration that is a CFC, any gain from
sale or exchange of the shares may be treatedismgr income to the extent of the CFC's earnimgbofits during the period that the
shareholder held the shares (with certain adjusishe@ode section 953(c)(7) generally provides sieation 1248 also will apply to the sale
exchange of shares in a foreign corporation thatseBPII if the foreign corporation would be taxaxan insurance company if it were a
domestic corporation, regardless of whether theeivdder is a 10 percent shareholder or whethel &dpistitutes 20 percent or more of the
corporation's gross insurance income. Existing JusaDepartment regulations do not address wh&hbde section 1248 would apply when
the foreign corporation (such as the Company) isar©FC but the foreign corporation has a subsjidizat is a CFC or that would be taxed as
an insurance company if it were a domestic corpmrat

The Company believes, based on the advice of chuhae Code section 1248 will not apply to dispiosis of Ordinary Shares because the
Company does not have any 10 percent shareholddrha Company is not directly engaged in the sce business. There can be no
assurance, however, that the IRS will interpreppsed regulations under Code section 953 in thisneraor that the Treasury Department
will not amend the proposed regulations under Cation 953 or other regulations to provide thad€section 1248 will apply to
dispositions of shares in a corporation such a€trapany which is engaged in the insurance busitiesstly or indirectly through its
subsidiaries. If the IRS or Treasury Departmententertake such action, the Company would notifyahalders that Code section 1248 will
apply to dispositions of Ordinary Shares.



A shareholder of the Company who at no time ownpér@ent or more of the Ordinary Shares is notireduo file IRS Form 5471 with
respect to a disposition of Ordinary Shares. A é@@nt U.S. shareholder of the Company may in iceciecumstances be required to repa
disposition of Ordinary Shares by attaching Form155t the U.S. income tax or information returnt thavould normally file for the taxable
year in which the disposition occu

Foreign Tax Credit

Because U.S. shareholders own a majority of thefi2mryls shares and because a substantial part Gotih@any's foreign insurance comp
subsidiaries' business includes the insurance 8f tisks, only a portion of the RPII and dividempdsd by the Company (including any gain
from the sale of Ordinary Shares that is treatea disidend under Section 1248 of the Code) wiltleated as foreign source income for
purposes of computing a shareholder's U.S. forigmeredit limitation. It is likely that substantiaall of the RPII and dividends that are
foreign source income will constitute either "pasSior "financial services" income for foreign tevedit limitation purposes. Thus, it may not
be possible for certain U.S. shareholders to etilizcess foreign tax credits to reduce U.S. tagumh income.

Uncertainty asto Application of RPII

The RPII provisions of the Code have never beesrpnéted by the courts. Regulations interpretimgRPIl provisions of the Code exist only
in proposed form, having been proposed on AprillB®1. It is not certain whether these regulatioitisbe adopted in their proposed form or
what changes or clarifications might ultimatelyrbade thereto or whether any such changes, as svetiyainterpretation or application of
RPII by the IRS, the courts or otherwise, mighténestroactive effect. The description of RPII herisitherefore qualified. Accordingly, the
meaning of the RPII provisions and the applicatlmareof to the Company and its subsidiaries is taite These provisions include the grant
of authority to the U.S. Treasury Department tosprie "such regulations as may be necessary tp cat the purpose of this subsection
including . . . regulations preventing the avoidan€this subsection through cross insurance aeraegts or otherwise." In addition, there
be no assurance that the amounts of the RPII imcisisvill not be subject to adjustment based updrsequent IRS examination. Each U.S.
person who is considering an investment in Ordirgrgres should consult his tax advisor as to tteetsfof these uncertainties.

Passive Foreign I nvestment Companies

Sections 1291 through 1298 of the Code containiapedes applicable with respect to foreign cogi@ms that are "passive foreign
investment companies” ("PFIC's"). In general, &ifgm corporation will be a PFIC if 75 percent orrmof its income constitutes "passive
income" or 50 percent or more of its assets proghassive income. If the Company were to be chaiiaetbas a PFIC, its United States
shareholders would be subject to a penalty taliaatine of their sale of (or receipt of an "exceissribution” with respect to) its shares and a
portion of the gain may be recharacterized as argimcome. In general, a shareholder receive®acess distribution” if the amount of the
distribution is more than 125 percent of the averdigtribution with respect to the stock during these preceding taxable years (or shorter
period during which the taxpayer held the stoak)géneral, the penalty tax is equivalent to arr@siecharge on taxes that are deemed due
during the period the United States shareholdereavthe shares, computed by assuming that the edistsbution or gain (in the case of a
sale) with respect to the shares was taxed in guprtibns throughout the holder's period of ownigrsi the highest marginal tax rate for
ordinary income. The interest charge is equal ¢oathplicable rate imposed on underpayments of kk8eral income tax for such period.

The PFIC statutory provisions contain an expresggtion for income "derived in the active conducam insurance business by a corpors
which is predominantly engaged in an insurancentass . . . ." This exception is intended to enthaeincome derived by a bona fide
insurance company is not treated as passive incexeept to the extent such income is attributablnancial reserves in excess of the
reasonable needs of
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the insurance business. In the Company's viewCtirapany and its wholly- owned direct and indiradisidiaries are predominantly engaged
in an insurance business and do not have finaresalves in excess of the reasonable needs ofrisaiance business. The PFIC statutory
provisions contain a look-through rule that stdkes, for purposes of determining whether a foragrporation is a PFIC, such foreign
corporation shall be treated as if it receivedédily its proportionate share of the income .and as if it "held its proportionate share of the
assets . . ." of any other corporation in whicbwins at least 25 percent of the stock. Under tbk-tbrough rule the Company would be
deemed to own the assets and to have receiveddbme of its insurance subsidiaries directly forpmses of determining whether the
Company qualifies for the aforementioned insurasazeption.

However, no regulations interpreting the substaniIC provisions have yet been issued. Therefoitestantial uncertainty exists with
respect to their application or their possibleaattivity. Each U.S. person who is consideringrarestment in Ordinary Shares should cor
his tax advisor as to the effects of these rules.

Other

Dividends paid by the Company to U.S. corporateediaders will not be eligible for the dividendseéred deduction provided by section
243 of the Code.

Except as discussed below with respect to backtithelding, dividends paid by the Company will netdubject to a U.S. withholding tax.
Nonresident alien individuals will not be subjeztd.S. estate tax with respect to Ordinary ShaféssoCompany

Information reporting to the IRS by paying agentd austodians located in the U.S. will be requingtth respect to payments of dividends (if
any) on the Ordinary Shares to U.S. persons oaying agents or custodians located in the UniteteSt In addition, a holder of Ordinary
Shares may be subject to backup withholding atateeof 31 percent with respect to dividends pgidich persons, unless such holder (a) is
a corporation or comes within certain other exeogpégories and, when required, demonstrates tttiisda

(b) provides a taxpayer identification number, ifies as to no loss of exemption from backup witldiregg and otherwise complies with
applicable requirements of the backup withholdimigs. The backup withholding tax is not an addiidax and may be credited against a
holder's regular Federal income tax liability.

Subject to certain exceptions, persons that aré&riit persons will be subject to United States Faddecome tax on dividend distributions
with respect to, and gain realized from the salexahange of, Ordinary Shares only if such divideodgains are effectively connected with
the conduct of a trade or business within the Wn8tates.

The foregoing discussion (including and subjedhtomatters and qualifications set forth in suamsiary) of certain tax considerations (i)
under "Taxation of Shareholders of the CompanyReta Taxation" is based upon the advice of Conpdrs: Pearman, Hamilton,
Bermuda, (ii) under "Taxation of Shareholders & @ompany--Cayman Islands Taxation" is based upemadvice of Maples and Calder,
George Town, Cayman Islands, British West Indies, @i) under "Taxation of Shareholders of the Qamy--United States Taxation of U.S.
and NonU.S. Shareholders" is based upon the advice of M&rewn & Platt, Chicago, lllinois (the advice stdich firms does not include ¢
factual accounting matters, determinations or agichs such as RPIl amounts and computations andrsiof components thereof (for
example, amounts or computations of income or esp@ems or reserves entering into RPII computajion facts relating to the Company's
business or activities, all of which have been $fiedhy the Company). The summary is based uporentitaw and is for general informati
only. The tax treatment of a holder of Ordinary 1®8aor of a person treated as a holder of OrdiBagres for United States Federal income,
state, local or not.S. tax purposes, may vary depending on the helgarticular tax situation. Legislative, judic@aladministrative chang
or interpretations may be forthcoming that coulddteoactive and could affect the tax consequetaéslders of Ordinary Shares.
PROSPECTIVE INVESTORS ARE URGED TO CONSULT THEIR OMTAX ADVISORS CONCERNING THE FEDERAL, STATE,
LOCAL AND NON-U.S. TAX CONSEQUENCES TO THEM OF OWNG THE ORDINARY SHARES.
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PLAN OF DISTRIBUTION

Any sale of the Shares by the Selling Shareholdét$e for their own account. The Company will edee none of the proceeds from the sale
of the Shares.

The Company is registering the Shares offered &ysitlling Shareholders hereunder pursuant to tmeehgent. Pursuant to the Agreement,
the Company has agreed to pay all the expensegctmthwith this registration. However, the SellBltareholders will be responsible for any
selling commission with respect to any sale ofShares, any taxes with respect to any disposisale, or transfer of the Shares, and for any
legal, accounting and other expenses incurred ég#iling Shareholders in connection with any affgof Shares hereunder. Any Selling
Shareholder may agree to indemnify any agent, dealerokereealer that participates in transactions invohdages of Shares against cert
liabilities, including liabilities arising under ¢hSecurities Act. The Company and the Selling Stadders have agreed to indemnify each ¢
and certain other persons against certain liadslith connection with the offering of the Shareduding liabilities arising under the Securities
Act.

The Selling Shareholders may sell the Shares lfeged hereby directly to other purchasers, artthrough underwriters, dealers or age
To the extent required, a Prospectus Supplemehtredipect to the Shares will set forth the termthefoffering of the Shares, including the
name(s) of any underwriters, dealers or agentsidhee(s) of the Selling Shareholders, the numb&hafes to be sold, the price of the
offered Shares, any underwriting discounts or oitleens constituting underwriters' compensation amyl discounts or concessions allowed or
reallowed or paid to dealers.

The Shares offered hereby may be sold from timarte directly by the Selling Shareholders or, algdgively, through underwriters, broker-
dealers or agents. Such Shares may be sold inranere transactions at fixed prices, at prevaitimyket prices at the time of sale, at varying
prices determined at the time of sale or at netgatiprices. Such sales may be effected in tramsec{ivhich may involve crosses or block
transactions) (i) on any national securities exgeaor quotation service on which the Shares mdistesl or quoted at the time of sale, (i) in
the over-the-counter market, (iii) in transactiatiserwise than on such exchanges or servicestheiover-the-counter market or (iv) through
the writing of options. In connection with salestioé Shares offered hereby or otherwise, the $e8imareholders may enter into hedging
transactions with broker-dealers, which may in tmgage in short sales of such Shares in the cofiteging the positions they assume.
The Selling Shareholders may also sell the Shdfes=d hereby short and deliver such Shares teaos such short positions, or loan or
pledge such Shares to broker-dealers that in t@y sall such securities. The Shares offered heaitdmymay be sold pursuant to Rule 144
under the Securities Act.

Any Selling Shareholder and any such underwriterskers, dealers or agents, upon effecting theafalee Shares, may be deemed
"underwriters" as that term is defined by the SitiesrAct.

To the extent required, the underwriter or unddexsi with respect to a particular underwritten oiffe of Shares (if any) will be named in the
Prospectus Supplement relating to such offeringd,itan underwriting syndicate is used, the mangginderwriter or underwriters will be set
forth on the cover of such Prospectus Supplemeamtdd otherwise set forth in the Prospectus Supgiénthe obligations of the underwriters
to purchase the Shares in an underwritten offesittigoe subject to certain conditions precedent trelunderwriters will be obligated to
purchase all the Shares if any is purchased. Atiglipublic offering price and any discounts oncessions allowed or reallowed or paid to
dealers may be changed from time to time. If aetdalutilized in the sale of any Shares in respéethich this Prospectus is delivered, the
Selling Shareholders may sell such Shares to thkedas principal. The dealer may then resell Slwdres to the public at varying prices to
be determined by such dealer at the time of re3al¢he extent required, the name of the dealeitlaaderms of the transaction will be set
forth in the Prospectus Supplement relating thereto

In connection with the sale of the Shares offeraekby, underwriters or agents may receive compiemséiom the Selling Shareholders or
from purchasers of such shares for whom they magsagents in the form of discounts, concessmmsommissions. Underwriters, agents,
and dealers participating in the distribution af Bhares may be deemed to be underwriters, ansughycompensation received by them and
any profit on the resale of shares by them maydsendd to be underwriting discounts or commissiomeuthe Securities Act.
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The Shares are listed on the NYSE. Any underwritesghom Shares are sold by the Selling Sharehelidepublic offering and sale may
make a market in such Shares, but such underwviiéinsot be obligated to do so and may discontiang market making at any time withs
notice. No assurance can be given as to the liguidithe trading market for any Shares.

In connection with the offering made hereby, pessparticipating in the offering, such as any und#éens, may purchase and sell Shares in
the open market. These transactions may includeaiament and stabilizing transactions and puselsao cover syndicate short positions
created in connection with the offering. Stabilizinansactions consist of certain bids or purch&sethe purpose of preventing or retarding a
decline in the market price of the Shares, andisgtel short positions involve the sale by undeerwsitof a greater number of Ordinary Shares
than they are required to purchase from the Se8ingreholders in the offering. Underwriters alsy ingpose a penalty bid, whereby selling
concessions allowed to syndicate members or otlodeeb-dealers in respect of the Shares sold imtfeging for their account may be
reclaimed by the syndicate if such Shares are cbpged by the syndicate in stabilizing or covetiagsactions. These activities may
stabilize, maintain or otherwise affect the maikéte of the Shares, which may be higher than thee phat might prevail in the open market,
and these activities, if commenced, may be disnaetl at any time. These transactions may be effectéhe NYSE, in the over-the-counter
market or otherwise.

LEGAL MATTERS

Certain legal matters with respect to Cayman Isddad and with respect to the validity of the Skasffered hereby will be passed upon for
the Company by Maples and Calder, George Town, &3Gayman, Cayman Islands, British West Indies. detegal matters with respect to
Bermuda law will be passed upon for the CompangZogyers Dill & Pearman, Hamilton, Bermuda. Certagjal matters with respect to
United States law will be passed upon for the Camifiy Mayer, Brown & Platt, Chicago, lllinois.

EXPERTS

The consolidated financial statements as of Sepe®®, 1997 and 1996 and for each of the fiscalsyimethe three-year period ended
September 30, 1997, incorporated in this Prospdmtusference to the Company's Annual Report omF0-K for the fiscal year ended
September 30, 1997 have been so incorporated hiarstiance on the reports of PricewaterhouseCsobeP, independent accountants,
given on the authority of said firm as expertsuniting and accounting.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

The following table sets forth the estimated expsria connection with the distribution of the sétes registered hereby:

Securities and Exchange Commission registration fee ... $147,937
NYSE listing fee.....coovvvvivvevnneees e 50,150
Accounting fees and eXpenses......ccccccceeeveeeee i 20,000
Legal fees and eXpenses........ccoocvveeevvccees e, 15,000
Printing fees.....ccccvviiiiiiiicceieeeees 15,000
Miscellaneous........cccovveviiiiienenieeeeee e, 20,000
Total oo, $268,087

All of the above fees, costs and expenses willdid py the Company and, other than the SEC registréee, all fees and expenses are
estimates.

ITEM 15. INDEMNIFICATION OF OFFICERS AND DIRECTORS.

Section 100 of the Company's Articles of Associationtains provisions with respect to indemnifisatof the Company's officers and
directors. Such provision provides that the Compsirgll indemnify, in accordance with and to the éxtent now or hereafter permitted by
law, any person who was or is a party or is threeddo be made a party to any threatened, pendiognapleted action, suit or proceeding,
whether civil, criminal, administrative or invesditye (including, without limitation, an action loy in the right of the Company), by reasor
his acting as a director, officer, employee or agdnor his acting in any other capacity for orlmehalf of, the Company, against any liability
or expense actually and reasonably incurred by pacton in respect thereof. The Company may aleara# the expenses of defending any
such act, suit or proceeding in accordance withtarile full extent now or hereafter permitted &yl Such indemnification and advancen
of expenses are not exclusive of any other rigitidemnification or advancement of expenses pravizelaw or otherwise.

The Companies Law (1995 Revision) of the Caymambti$ does not set out any specific restrictiontherability of a company to indemnify
officers or directors. However, the applicatiorbasic principles and certain Commonwealth casenigh is likely to be persuasive in the
Cayman Islands would indicate that indemnificai®generally permissible except in the event thatd had been fraud or wilful default on
the part of the officer or director or recklessréggmrd of his duties and obligations to the company

Directors and officers of the Company are also gl with indemnification against certain liabiis pursuant to a directors and officers
liability insurance policy. Coverage is afforded &my loss that the insureds become legally oldidyéd pay by reason of any claim or claims
first made against the insureds or any of themnduttie policy period from any wrongful acts thag actually or allegedly caused, committed
or attempted by the insureds prior to the end efgtblicy period. Wrongful acts are defined as actya or alleged error, misstatement,
misleading statement or act, omission, neglecteadh of duty by the insureds while acting in thedividual or collective capacities as
directors or officers of the Company, or any ottmatter claimed against them by reason of theirddirectors or officers of the Company.
Certain of the Company's directors are providedhleyr employer, with indemnification against cartéabilities incurred as directors of the
Company.

ITEM 16. EXHIBITSAND FINANCIAL STATEMENT SCHEDULES.
See Exhibit Index included herewith which is inaangted herein by reference.
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ITEM 17. UNDERTAKINGS.

(a) The undersigned registrant hereby undertalasfir purposes of determining any liability untlee Securities Act of 1933, each filing of
the Company's annual report pursuant to Sectioa) I8(15(d) of the Securities Exchange Act of 1884, where applicable, each filing of
an employee benefit plan's annual report purswa8ettion 15(d) of the Securities Exchange Act3#4) that is incorporated by reference in
the registration statement shall be deemed tortemaregistration statement relating to the seasritiffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(b) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers or persons
controlling the registrant pursuant to the prowisiget forth or described in Iltem 15 of this Regigin Statement, or otherwise, the registrant
has been informed that in the opinion of the Séiesrand Exchange Commission such indemnificaBagainst public policy as expressed in
the Securities Act and is therefore unenforcedhléhe event that a claim for indemnification agdisuch liabilities (other than the payment
by a registrant of expenses incurred or paid biyectbr, officer or controlling person of such retgant in the successful defense of any ac
suit or proceeding) is asserted by such direcfficen or controlling person in connection with thecurities being registered, the registrant
will, unless in the opinion of its counsel the reathas been settled by controlling precedent, stutonai court of appropriate jurisdiction the
guestion whether such indemnification by it is aghpublic policy as expressed in the SecuritiesofAd 933 and will be governed by the fi
adjudication of such issue.

(c) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement including any
material information with respect to the plan aftdbution not previously disclosed in the registna statement or any material change to
such information in the registration statement;

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof; and

(3) To remove from registration by means of a pffgetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.
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SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES AOF 1933, ACE LIMITED CERTIFIES THAT IT HAS
REASONABLE GROUNDS TO BELIEVE THAT IT MEETS ALL OFHE REQUIREMENTS FOR FILING ON FORM S-3 AND HAS
DULY CAUSED THIS REGISTRATION STATEMENT TO BE SIGNEON ITS BEHALF BY THE UNDERSIGNED, THEREUNTO
DULY AUTHORIZED, IN HAMILTON, BERMUDA, ON AUGUST 14 1998.

ACE Limited

/s/ Christopher Z. Marshall
By:
Name: Christopher Z. Marshall
Title: Chief Financial Oficer

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES ACIF 1933, AS AMENDED, THIS REGISTRATION STATEMENT
HAS BEEN SIGNED BY THE FOLLOWING PERSONS IN THE CAERITIES INDICATED ON AUGUST 14, 1998.

NAME TITLE
* Chairma n, President and Chief Executive
Offic er
Brian Duperreault
/sl Christopher Z. Marshall Chief F inancial Officer (Principal
Finan cial and Accounting Officer)

Christopher Z. Marshall

* Vice Ch airman; Director

Donald Kramer

* Directo r

Michael G. Atieh

* Directo r

Bruce L. Crockett

* Directo r

Jeffrey W. Greenberg

* Directo r

Meryl D. Hartzband

* Directo r

Robert M. Hernandez
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* Directo

Peter Menikoff

* Directo

Thomas J. Neff
* Directo

Glen M. Renfrew

* Directo

Walter A. Scott

* Directo

Dermot F. Smurfit
* Directo

Robert W. Staley

* Directo

Gary M. Stuart
* Directo

Sidney F. Wentz

/s/ Christopher Z. Marshall
*By:

Chri stopher Z. Marshall
Attorney-in-Fact
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this registration statemenbhlan signed below by the undersigne
the duly authorized representative of the registirathe United States.

/'s/ Brian Duperreault

Bri an Duperreault

Date: August 6, 1998



*Previously filed
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INDEX TO EXHIBITS

EXHIBIT

NUMBER DOCUMENT DESCRIPTION

2.1 Share Purchase Agreement, dated as of June
the Company, Tarquin Limited, Charman Group
Selling Shareholders (including the registr
thereof included in Schedule 2 thereto) (in
to Exhibit 2.1 to the Current Report on For
event reported: July 9, 1998)).

4.1 Memorandum of Association of the Company (i
reference to Exhibit 3.1 to the Registratio
of the Company (No. 33-57206))

4.2 Amended and Restated Articles of Associatio
(incorporated by reference to Exhibit 3.2 t
Statement on Form S-1 of the Company (No. 3

4.3 Special resolution of the shareholders of t
March 2, 1998, amending Article 6 of the Co
Association and Article 4(a) of the Company
Articles of Association (incorporated by re
to the Registration Statement on Form S-3 o
49257))

4.4 Special resolution of the shareholders of t
March 2, 1998, amending Article 33 of the C
Restated Articles of Association (incorpora
Exhibit 4.4 to the Registration Statement o
Company (No. 333-49257))

4.5 Specimen certificate representing Ordinary
reference to Exhibit 4.3 to the Registratio
of the Company (No. 33-57206))

5.1 Opinion of Maples and Calder as to the lega
Shares*

8.1 Opinion of Maples & Calder as to certain Ca
matters*

8.2 Opinion of Mayer, Brown & Platt as to certa

8.3 Opinion of Conyers, Dill & Pearman as to ce
matters*

23.1 Consent of PricewaterhouseCoopers L.L.P.*

23.2 Consents of Maples and Calder (included in
Exhibits 5.1 and 8.1)

23.3 Consent of Mayer, Brown & Platt (included i
Exhibit 8.2)

23.4 Consent of Conyers, Dill & Pearman (include
as Exhibit 8.3)

24.1 Powers of Attorney*

99.1 Appointment of CT Corporation System as U.S
process (incorporated by reference to Exhib
Statement on Form S-1 (No. 33-72118))

99.2 Confirmation of appointment of CT Corporati
for service of process (incorporated by ref
to the Registration Statement on Form S-3 o
49257))

15, 1998 by and among
Limited and the

ation rights provisions
corporated by reference
m 8-K (Date of earliest

ncorporated by
n Statement on Form S-1

n of the Company

o the Registration
3-57206))

he Company, effective
mpany's Memorandum of
's Amended and Restated
ference to Exhibit 4.3

f the Company (No. 333-

he Company, effective
ompany's Amended and
ted by reference to

n Form S-3 of the

Shares (incorporated by
n Statement on Form S-1

lity of the Ordinary

yman Islands tax

in U.S. tax matters*

rtain Bermuda tax

its opinions filed as

n its opinion filed as

d in its opinion filed

. agent for service of

it 99.1 to Registration

on System as U.S. agent

erence to Exhibit 99.2
f the Company (No. 333-
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