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The information in this Preliminary Prospectus Supplement is not complete and may be changed. This Preliminary Prospectus
Supplement and the accompanying Prospectus are not offers to sell these securities and are not soliciting an offer to buy these
securities in any state where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)
Registration Nos. 333-130378 and 333-1308Z8-
SUBJECT TO COMPLETION DATED FEBRUARY 5, 2007

PROSPECTUS SUPPLEMENT
February , 2007
(To Prospectus dated December 16, 2005)

$500,000,000
ACE INA Holdings Inc.

% Senior Notes due 2017
Fully and Unconditionally Guaranteed by

ACE Limited

The notes will bear interest at the rate of % per year. Interest on the notes is payable on and of each year, beginning
, 2007. The notes will mature on , 2017. ACE INA may redeem some or all of tle¢es at any time and from time to time at the
redemption price discussed under the caption “Desan of Notes and Guarantee—Optional Redemptitm&ddition, ACE INA may redeem
all of the notes under the circumstances desctiipelér “Description of Notes and Guarantee—Redemgto Changes in Withholding Taxes.

The notes will be unsecured and rank equally witbfaACE INA'’s other unsecured senior indebtednizes time to time outstanding.
The notes will be fully and unconditionally guareed on a senior unsecured basis by ACE Limitedpénent corporation of ACE INA. The
notes will be issued only in registered form in alemations of $2,000 and integral multiples of $D,0n excess of $2,000.

Per Note Total
Public offering price(1 Y $
Underwriting discoun Y $
Proceeds, before expenses, to ACE | Y $

(1) Interest on the notes will accrue from February2007 to date of deliver

Neither the Securities and Exchange Commissiorangrstate securities commission has approved appisved of these securities or
determined if this prospectus supplement or thempanying prospectus is truthful or complete. Aegresentation to the contrary is a crim
offense.

The underwriters expect to deliver the notes taipasers through the book-entry delivery systemhaf Depository Trust Company for
the accounts of its participants, including Cleaat and the Euroclear System, on or about Februgr007, against payment in immedial
available funds.

Joint Book-Running Managers

Banc of America Securities LLC Deutsche Bank Securities

Co-Managers
Citigroup
HSBC
JPMorgan
RBS Greenwich Capital
Wachovia Securities



ABN AMRO Incorporated
Barclays Capital
Mitsubishi UFJ Securities
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No person is authorized to give any informationcomake any representations other than those cauatair incorporated by reference in
this prospectus supplement or the accompanyingpobss and, if given or made, such informationepresentations must not be relied upon
as having been authorized. This prospectus suppleamgl the accompanying prospectus do not corestitmoffer to sell or a solicitation of an
offer to buy any securities other than the se@sitlescribed in this prospectus supplement orfan tof sell or a solicitation of an offer to buy
such securities in any circumstances in which saffgr or solicitation is unlawful. Neither the dediry of this prospectus supplement or the
accompanying prospectus, nor any sale made hereandehereunder, shall, under any circumstanceate any implication that there has
been no change in the affairs of ACE INA or ACE lted since the date of this prospectus supplemetiiteoaccompanying prospectus or that
the information contained or incorporated by refieesherein or therein is correct as of any timeseghent to the date of such information.

ACE Limited is prohibited from making any invitatido the public of the Cayman Islands to purchhsenbtes. Non-resident or
exempted companies or other non-resident or exehgpitities established in the Cayman Islands, heweway purchase the notes.

Unless the context otherwise requires, the ternGEA “we,” “our,” “ACE Group of Companies” and “usind other similar terms mean
ACE Limited and its subsidiaries, the term “ACE liied” means ACE Limited only and the term “ACE INAfeans ACE INA Holdings Inc.
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FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 598rovides a “safe harbor” for forward-looking staents. Any written or oral
statements made by us or on our behalf may indiugeard-looking statements that reflect our curnéetvs with respect to future events and
financial performance. These forward-looking stagata are subject to certain uncertainties and d#otors that could cause actual results to
differ materially from such statements. These utageties and other factors (which are describemidne detail elsewhere in this prospectus
supplement and the accompanying prospectus anar iS8EBC filings that we have incorporated by refegdrinclude but are not limited to:

losses arising out of natural or n-made catastrophes such as hurricanes, typhootisqeakes, floods or terrorism which could
affected by:

» the number of insureds and ceding companies affecte

» the amount and timing of losses actually incurned @eported by insured

» the impact of these losses on our reinsurers, lEmdmount and timing of reinsurance recoverablaslyg received,

« the cost of building materials and labor to recardtproperties following a catastrophic event,

» complex coverage and regulatory issues such ashetileisses occurred from storm surge or floodirdyratated lawsuits;

actions that rating agencies may take from timnte, such as changes in our cla-paying ability, financial strength or credit rats
or placing these ratings on credit watch negativilne equivalent

global political conditions, the occurrence of desrorist attacks, including any nuclear, radiotagj biological or chemical events, or
the outbreak and effects of war, and possible legsidlisruption or economic contraction that mayltdsom such events

the ability to collect reinsurance recoverablesditrdevelopments of reinsurers, and any delayls rggpect thereto and changes in the
cost, quality or availability of reinsuranc

the occurrence of catastrophic events or otheré@usar reinsured events with a frequency or sewvesiteeding our estimate
actual loss experience from insured or reinsureshisvand the timing of claim payments;

the uncertainties of the Ic-reserving and clain-settlement processes, including the difficultiesoagated with assessil
environmental damage and asbestos-related lajenieis, the impact of aggregate-policgverage limits, and the impact of bankruy
protection sought by various asbestos producerothat related businesses and the timing of logspats;

judicial decisions and rulings, new theories obility, legal tactics and settlement terr

the effects of public company bankruptcies andéooanting restatements, as well as disclosuresyrevestigations of public
companies relating to possible accounting irregpiggr and other corporate governance issues,dirgjuhe effects of such events

« the capital market:
» the markets for directors and officers (“D&0O") aedors and omissions (“E&O”) insurance; and
» claims and litigation arising out of such disclassipr practices by other compani

uncertainties relating to governmental, legislatinel regulatory policies, developments, actionggstigations and treaties, which,
among other things, could subject us to insuraagelation or taxation in additional jurisdictionsadfect our current operation
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The words “believe,

the actual amount of new and renewal business,ehadceptance of our products, and risks assoaidthdhe introduction of ney
products and services and entering new marketsidimg regulatory constraints on exit strateg

the competitive environment in which we operateluding trends in pricing or in policy terms anchddions, which may differ from
our projections and changes in market conditioas ¢buld render our business strategies ineffectiv@solete

developments in global financial markets, includamgnges in interest rates, stock markets and Gttaarcial markets, and forei¢
currency exchange rate fluctuations, which couldafour statement of operations, investment pliotfand financing plans

the potential impact from governm-mandated insurance coverage for acts of terrol

the availability of borrowings and letters of crieainder our credit facilities;

changes in the distribution or placement of risks tb increased consolidation of insurance andueance broker:

material differences between actual and expectseksaments for guaranty funds and mandatory poaliragngements;

the effects of investigations into market practicethe property and casualty indust

changing rates of inflation and other economic doos;

the amount of dividends received from subsidial

loss of the services of any of our executive offiogithout suitable replacements being recruitea feasonable time frame;
the ability of our technology resources to perf@smanticipated; an

management’s response to these factors and astratisgincluding, but not limited to, those desedtabove).

” ”ou ”ou ”ou ” ” "intend,” “ ”

anticipate,” “estimate,” “prgect,” “should,” “plan,” “expect, hope, " “will likely result” or “will

continue,” and variations thereof and similar exps@ons, identify forwardboking statements. You are cautioned not to plahie reliance ¢
these forward-looking statements, which speak aslgf their dates. We undertake no obligation tblisly update or review any forward-
looking statements, whether as a result of newrimétion, future events or otherwise.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information alb®QE and this offering. It does not contain all loé information that may be importe
to you in deciding whether to purchase notes. Wew@rage you to read the entire prospectus suppléntem accompanying prospectus and
documents that we have filed with the SEC thatrazerporated by reference prior to deciding whettepurchase notes.

ACE Limited

ACE Limited is a Bermuda-based holding company lipocated with limited liability under the Caymaraisds Companies Law. ACE is
a global property and casualty insurance and resim&e organization, servicing the insurance neédsramercial and individual customers in
more than 140 countries and jurisdictions.

Our long-term business strategy focuses on sustgjravth in book value achieved through a combamatif underwriting and
investment income. We provide value to our clieartd shareholders through the utilization of ourssasitial capital base in the insurance and
reinsurance markets. As part of this strategy, axeelmade a number of acquisitions and have entet@dtrategic alliances that diversify our
operations, both geographically and by product type

ACE USA, our retail business, operates throughredwesurance companies using a network of offtbesughout the United States and
Canada. These operations provide a broad rangepégy and casualty (P&C) insurance and reinsu@amoducts to a diverse group of
commercial and non-commercial enterprises and ¢nasil These products include general liability esscliability, property, workers’
compensation, automobile liability, professionakk (D&O and E&O), aerospace and accident andtealterages as well as claims and risk
management products and services. ACE Westchgsteidlty focuses on the wholesale distributionxafess, surplus and specialty P&C
products, as well as the retail and wholesaleildigion of specialty inland marine products. ACEBeda provides commercial insurance
products to a global client base, covering riskd tre generally low in frequency and high in siyer

Our ACE International and ACE Global Markets opierat write a variety of insurance products inclggibut not limited to, property,
casualty, professional lines, marine, energy, aiapolitical risk, consumer-oriented products aedident and health (principally
supplemental accident) products. ACE Internati@perates through a network of indigenous insurapegations in Asia-Pacific, the Far East,
Latin America and Europe. ACE Global Markets’ im&tional operations include our insurance operatadriloyd’s.

Our global reinsurance operations market reins@ranocducts worldwide under the ACE Tempest Re breamde and provide a broad
range of coverages to a diverse array of primarZR&mpanies. Our global reinsurance operationsiitecbur ACE Tempest Re Bermuda
subsidiary which is our property catastrophe openmatACE Tempest Re USA writes all lines of traalital and specialty P&C reinsurance for
the North American market, and ACE Tempest Re Eeipgpvides treaty reinsurance of P&C business wade, with emphasis on non-U.S.
and London market risks.

ACE Tempest Life Re helps clients (ceding compamgsnage mortality, morbidity, lapse and/or capitalrket risks embedded in their
books of business. ACE Tempest Life Re operatesithir two insurance companies: the first a Bermuaseth niche player in the life
reinsurance market that provides reinsurance cgeerother life insurance companies, focusing warantees included in certain fixed and
variable annuity products, and the second a U.Sedé&aditional life reinsurance company. ACE In&tional Life provides traditional life
insurance and investment and savings productdteiduals in several countries, including Thailakigtnam, Taiwan, China and Egypt.

S1
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ACE INA Holdings Inc.

ACE INA, the issuer of the notes, is an indiredisidiary of ACE Limited that was formed in Decemtt®08. ACE INA is a U.S. holdir
company and has no direct operations. ACE INA’agpal asset is the capital stock of its insuraswdesidiaries.

Recent Financial Results

On January 30, 2007, ACE reported net income f@rfdlirth quarter of 2006 of $665 million compareithwmet income of $236 millio
for the same quarter last year. The P&C combingd far the fourth quarter of 2006 was 88.2% coneplarith 101.9% for the fourth quartel
2005. Net income for the full year 2006 was $21Bdn compared with net income of $1.0 billion fitre prior year. The P&C combined ratio
for 2006 was 88.1% compared with 99.5% for 2005.

Gross premiums written during the fourth quarte2@d6 were $4.0 billion, compared with $3.8 billifmm the comparable quarter in
2005. Net premiums written during the fourth quaaie2006 were $2.9 billion compared with $2.6ibifl for the same quarter in 2005. Net
premiums earned during the fourth quarter of 20@6ev$3.0 billion compared with $2.9 billion for ttame quarter in 2005. Gross premiums
written during the full year 2006 were $17.4 bifljiccompared with $16.8 billion for the full year@® Net premiums written for the full year
2006 were $12.0 billion compared with $11.8 billion the full year 2005. Net premiums earned du26§6 were $11.8 billion, compared w
$11.7 billion for 2005.

At December 31, 2006, ACE had total assets of $6illidn, unpaid losses and loss expenses of $3#li6n and total shareholders’
equity of $14.3 billion.
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Issuer

Guarantol
Securities Offere:
Maturity

Interest

Ranking

Optional Redemption

The Offering
ACE INA Holdings Inc.
ACE Limited.
$500,000,000 aggregate principal amount of % Senior Notes due 201
The notes will mature on , 20

Interest on the notes will accrue from February2007 and will be payable on
of each year, beginning 2007.

The notes will be senior unsecured obligations GEANA and will rank equally with all
other unsecured and unsubordinated indebtednesSBiNA from time to time
outstanding. The guarantee will be a senior unsecabligation of ACE Limited and will
rank equally with all other unsecured and unsubarteéid indebtedness of ACE Limited
from time to time outstanding. The notes will beisturally subordinated to all obligations
of ACE INA's subsidiaries, including claims withggect to trade payables. The guarantee
will be structurally subordinated to all obligateof ACE Limiteds subsidiaries, includir
claims with respect to trade payables. As of Sep&r30, 2006, ACE INA’s subsidiaries
had $280 million of indebtedness outstanding (othan trade payables) and ACE
Limited’s subsidiaries had a total of $1.9 billiohindebtedness outstanding (other than
trade payables

ACE INA may, at its option, redeem some or alllef hotes at any time and from time to
time at a redemption price equal to the greatt

* 100% of the principal amount of the notes beingesded; o

» the sum of the present values of the remainingdidid payments of principal
and interest on the notes being redeemed (excludiagest accrued to the
redemption date) from the redemption date to thiuritg date discounted to the
date of redemption on a semi-annual basis (assuan8&§-day year consisting of
twelve 30-day months) at a discount rate equai¢olreasury Rate plus
basis points

We will also pay the accrued and unpaid intereshemotes to the redemption date.

In addition, ACE INA may redeem all of the noteslanthe circumstances described
under “Description of Notes and Guarantee—Redemgtio Changes in Withholding
Taxes.”
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Sinking Func None.

Covenants The indenture under which ACE INA will issue the@ocontains covenants that, among
other things, limit the ability of ACE Limited an&ICE INA to (1) dispose of, or incur
indebtedness secured by, the capital stock of dat#d subsidiaries and (2) engage in
mergers, consolidations, amalgamations and salak of substantially all of their assets.
See “Description of ACE INA Debt Securities and AGHarantee-€ovenants Applicabl
to ACE INA Senior Debt Securiti” in the accompanying prospect

Use of Proceeds The net proceeds to ACE INA from the sale of theesavill be approximately $
ACE INA intends to use the net proceeds to repdglitedness. S¢‘Use of Proceed”

Denominations and For We will issue the notes in the form of one or minlly registered global notes registeret
the name of the nominee of The Depository Trust @amy, or DTC. Beneficial interests
the notes will be represented through beokry accounts of financial institutions acting
behalf of beneficial owners as direct and indiggntticipants in DTC. Clearstream
Banking, societe anonyme and Euroclear Bank, $IA//, as operator of the Euroclear
System, will hold interests on behalf of their papants through their respective U.S.
depositaries, which in turn will hold such integest accounts as participants of DTC.
Except in the limited circumstances described is pinospectus supplement, owners of
beneficial interests in the notes will not be datitto have notes registered in their names,
will not receive or be entitled to receive notesléfinitive form and will not be considered
holders of notes under the indenture. The notdseilssued only in denominations of
$2,000 and integral multiples of $1,000 in excéssdof.
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Summary Consolidated Financial and Other Data of ACE

The following table sets forth summary consoliddiadncial and other data of ACE. The financialadhtive been derived from ¢
audited financial statements except for the quigrferancial information, which is unaudited. Yobauld read the following information in
conjunction with our financial statements and ndbeseto and the other financial and statistickdrimation that we include or incorporate by
reference in this prospectus supplement and thengeanying prospectus.

Operations data:

Net premiums earne

Net investment incom

Net realized gains (losse

Losses and loss expen:

Life and annuity benefit

Policy acquisition costs and administrative expsl
Interest expens

Other (income) expen:

Income tax expense (benel

Amortization of goodwill

Income (loss) before cumulative eff

Cumulative effect of a change in accounting prikec
Net income

Balance sheet data (at end of period
Total investment

Cash

Total asset

Net unpaid losses and loss exper
Net future policy benefits for life and annuity ¢acts
Shor-term debi

Long-term debt

Trust preferred securitie

Total liabilities

Mezzanine equit

Shareholder equity

Selected data

Loss and loss expense ratio

Underwriting and administrative expense ratic
Combined ratio(3

Net loss reserves to capital and surplus rati
Ratio of earnings to fixed charges

()]

For the nine months
ended September 30

(unaudited) For the years ended December 3.
2006 2005
2005 2004 2003 2002 2001
(in thousands of U.S. dollars, except selected da
$ 879¢ $ 8,89¢ $11,74¢ $11,11C $ 9,727 $6,90¢ $ 6,03¢
1,17: 91C 1,26¢ 1,01z 90C 812 80z
(113 101 7€ 197 26E (48¢) (58)
5,24¢ 6,43¢€ 8,571 7,69( 6,167 4,97: 4,72¢
91 10€ 14z 17E 182 15¢ 401
2,381 2,20z 2,931 2,83( 2,63¢ 1,87¢ 1,61
134 12¢ 174 18¢ 177 19z 19¢
(27) (36) (32 3 34 36 10
39¢ 26¢ 275 28¢€ 311 (112) (89)
— — — — — — 82
1,63¢ 79z 1,02¢ 1,15:¢ 1,48 10C (15€)
4 — — — — — (29)
$ 164 $ 79z $ 1026 $1,15° $148. $ 10C $ (181
35,52¢ 29,97t  $31,920 $26,92¢ $22,55¢ $17,55¢ $15,19:
544 40¢ 51z 49¢ 55¢ 661 66¢
66,43: 60,54¢ 62,44( 56,18 49,317 43,87 37,18t¢
21,44( 19,90¢ 20,45¢ 17,517 14,67« 11,98¢ 10,617
507 50¢ 51C 494 477 43: 377
50C 44¢€ 30C 14€ 54€ 14¢€ 49t
1,632 1,56¢ 1,811 1,84¢ 1,34¢ 1,74¢ 1,34¢
30¢ 412 30¢ 412 475 47% 87t
52,92: 50,31¢ 50,62¢ 46,33¢ 40,49¢ 37,29: 30,86
— — — — — 311 311
13,51 10,22¢ 11,81: 9,84t 8,82: 6,271 6,011
61.(% 73.% 74.5% 70.7% 64.6% 73.1% 83.9%
27.2% 25.(% 25.1% 25.7% 26.4% 27.5% 28.5%
88.2% 98.% 99.6% 96.4% 91.(% 101.2%  112.%%
162.2% 199.6%6 177.%  182.9% 171.%  198.1% 182.9%
14.4x 8.1x 7.4x 7.8x 9.7x (5) (5)

The loss and loss expense ratio is calcullayedividing the losses and loss expenses by rehijpms earned excluding life insurance and reima@g@remiums. Net premiums earned

for life insurance and reinsurance were $248 nmilli226 million, $187 million, $158 million and $&anillion for the years ended December 31, 200842@003, 2002 and 2001,
respectively and were $196 million and $181 millfonthe nine months ending September 30, 20062808 respectively

@

®3)
4)

®)

reinsurance premium

shareholder equity.

The combined ratio is the sum of the loss anddéapense ratio and the underwriting and adminiseagxpense ratic
The net loss reserves to capital and surplus imtialculated by dividing the sum of the net ungagbes and loss expenses and net future poligsfitefor life and annuity contracts

The underwriting and administrative experat@ris calculated by dividing the policy acquisiticosts and administrative expenses by net premx@amed excluding life insurance and

For purposes of computing the ratios of gagsito fixed charges, earnings consist of net ircbefore income tax expense, excluding interess @apitalized, plus fixed charges to the

extent that these charges are included in them@tation of earnings. Fixed charges consist ofrégecosts, including interest costs capitalizéas pne-third of minimum rental
payments under operating leases, which are estinbgtenanagement to be the interest factor of thesils. Earnings for the year ended December@12 @ere insufficient to cover
fixed charges by $12 million. Earnings for the yeaded December 31, 2001 were insufficient to cfixed charges by $282 milliol
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USE OF PROCEEDS

The net proceeds to ACE INA from the sale of thieeaavill be approximately $ (after unaligting discounts and our offering
expenses). The net proceeds from the sale of thiersetes together with available cash will beduserepay $500 million of indebtedness.
Such indebtedness matures in April 2007 and betessist at 6% per year. Pending application optieeeeds of sale of the notes, we intend to
invest such proceeds in short-term investments.

CAPITALIZATION OF ACE

The following table sets forth, at September 3@&®ur consolidated short-term debt and capitidinaon an actual basis and as
adjusted to give effect to the sale of the notekthe application of the net proceeds therefrogetioer with available cash, to repay
indebtedness. You should read this table in cotijpmaevith our consolidated financial statements Hrnotes thereto which are incorporated
by reference.

At September 30,
2006
As
Actual Adjusted

(in millions of U.S.$,
except share and per
share amounts)
Shor-term debt:
ACE Limited debt:

Senior Notes due 20( $ 50C $ —
Total shor-term debt $ 50C $ —

Long-term debt:

Subsidiary debt
ACE US Holdings Senior Notes due 2( $ 25C $ 25C
ACE INA Subordinated Notes due 20 20t 20t
ACE INA Notes due 201 49¢ 49¢
ACE INA Debentures due 20: 10C 10C
ACE INA Notes due 203 29¢ 29¢
Notes offered herek — 50C
Other 28C 28C
Subsidiary trust preferred securiti
ACE INA Capital Securitie 30¢ 30¢
Total lon¢-term debt 1,941 2,441
Shareholder equity:
Preferred shares ($1.00 par value, 2,300,000 shatbsrized, issued and outstandi 2 2
Ordinary shares ($0.041666667 par value, 500,000s6@res authorized; 325,143,066 shares issue
outstanding 13 13
Additional paic-in capital 6,59¢ 6,59/
Retained earning 6,334 6,334
Deferred compensation obligati 5 5
Accumulated other comprehensive inca 56€ 56€
Ordinary shares issued to employee t (5) 5)
Total shareholde’ equity 13,51: 13,51
Total capitalizatior $ 15,45: $ 15,95:
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DESCRIPTION OF NOTES AND GUARANTEE

We have summarized the provisions of the notesmeéltie notes constitute “ACE INA senior debt settesi’ described in the
accompanying prospectus. This summary supplemedtg@the extent inconsistent with, replaces #&cdption of the general terms and
provisions of the ACE INA senior debt securitieslanthe caption “Description of ACE INA Debt Setigs and ACE Guarantee” in the
accompanying prospectus. In this section, ACE Ifenrs to ACE INA Holdings Inc., the issuer of thetes, and “ACE” refers to ACE
Limited, the guarantor of the notes and, in eace caot to any of their respective subsidiaries.

General

The notes will be issued as separate series ofsgebtities under an indenture dated as of Augus99 among ACE INA, as issu
ACE, as guarantor, and The Bank of New York Trustn@any, N.A. (as successor to J.P. Morgan Trustgamy, National Association and
The First National Bank of Chicago), as trustedsTidenture constitutes the “ACE INA senior indeet described in the accompanying
prospectus.

The ACE INA senior indenture does not limit the ambof notes, debentures or other evidences obitedimess that ACE INA may iss
thereunder and provides that notes, debenturether evidences of indebtedness may be issued froentd time in one or more series. ACE
INA may from time to time, without giving notice tr seeking the consent of the holders of the risseged in this offering, issue notes having
the same ranking and the same interest rate, myatumil other terms as the notes issued in thisinffeAny additional notes having such
identical terms, together with the notes offerecthg, will constitute a single series of notes uritie indenture.

The notes will mature on , 2017 and haélar interest at a rate of % per yeaerbst on the notes will accrue from February
, 2007 or from the most recent interest payndaie to which interest has been paid or duly giedifor. In each case, ACE INA:
» will pay interest on the notes se-annually in arrears on and of each year, beginning 2007;
» will pay interest to the person in whose name & i®tegistered at the close of business on the or preceding the

interest payment dat
» will compute interest on the basis of a -day year consisting of twelve -day months

» will make payments on the notes at the officedefttustee; and

* may make payments by wire transfer for notes helabol-entry form or by check mailed to the address ofptbieson entitled to tr
payment as it appears in the note regit

If any interest payment date or maturity or redéarptlate falls on a day that is not a business ti@yrequired payment shall be made on
the next business day as if it were made on the slath payment was due and no interest shall aocrtiee amount so payable from and after
such interest payment date or maturity or redempdite, as the case may be, to such next busiagséBlisiness day” means any day other
than a Saturday, Sunday or other day on which Ipgrikistitutions in The City of New York are authm®d or obligated by law, regulation or
executive order to close.

ACE INA will issue the notes only in fully registst form, without coupons, in denominations of $2,@6d integral multiples of $1,000
in excess thereof.

Guarantee
ACE will fully and unconditionally guarantee allyraents on the notes.
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Ranking

The notes will be senior unsecured obligations GEANA and will rank equally in right of paymenttiall of ACE INA’s othet
unsecured and unsubordinated indebtedness frontditirae outstanding. The guarantee will be a samisecured obligation of ACE and will
rank equally in right of payment with all of ACE&her unsecured and unsubordinated indebtednesdtifree to time outstanding.

The notes will be effectively subordinated to amgwged indebtedness of ACE INA or ACE, as the caag be, to the extent of the value
of the assets securing such indebtedness. Theturdedoes not limit the amount of debt that ACE |IMXCE or their respective subsidiaries
can incur. However, the indenture does restrictathity of ACE INA, ACE and their respective suthisiries to incur secured debt. See
“Description of ACE INA Debt Securities and ACE Gaatee—Covenants Applicable to ACE INA Senior D&bturities” in the
accompanying prospectus.

In addition, both ACE and ACE INA conduct their oggons through subsidiaries, which generate atanhal portion of their respective
operating income and cash flow. As a result, distions or advances from subsidiaries of ACE INA &CE are a major source of funds
necessary for ACE INA and ACE to meet their respeatebt service and other obligations. Contragiwavisions, laws or regulations, as well
as a subsidiaries’ financial condition and opemtigquirements, may limit the ability of ACE INA AICE to obtain cash required to pay ACE
INA’s debt service obligations, including paymeatsthe notes, or ACE’s payment obligations undergharantee. The notes will be
structurally subordinated to all obligations of AG¥A'’s subsidiaries, including claims with respéetirade payables. The guarantee will be
structurally subordinated to all obligations of A€EBubsidiaries, including claims with respectrede payables. This means that holders of the
notes will have a junior position to the claimscoéditors of ACE INA’s subsidiaries on their assatsl earnings, and holders of the guarantee
will have a junior position to the claims of crex# of ACE’s subsidiaries on their assets and agmiAs of September 30, 2006, ACE INA’s
subsidiaries had $280 million of indebtedness autiing (other than trade payables) and ACE's sidr&d had a total of $1.9 billion of
indebtedness outstanding (other than trade payables

Payments of Additional Amounts

We will make all payments on notes without withhintdof any present or future taxes or governmecttatges of the Cayman Islands
Bermuda, unless we are required to do so by afgidaw or regulation. If under Cayman Islands errBuda laws or regulations we are
required to withhold amounts, we will, subjecthe timitations described in the accompanying prospeunder “Description of ACE INA
Debt Securities and ACE Guarantee—Payment of Aaithii Amounts,” pay to you additional amounts sd gheery net payment made to you,
after the withholding, will be the same amount pded for in the notes and the indenture.

Redemption for Changes in Withholding Taxes

ACE INA will be entitled to redeem the notes, ataption, at any time as a whole but not in pgrrunot less than 30 nor more than 60
days’ notice, at 100% of the principal amount tb&rplus accrued and unpaid interest (if any) ®dhate of redemption (subject to the right of
holders of record on the relevant record datedeive interest due on the relevant interest payrmat®), in the event that ACE INA or ACE
has become or would become obligated to pay, onéRedate on which any amount would be payablb r@spect to the notes, any additional
amounts as a result of:

» achange in or an amendment to the laws (includimgregulations promulgated thereunder) of the Gaymlands or Bermuda, which
change or amendment is announced after the daétésqirospectus supplement;

» any change in or amendment to any official positiegarding the application or interpretation of s or regulations of the Caym
Islands or Bermuda, which change or amendmentrisiarced after the date of this prospectus supplet

and, in each case, ACE INA or ACE, as applicalkd@not avoid such obligation by taking reasonablasuees available to it.

S-8



Table of Contents

Before ACE INA publishes or mails any notice ofeetption of the notes as described above, it wllvdeto the trustee an officers’
certificate to the effect that it cannot avoidatdigation to pay additional amounts by taking oeele measures available to it and an opinion
of independent legal counsel of recognized stansiiating that ACE INA or ACE, as applicable, woble obligated to pay additional amounts
as a result of a change in tax laws or regulatartie application or interpretation of such lawsegulations.

Optional Redemption

ACE INA may redeem the notes in whole at any tima@art from time to time, at its option, at @eenption price equal to the greater
of:

(1) 100% of the principal amount of the notes to besesded; an

(2) the sum of the present values of the remainingdidbd payments of principal and interest (excludimgrest accrued to the
redemption date) on the notes discounted to treafatedemption on a semi-annual basis (assum8gpalay year consisting of
twelve 3(-day months) at the applicable Treasury Rate plus basis points

plus, in each case, accrued and unpaid interesteoprincipal amount being redeemed to the redemputate.

“Treasury Rate” means, with respect to any redesngdate, (1) the yield, under the heading whichasgnts the average for the
immediately preceding week, appearing in the mestmtly published statistical release designated5$19)” or any successor publication
which is published weekly by the Board of Governoirthe Federal Reserve System and which establiglké&ls on actively traded United
States Treasury securities adjusted to constantrityatinder the caption “Treasury Constant Matastf for the maturity corresponding to the
Comparable Treasury Issue (if no maturity is witthiree months before or after the Remaining Lifelds for the two published maturities
most closely corresponding to the Comparable Trgdsgsue will be determined and the Treasury Ralldoe interpolated or extrapolated frc
such yields on a straight line basis, roundinghtortearest month) or (2) if such release (or angessor release) is not published during the
week preceding the calculation date or does natdosuch yields, the rate per year equal to tha-senual equivalent yield-toraturity of the
Comparable Treasury Issue, calculated using a foidtne Comparable Treasury Issue (expressedhascantage of its principal amount) eq
to the Comparable Treasury Price for such redemputade. The Treasury Rate will be calculated orthifrd Business Day preceding the
redemption date.

“Business Day” means any calendar day that is r@dtarday, Sunday or legal holiday in New York, Néark, and on which
commercial banks are open for business in New Yiéewy York.

“Comparable Treasury Issue” means the United Steasury security selected by an Independent tmeasg Banker as having a
maturity comparable to the remaining term of thieado be redeemed.

“Comparable Treasury Price” means (1) the averddeuo Reference Treasury Dealer Quotations fohswdemption date, after
excluding the highest and lowest Reference TreaSesater Quotations, or (2) if the Independent Itwent Banker obtains fewer than four
such Reference Treasury Dealer Quotations, theageesf all such quotations.

“Independent Investment Banker” means either Bdmnuerica Securities LLC or Deutsche Bank Secusitigc. and their respective
successors ofr, if both firms are unwilling or ureatd select the Comparable Treasury Issue, an @mdkgmt investment banking institution of
national standing appointed by ACE INA.

“Reference Treasury Dealer” means each of (1) Bdramerica Securities LLC and Deutsche Bank Seiagitnc. and their respective
successors; provided, however, that if either efftregoing shall cease to be primary U.S.
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Government securities dealer in New York City, whice refer to as a “Primary Treasury Dealer,” ACRIwill substitute another Primary
Treasury Dealer and (2) any two other Primary TugaBealers selected by the Independent InvestBanker after consultation with ACE
INA.

“Reference Treasury Dealer Quotations” means, weitipect to each Reference Treasury Dealer andeaeynption date, the average, as
determined by the Independent Investment Bankeaheobid and asked prices for the Comparable Trgdssue (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Independent Investment Banker at 5:00, ;New York City time, on the third
Business Day preceding such redemption date.

Holders of notes to be redeemed will be sent amgdien notice by first-class mail at least 30 antlmore than 60 days before the date
fixed for redemption. If fewer than all of the nsetare to be redeemed and the notes are global meigeby DTC or its nominee, the particular
notes or portions thereof selected for redemptiomfthe outstanding notes not previously redeerhall ke selected by DTC in accordance
with its standard procedures. If the notes arehmem global notes held by DTC or its nominee, thetee will select, not more than 60 days and
not less than 30 days before the redemption daepdrticular notes or portions of the notes fderaption from the outstanding notes not
previously called by such method as the trusteenddair and appropriate. Unless ACE INA defaultp@tyment of the redemption price, on
and after the redemption date, interest will ceéaseccrue on the notes or portions of the notded&br redemption.

Sinking Fund

The notes will not have the benefit of any sinkiagd.

Notices
ACE INA will mail notices and communications to eltler's address as shown on the note register.

Paying Agents and Transfer Agents
The trustee will be the paying agent and trangjenafor the notes

The Trustee

The Bank of New York Trust Company, N.A. (as susoeso J.P. Morgan Trust Company, National Assamietnd The First Nationi
Bank of Chicago), is the trustee under the indentlihe trustee and its affiliates also perform camuial banking services for us for which tl
receive customary fees.

Book-Entry Delivery and Settlement

Global Notes

We will issue the notes in the form of one or mglabal notes in definitive, fully registered, boektry form. The global notes will be
deposited with or on behalf of DTC and registerethe name of Cede & Co., as nominee of DTC.

DTC, Clearstream and Euroclear

Beneficial interests in the global notes will benesented through book-entry accounts of finanpgltutions acting on behalf of
beneficial owners as direct and indirect partictpan DTC. Investors may hold interests in the glatotes through either DTC (in the United
States), Clearstream Banking, societe anonyme,rhbrearg, which we refer to as Clearstream, or EearcBank S.A./ N.V., as operator of
Euroclear
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System, which we refer to as Euroclear, in Euregbger directly if they are participants in suclstgyns or indirectly through organizations that
are participants in such systems. Clearstream anackear will hold interests on behalf of their figipants through customers’ securities
accounts in Clearstream’s and Euroclear’'s namakehooks of their U.S. depositaries, which in twith hold such interests in customers’
securities accounts in the U.S. depositaries’ nasndbe books of DTC.

DTC has advised us as follows:

» DTC is a limited-purpose trust company organizedeuithe New York Banking Law, a “banking organiaati within the meaning of
the New York Banking Law, a member of the Federdd®ve System, a “clearing corporation” within theaning of the New York
Uniform Commercial Code and“clearing agenc” registered under Section 17A of the Securities Brgle Act of 1934

» DTC holds securities that its participants depadtih DTC and facilitates the settlement among paéints of securities transactions,
such as transfers and pledges, in deposited sSesutitough electronic computerized book-entry gearin participants’ accounts,
hereby eliminating the need for physical movemédsteaurities certificate:

» Direct participants include securities brokers dedlers, banks, trust companies, clearing corgorsitaind other organizations.

» DTC is owned by a number of its direct participaantsl by The New York Stock Exchange, Inc., the Aozer Stock Exchange LL
and the National Association of Securities Dealkrs,

» Access to the DTC system is also available to steach as securities brokers and dealers, bankisustdtompanies that clear throt
or maintain a custodial relationship with a dirpatticipant, either directly or indirectl

» The rules applicable to DTC and its direct andriecti participants are on file with the SEC.

Clearstream has advised us that it is incorporatetér the laws of Luxembourg as a professional sitgry. Clearstream holds securities
for its customers and facilitates the clearancesatiement of securities transactions betweecugsomers through electronic book-entry
changes in accounts of its customers, thereby mditimg the need for physical movement of certiisatClearstream provides to its customers,
among other things, services for safekeeping, adimation, clearance and settlement of internatlgrieaded securities and securities lending
and borrowing. Clearstream interfaces with domestickets in several countries. As a professionpbsigary, Clearstream is subject to
regulation by the Luxembourg Commission for the @ujsion of the Financial Section. Clearstreamaunglrs are recognized financial
institutions around the world, including underwritesecurities brokers and dealers, banks, truspeaies, clearing corporations and other
organizations and may include the underwritersiréutl access to Clearstream is also availablehterst such as banks, brokers, dealers and
trust companies that clear through or maintainstadlial relationship with a Clearstream customtregidirectly or indirectly.

Euroclear has advised us that it was created i8 1®60ld securities for participants of Euroclaad to clear and settle transactions
between Euroclear participants through simultanedestronic book-entry delivery against paymengréfoy eliminating the need for physical
movement of certificates and any risk from laclsiofiultaneous transfers of securities and cash.dieapprovides various other services,
including securities lending and borrowing and iiftees with domestic markets in several countéesoclear is operated by Euroclear Bank
S.A./ N.V., which we refer to as the Euroclear Gper, under contract with Euroclear Clearance 3yst8.C., a Belgian cooperative
corporation, which we refer to as the Cooperatheoperations are conducted by the Euroclear Operand all Euroclear securities clearance
accounts and Euroclear cash accounts are accoithtthe Euroclear Operator, not the Cooperativee Thoperative establishes policy for
Euroclear on behalf of Euroclear participants. Elgar participants include banks (including cenlahks), securities brokers and dealers, and
other professional financial intermediaries and nmajude the underwriters. Indirect access to Ele@rds also available to other firms that
clear through or maintain a custodial relationshih a Euroclear participant, either directly odirectly.

S-11



Table of Contents

The Euroclear Operator has advised us that ité&nBed by the Belgian Banking and Finance Comnmigsicarry out banking activities
on a global basis. As a Belgian bank, it is regadand examined by the Belgian Banking and Fin&uaramission.

We have provided the descriptions of the operatimsprocedures of DTC, Clearstream and Euroatetiis prospectus supplement
solely as a matter of convenience. These operatindgprocedures are solely within the control osthorganizations and are subject to change
by them from time to time. None of us, the undetsvs nor the trustee takes any responsibilityliese operations or procedures, and you are
urged to contact DTC, Clearstream and Eurocle#inar participants directly to discuss these matter

We expect that under procedures established by DTC:

» upon deposit of the global notes with DTC or itstodian, DTC will credit on its internal system #exounts of direct participants
designated by the underwriters with portions ofgthacipal amounts of the global notes; ¢

» ownership of the notes will be shown on, and thagfer of ownership thereof will be effected oriyough, records maintained
DTC or its nominee, with respect to interests oécli participants, and the records of direct amiéréct participants, with respect to
interests of persons other than participa

The laws of some jurisdictions may require thatpasers of securities take physical delivery oféhsecurities in definitive form.
Accordingly, the ability to transfer interests fretnotes represented by a global note to thosemeray be limited. In addition, because DTC
can act only on behalf of its participants, whaum act on behalf of persons who hold interestsugh participants, the ability of a person
having an interest in notes represented by a glofi@l to pledge or transfer those interests tooparsr entities that do not participate in DTC’s
system, or otherwise to take actions in respestioh interest, may be affected by the lack of ssiglay definitive security in respect of such
interest.

So long as DTC or its nominee is the registeredeswifi a global note, DTC or that nominee will b@sidered the sole owner or holder
of the notes represented by that global note fgruaposes under the indenture and under the néseept as provided below, owners of
beneficial interests in a global note will not beiged to have notes represented by that globed registered in their names, will not receive or
be entitled to receive physical delivery of cectified notes and will not be considered the ownehelolers thereof under the indenture or ui
the notes for any purpose, including with respedhe giving of any direction, instruction or appabto the trustee. Accordingly, each holder
owning a beneficial interest in a global note nme$t on the procedures of DTC and, if that holdendt a direct or indirect participant, on the
procedures of the participant through which thddéoowns its interest, to exercise any rights bbhler of notes under the indenture or a
global note.

Neither we nor the trustee will have any respoltigibir liability for any aspect of the recordsaihg to or payments made on account of
notes by DTC, Clearstream or Euroclear, or for taéiing, supervising or reviewing any records afs organizations relating to the notes.

Payments on the notes represented by the globad moll be made to DTC or its nominee, as the caag be, as the registered owner
thereof. We expect that DTC or its nominee, upaeifg of any payment on the notes representeddbgbal note, will credit participants’
accounts with payments in amounts proportionatbed respective beneficial interests in the glatmte as shown in the records of DTC or its
nominee. We also expect that payments by partitspgaowners of beneficial interests in the glatatie held through such participants will be
governed by standing instructions and customargtigeas is now the case with securities heldHeraccounts of customers registered in the
names of nominees for such customers. The pantitipaill be responsible for those payments.

Distributions on the notes held beneficially thrbu@learstream will be credited to cash accountssafustomers in accordance with its
rules and procedures, to the extent received biJtBe depositary for Clearstream.
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Securities clearance accounts and cash accoufitsheitturoclear Operator are governed by the TarmdsConditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawgciively, the “Terms and Conditions”).
The Terms and Conditions govern transfers of sgesrand cash within Euroclear, withdrawals of siies and cash from Euroclear, and
receipts of payments with respect to securitidsuroclear. All securities in Euroclear are heldadinngible basis without attribution of speci
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the TermsCamditions only on behalf of Euroclear
participants and has no record of or relationslith persons holding through Euroclear participants.

Distributions on the notes held beneficially thrblguroclear will be credited to the cash accouhts@articipants in accordance with
the Terms and Conditions, to the extent receivethbyJ.S. depositary for Euroclear.

Clearance and Settlement Procedures

Initial settlement for the notes will be made imimediately available funds. Secondary market trabigigveen DTC participants w
occur in the ordinary way in accordance with DT&suand will be settled in immediately availableds. Secondary market trading between
Clearstream customers and/or Euroclear participaititeccur in the ordinary way in accordance witte applicable rules and operating
procedures of Clearstream and Euroclear, as apjgicand will be settled using the procedures apple to conventional eurobonds in
immediately available funds.

Cross-market transfers between persons holdingttirer indirectly through DTC, on the one handdalirectly or indirectly through
Clearstream customers or Euroclear participantshemther, will be effected through DTC in accaorclawith DTC rules on behalf of the
relevant European international clearing systerthbyU.S. depositary; however, such cross-markaséetions will require delivery of
instructions to the relevant European internati@tedring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesafigan time). The relevant European internatiolering system will, if the transaction
meets its settlement requirements, deliver indtvastto the U.S. depositary to take action to effeal settlement on its behalf by delivering
receiving the notes in DTC, and making or receiypagment in accordance with normal proceduresdoreslay funds settlement applicable
DTC. Clearstream customers and Euroclear partitspauay not deliver instructions directly to theirfSJdepositaries.

Because of time-zone differences, credits of thesiweceived in Clearstream or Euroclear as atrekaltransaction with a DTC
participant will be made during subsequent se@agrisiettlement processing and dated the businedslttaying the DTC settlement date. Such
credits or any transactions in the notes settlethgwsuch processing will be reported to the retév@learstream customers or Euroclear
participants on such business day. Cash receiv€temrstream or Euroclear as a result of saleseohbtes by or through a Clearstream
customer or a Euroclear participant to a DTC pigaict will be received with value on the DTC settént date but will be available in the
relevant Clearstream or Euroclear cash accountambyf the business day following settlement in DTC

Although DTC, Clearstream and Euroclear have agre¢de foregoing procedures to facilitate transfefrthe notes among participant
DTC, Clearstream and Euroclear, they are undemifigation to perform or continue to perform sucbgadures and such procedures may be
changed or discontinued at any time.

Certificated Notes

We will issue certificated notes to each persoh EREC identifies as the beneficial owner of theewof either series represented by a
global note upon surrender by DTC of the globakribt

» DTC notifies us that it is no longer willing or &ltlo act as a depositary for such global note ase®to be a clearing agency registi
under the Securities Exchange Act of 1934, and ave Imot appointed a successor depositary withide§@ of that notice or becomi
aware that DTC is no longer so registel
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» an event of default has occurred and is continuand, DTC requests the issuance of certificatedsnote
» we determine not to have the notes of such sez@mesented by a global note.

Neither we nor the trustee will be liable for arelay by DTC, its nominee or any direct or indirpatticipant in identifying the beneficial
owners of the notes. We and the trustee may camelygely on, and will be protected in relying anstructions from DTC or its nominee for
all purposes, including with respect to the registn and delivery, and the respective principabants, of the certificated notes to be issued.
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CERTAIN TAX CONSEQUENCES

United States

The following summary describes, in the case of Udders, the material U.S. federal income taxsegiuences and, in the case of-
U.S. holders, the material U.S. federal income estdte tax consequences of the acquisition, owipeasia disposition of the notes but does
purport to be a complete analysis of all the paéétax considerations relating thereto. We have&ebahis summary on the provisions of the
Internal Revenue Code of 1986, as amended (thee'Gatthe applicable Treasury Regulations promuldateproposed thereunder, judicial
authority and current administrative rulings andgpice, all of which are subject to change, pogsill a retroactive basis, or to different
interpretation. This summary applies to you onlydfi are an initial purchaser of the notes who aeguthe notes at their original issue price
within the meaning of Section 1273 of the Code laolds the notes as capital assets. A capital asgenerally an asset held for investment
rather than as inventory or as property used magetor business. This summary does not discus$ tlé aspects of U.S. federal income and
estate taxation that may be relevant to investoligiht of their particular investment or otheratimstances. This summary also does not di
the particular tax consequences that might be aeleto you if you are subject to special rules urtde U.S. federal income tax laws. Special
rules apply, for example, if you are:

» abank, thrift, insurance company, regulated irmestt company, or other financial institution ordiircial service compan
» abroker or dealer in securities or foreign curgenc

* anor-U.S. holder that has a functional currency othantthe U.S. dollal

 a partnership or other flow-through entity;

» asubchapter S corporatic

* aperson subject to alternative minimum tax;

» aperson who owns the notes as part of a straldediging transaction, integrated transaction, canste sale transaction or other risk-
reduction transactior

* ata-exempt entity
» aperson who has ceased to be a U.S. citizenl taxed as a resident alien; or

» a person who acquires the notes in connection listemployment or other performance of servi

In addition, the following summary does not addr@épossible tax consequences. In particular, gixae specifically provided, it does
not discuss any estate, gift, generation-skipptiramsfer, state, local or foreign tax consequens€& INA has not sought a ruling from the
Internal Revenue Service, (the “IRS"), with respiecthe statements made and the conclusions reachiee following summary, and there can
be no assurance that the IRS will agree with stetiements and conclusions. For all these reasounsase urged to consult with your tax
advisor about the U.S. federal income tax and ddreconsequences of the acquisition, ownershipdégpmbsition of the notes.

INVESTORS CONSIDERING THE PURCHASE OF THE NOTES SHI® CONSULT THEIR OWN TAX ADVISORS WITH
RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL
AS ANY CONSEQUENCES ARISING UNDER THE LAWS OF ANYTATE, LOCAL OR FOREIGN TAXING JURISDICTIONS OR
UNDER ANY APPLICABLE TAX TREATY.
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U.S. Holders

As explained below, the U.S. federal income taxsegiuences of acquiring, owning and disposing ofithtes depend on whether or |
you are a U.S. holder. For purposes of this sumnyany are a U.S. holder if you are a beneficial emarf the notes and for U.S. federal incc
tax purposes are:

(a) acitizen or resident of the United States, inatgdin alien individual who is a lawful permanersident of the United States or w
meets the substantial presence residency test tmelér.S. federal income tax lav

(b) a corporation or other entity treated as a corpmrdbr U.S. federal income tax purposes that éatad or organized in or under-
laws of the United States, any of the fifty stateshe District of Columbia

(c) an estate the income of which is subject to U.&erfal income taxation regardless of its sourct

(d) atrustif a court within the United States is ablexercise primary supervision over the admiat&n of the trust and one or more
United States persons have the authority to coattelubstantial decisions of the tru

and if your status as a U.S. holder is not ovesiddnder the provisions of an applicable tax tredttwithstanding clause (d) of the preceding
sentence, to the extent provided in Treasury Réiguks certain trusts in existence on August 2@61%nd treated as United States persons
prior to that date that elect to continue to bated as United States persons also will be U.Slens]

If a partnership holds the notes, the tax treatroéatpartner in the partnership will generally eleg upon the status of the partner and
upon the activities of the partnership. If you angartner in such a partnership, you should coysuit tax advisor.

Payment of InterestAll of the notes bear interest at a stated firatd. You generally must include this stated irgeie your gross
income as ordinary interest income:

» when you receive it, if you use the cash methodcabunting for U.S. federal income tax purposes; or

» when it accrues, if you use the accrual methoctobanting for U.S. federal income tax purpos

Sale, Exchange or Redemption of Not¥su generally will recognize gain or loss upoa #ale, exchange, redemption, retirement or
other disposition of the notes measured by theifice between (i) the amount of cash proceedtherfdir market value of any property you
receive (except to the extent attributable to a@drinterest income not previously included in inegavhich will generally be taxable as
ordinary interest income, or attributable to acdrirgerest previously included in income, which ambmay be received without generating
further income), and (ii) your adjusted tax basishie notes. Your adjusted tax basis in a notergépevill equal your cost of the note, less any
principal payments previously received by you. Gaitoss on the disposition of a note will gensgréié capital gain or loss and will be long-
term capital gain or loss if you have held the rfotemore than one year at the time of such digjwwsiYour ability to offset capital losses
against ordinary income is subject to certain latiins. You should consult your tax advisor regagdhe treatment of capital gains and losses.

Information Reporting and Backup Withholding Tdr general, information reporting requirementt gpply to payments to certain non-
corporate U.S. holders of principal and interestiarote and the proceeds of the sale of a noyeulfare a U.S. holder, you may be subject to
backup withholding at the applicable statutory mabeen you receive interest with respect to the syaie when you receive proceeds upon the
sale, exchange, redemption, retirement or oth@odition of the notes. In general, you can avoisl tiackup withholding by properly executi
under penalties of perjury an IRS Form W-9 or satisally similar form that provides:

» your correct taxpayer identification number; ¢
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 a certification that (a) you are exempt from baclithholding because you are a corporation or cwiitiein another enumerate
exempt category, (b) you have not been notifiethieyiRS that you are subject to backup withholdoryc) you have been notified by
the IRS that you are no longer subject to backupheiding.

If you do not provide your correct taxpayer iddotfion number on the IRS Form W-9 or substantisiiyilar form, you may be subject
to penalties imposed by the IRS.

Backup withholding will not apply, however, withsggect to payments made to certain holders, inaiudanporations, certain tax exempt
organizations and certain foreign persons, provitied exemptions from backup withholding are prbpestablished.

Amounts withheld are generally not an additionalaad may be refunded or credited against your fédral income tax liability,
provided you furnish the required information te 1RS.

ACE INA will report to the U.S. holders of notestato the IRS the amount of any “reportable paynieiotseach calendar year and the
amount of tax withheld, if any, with respect to lsyayments.

Non-U.S. Holders

As used in this section, the ter*nor-U.S. holde” means any beneficial owner of a note (other thpartnership or other entity treatec
a partnership for U.S. federal income tax purpoties)is not a U.S. holder.

Payment of InterestGenerally, subject to the discussion of backuplwdlding below, if you are a ndd-S. holder, interest income tha
not effectively connected with a United Stateseradbusiness will not be subject to a U.S. withdimg tax under the “portfolio interest
exemption” provided that:

» you do not actually or constructively own 10% orreof the combined voting power of all of ACE II's classes of stock entitled
vote;

» you are not a controlled foreign corporation redate ACE INA actually or constructively through skoownership

* you are not a bank which acquired the notes inideration for an extension of credit made purstiart loan agreement entered i
in the ordinary course of business; ¢

 either (a) you provide an IRS Form W-8BEN (or aahlie substitute form) signed under penalties gupgthat includes your name
and address and certifies as to your non- U.Senalthtus, or (b) a securities clearing organinatiank or other financial institution
that holds customers’ securities in the ordinamyrse of its trade or business, provides a statetoarg or our agent under penalties of
perjury in which it certifies that an IRS Form W-BR or W-8IMY (or a suitable substitute form) hasbheeceived by it from you or a
qualifying intermediary and furnishes us or ourratgeith a copy of such forn

Treasury Regulations provide alternative methods#tisfying the certification requirement descdlde the paragraph above.

Interest on notes not exempted from U.S. withh@dax as described above and not effectively caiedewith a United States trade or
business generally will be subject to U.S. withlmddtax at a 30% rate, except where an applicaxéreaty provides for the reduction or
elimination of this withholding tax. ACE INA may biequired to report annually to the IRS and to eamirU.S. holder the amount of interest
paid to, and the tax withheld, if any, with resp@gteach non-U.S. holder.

Except to the extent that an applicable treatyretlse provides, generally you will be taxed in Hzme manner as a U.S. holder with
respect to interest if the interest income is dffety connected with your conduct
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of a United States trade or business. If you arerporate non-U.S. holder, you may also, undeagedircumstances, be subject to an
additional “branch profits tax” at a 30% rate (bpplicable, a lower treaty rate). Even thoughtseaffectively connected interest is subject to
U.S. federal income tax, and may be subject tdthach profits tax, it will not be subject to Uwithholding tax if you deliver proper
documentation (e.g., IRS Form BECI). To claim the benefit of a tax treaty or taim exemption from U.S. withholding because theoime i
U.S. trade or business income, the non-U.S. hatdest provide a properly executed IRS Form W-8BENWSBECI. Under the Treasury
Regulations, a non-U.S. holder may under certaounistances be required to obtain a U.S. taxpaatification number and make certain
certifications to us. Special procedures are prediith the Treasury Regulations for payments thraygglified intermediaries. Prospective
investors should consult their tax advisors regaydie effect, if any, of the Treasury Regulations.

Sale, Exchange or Redemption of Notsou are a non-U.S. holder of a note, genenadly will not be subject to U.S. federal income
tax or U.S. withholding tax on any gain realizedtle sale, exchange, redemption, retirement or alisposition of the note, unless:
 the gain is effectively connected with your condofch United States trade or business;
» you are an individual and are present in the UrBtdes for a period or periods aggregating 183 daynore during the taxable ye
(as determined under the Code) of the dispositimhcertain other conditions are met;
* you are subject to tax pursuant to the provisidrth@® Code applicable to certain United States &iqias.

Death of a Non-U.S. Holdenf you are an individual non-U.S. holder and ymid a note at the time of your death, it will fet
includable in your gross estate for U.S. estatgtaposes, provided that you do not at the timeéeaith actually or constructively own 10% or
more of the combined voting power of all of oursdas of stock entitled to vote, and provided thiathe time of death, payments with respect
to such note would not have been effectively cotetewith your conduct of a trade or business withi United States.

Information Reporting and Backup Withholding Tdkyou are a non-U.S. holder, U.S. informatiopgging requirements and backup
withholding tax generally will not apply to paymerdf interest on a note if you provide the statendescribed in “Non-U.S. Holders—
Payment of Interest”, provided that the payor dugshave actual knowledge that you are a UniteteStaerson. However, income allocable to
non-U.S. holders generally will be subject to arinaa reporting on IRS Form 1042-S.

Information reporting will not apply to any paymeaitthe proceeds of the sale of a note effectedideithe United States by a foreign
office of a “broker” (as defined in applicable Tseigy Regulations), unless such broker:
(i) is a United States persc

(i) is a foreign person that derives 50% or more ofitsss income for certain periods from the conddiet trade or business in t
United States

(iii) is a controlled foreign corporation for U.S. fedéngome tax purposes;

(iv) is aforeign partnership, if at any time duringtés year, one or more of its partners are UnitiedeS persons (as defined in
applicable Treasury Regulations) who in the aggre=pald more than 50% of the income or capitalregts in the partnership or if,
at any time during its tax year, such foreign panship is engaged in a United States trade or bss|

Payment of the proceeds of any such sale effecttside the United States by a foreign office of Bnyker that is described in (i), (ii),
(iii) or (iv) of the preceding sentence will be gt to information reporting and back
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up withholding requirements unless such brokerdwasimentary evidence in its records that you areraU.S. holder and certain other
conditions are met, or you otherwise establishxamgtion. Payment of the proceeds of any suchteale through the United States office ¢

broker is subject to information reporting and hgekvithholding requirements, unless you providestatement described in “Non-U.S.
Holders—Payment of Interest” or otherwise estakdistexemption.

Cayman Islands Taxation
Currently, there is no Cayman Islands withholdiag on interest, if any, paid by ACE.

Bermuda Taxation
Currently, there is no Bermuda withholding tax oterest, if any, paid by ACI
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UNDERWRITING

We are offering the notes described in this proggesupplement through a number of underwriteracBd America Securities LLC and
Deutsche Bank Securities Inc. are the represestatfthe underwriters. We have entered into a iommitment underwriting agreement w
the representatives. Subject to the terms and tonsgliof the underwriting agreement, we have agteesll to the underwriters, and each
underwriter has severally agreed to purchase,dbeegate principal amount of notes listed nextdmame in the following table:

Principal Amount

Underwriter of Notes

Banc of America Securities LL $
Deutsche Bank Securities Ir

Citigroup Global Markets Inc

HSBC Securities (USA) Inc

J.P. Morgan Securities In

Greenwich Capital Markets, In

Wachovia Capital Markets, LL:

ABN AMRO Incorporatec

Barclays Capital Inc

Mitsubishi UFJ Securities International |

BNP Paribas Securities Col

Calyon Securities (USA) In

Keybanc Capital Markets, a Division of McDonald &stmen
Lloyds TSB Bank pl¢

RBC Capital Markets Corporatic

Total $ 500,000,00

The underwriting agreement is subject to a numb&rans and conditions and provides that the undegxg must buy all of the notes if
they buy any of them. The underwriters will sel tiotes to the public when and if the underwriberg the notes from us.

The underwriters have advised us that they propusally to offer the notes to the public for caahthe public offering price set forth on
the cover of this prospectus supplement, and taicedealers at such price less a concession retdess of % of the principal amount of
the notes. The underwriters may allow, and sucledgeanay reallow, a concession not in excess of % of the principal amount of the notes
to certain other dealers. After the public offerofghe notes, the public offering price and otbelting terms may be changed.

We estimate that our share of the total expens#weddffering, excluding underwriting discounts|lwie approximately $600,000.

We have agreed to indemnify the underwriters agaimontribute to payments that the underwriteey be required to make in respect
of, certain liabilities, including liabilities undéhe Securities Act of 1933.

The notes are a new issue of securities with redished trading market. The notes will not beelilsbn any securities exchange or on
automated dealer quotation system. The underwritess make a market in the notes after completiath@bffering, but will not be obligated
to do so and may discontinue any market-makingitie at any time without notice. No assurancelmaugiven as to the liquidity of the
trading market for the notes or that an active jgublrket for the notes will develop. If an actjmablic market for the notes does not develop,
the market price and liquidity of the notes mayabeersely affected.

In connection with the offering of the notes, tbpnresentatives may engage in transactions thaliz¢alnaintain or otherwise affect the
price of the notes. Specifically, the represenéatimay overallot in connection
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with the offering, creating a short position. Ird#obn, the representatives may bid for, and puseh#he notes in the open market to cover shor
positions or to stabilize the price of the notesy A&f these activities may stabilize or maintaie tharket price of the notes above independent
market levels, but no representation is made hesébye magnitude of any effect that the transastidescribed above may have on the market
price of the notes. The representatives will notdzgiired to engage in these activities, and mggg® in these activities, and may end any of
these activities, at any time without notice.

The underwriters and certain of their affiliatesyég@rovided from time to time, and may providetie future, investment and commercial
banking and financial advisory services to us amdaffiliates in the ordinary course of business \Which they have received and may
continue to receive customary fees and commissions.

Mitsubishi UFJ Securities International plc andyids TSB Bank plc are not U.S. registered broketateand, therefore, to the extent
that they intend to effect any sales of the natdté United States, they will do so through onenore U.S. registered broker-dealers as
permitted by the regulations of the National Asation of Securities Dealers, Inc.

Selling Restrictions

Each of the underwriters, severally and not jointigs represented and agreed that it has not dindotvoffer, sell, or deliver any of tr
notes, directly or indirectly, or distribute thisogpectus supplement or the attached prospectusyasther offering material relating to the
notes, in any jurisdiction except under circumséanthat will result in compliance with applicabdevs and regulations and that will not impose
any obligations on us except as set forth in trdeonriting agreement.

European Economic Area

In relation to each Member State of the EuropeanBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), each underwriter has representddigreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (the éRRat Implementation Date”), it has not made arldnet make an offer of notes to the
public in that Relevant Member State prior to thiblcation of a prospectus in relation to the natdich has been approved by the competent
authority in that Relevant Member State or, whenerapriate, approved in another Relevant MembeeZtad notified to the competent
authority in that Relevant Member State, all inaxdance with the Prospectus Directive, exceptithaay, with effect from and including the
Relevant Implementation Date, make an offer of attethe public in that Relevant Member State gttame:

(a) to legal entities which are authorised or regulatedperate in the financial markets or, if notsthorised or regulated, whc
corporate purpose is solely to invest in securi

(b) to any legal entity which has two or more of (1)aaerage of at least 250 employees during thditesmtcial year; (2) a total balar
sheet of more than €43,000,000; and (3) an anratabmover of more than €50,000,000, as showtsilast annual or consolidated
accounts; o

(c) in any other circumstances which do not requirtoysublish a prospectus pursuant to Article 3 effmospectus Directiv

For purposes of this provision, the expressionadfef of notes to the publidh relation to any notes in any Relevant MembeteStaean
the communication in any form and by any meansufffcient information on the terms of the offer atiié notes to be offered so as to enable
you to decide to purchase or subscribe for thespatg the same may be varied in that Member Syaamypmeasure implementing t
Prospectus Directive in that Member State, anceipeession “Prospectus Directive” means Directi®6371/EC and includes any relevant
implementing measure in each Relevant Member State.

United Kingdom
Each underwriter has represented and agreed
(&) it has only communicated or caused to be commuetcand will only communicate or cause to be comeated an invitation ¢
inducement to engage in investment activity (witthie meaning ¢
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section 21 (financial promotion) of the Financiar8ce and Markets Act 2000 (t“FSMA”)) received by it in connection with ti

issue or sale of the notes in circumstances inhwbéction 21(1) of the FSMA does not apply to suetierwriter or ACE Limited;
and

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinghddy it in relation to th
notes in, from, or otherwise involving the Unitechgdom.

LEGAL MATTERS

The validity of the notes will be passed upon f@RBand ACE INA by Mayer, Brown, Rowe & Maw LLP, @hpo, lllinois. Certain
legal matters with respect to Cayman Islands lalivbgi passed upon for ACE by Maples and Calder rgedown, Grand Cayman, Cayman
Islands. Certain legal matters with respect to Retanlaw will be passed upon for ACE by Conyers RilPearman, Hamilton, Bermuda.
Certain legal matters relating to the notes wilplassed upon for the underwriters by Sidley Austin, New York, New York. Mayer, Brown,
Rowe & Maw LLP and Sidley Austin.p may rely on the opinion of Maples and Calder wéhpect to Cayman Islands law and the opinion of
Conyers Dill & Pearman with respect to Bermuda law.
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PROSPECTUS

ACE Limited

Ordinary Shares, Preferred Shares, Depositary Shase Debt Securities,
Warrants to Purchase Ordinary Shares,
Warrants to Purchase Preferred Shares,
Warrants to Purchase Debt Securities, Stock PurchasContracts and
Stock Purchase Units

ACE INA Holdings Inc.

Debt Securities
Fully and Unconditionally Guaranteed by
ACE Limited

ACE Capital Trust Il
ACE Capital Trust IV

Preferred Securities
Guaranteed to the Extent Provided in this Prospects by

ACE Limited

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

ACE’s ordinary shares are traded on the New YodclSExchange under the symbol “ACE.”

Neither the Securities and Exchange Commissiorangrstate securities commission has approved appisved of these securities or
determined if this prospectus is truthful or contplény representation to the contrary is a crirhafense.

This prospectus may not be used to consummate &faddfered securities unless accompanied by apgewisis supplement.

The date of this prospectus is December 16, 2
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You should rely only on the information containedracorporated by reference in this prospectusgraupplement. None of ACE, ACE
INA or either ACE Trust has authorized anyone @tsprovide you with different information. ACE, AQEA and the ACE Trusts are offering
these securities only in states where the offpeimitted. You should not assume that the inforomeith this prospectus or any supplement is
accurate as of any date other than the date dinahof those documents. ACE’s business, finanaigdition, results of operations and
prospects may have changed since that date.

Except as expressly provided in an underwritingeagrent, no offered securities may be offered a sothe Cayman Islands or
Bermuda, although offers may be made to persoBgimuda from outside Bermuda. Offers may only beepted from persons resident in
Bermuda, for Bermuda exchange control purposestenhese offers have been delivered outside of BdanPersons resident in Bermuda,
Bermuda exchange control purposes, may requirpribeapproval of the Bermuda Monetary Authorityoirder to acquire any offered
securities.

In this prospectus, references to “dollars” and d#8 to United States currency, and the terms @dngtates” and “U.S.” mean the United
States of America, its states, its territoriespitssessions and all areas subject to its jurisdict

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statertteatt ACE, ACE INA and the ACE Trusts filed withetlsecurities and Exchange
Commission utilizing a “shelf” registration processlating to the ordinary shares, preferred shalesositary shares, debt securities, debt
securities guarantee, warrants, stock purchaseamst stock purchase units, preferred securitidspaeferred securities guarantees described
in this prospectus. Under this shelf process, araflaf ACE, ACE INA and the ACE Trusts may séietsecurities described in this prospectus
in one or more offerings. This prospectus proviglas with a general description of the securitiesSFAGCE INA or an ACE Trust may offer.
This prospectus does not contain all of the infdiomeset forth in the registration statement asnigéed by the rules and regulations of the £
For additional information regarding ACE, ACE INthe ACE Trusts and the offered securities, pleaf# to the registration statement. Each
time ACE, ACE INA or an ACE Trust sells securitigswill provide a prospectus supplement that wihtain specific information about the
terms of that offering. The prospectus supplemeay aiso add, update or change information contaiméis prospectus. You should read
both this prospectus and any prospectus suppletogether with additional information described untihe heading “Where You Can Find
More Information.”

ACE LIMITED

ACE Limited is the Bermuda-based holding companthefACE Group of Companies, incorporated with tadiliability under the
Cayman Islands Companies Law. ACE opened its bssiafice in Bermuda in 1985 when it was initidatgorporated and continues to
maintain its business office in Bermuda. Throughvirious operating subsidiaries, ACE providestatrange of insurance and reinsurance
products to insureds worldwide through operationthe United States and almost 50 other countdieSeptember 30, 2005, ACE had total
assets of approximately $60.5 billion and sharedrsfdequity of approximately $10.2 billion. ACE dags its revenue principally from
premiums, fees and investment income.

ACE operates through four business segments:
* Insurance—North American;

e Insuranc—Overseas Genere

* Global Reinsurance; and
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* Financial Services

ACE was incorporated in August 1985. ACE'’s printigeecutive offices are located at ACE Global Hesatters, 17 Woodbourne
Avenue, Hamilton, HM 08, Bermuda, and its telephoamber is (441) 295-5200.

ACE INA

ACE INA is an indirect subsidiary of ACE that washed in December 1998 to acquire and hold theriat®nal and domestic property
and casualty businesses that ACE acquired from @IGHrporation in 1999. ACE INA is a U.S. holdingnespany and has no direct
operations. ACE INA’s principal asset is the cdpstack of its insurance subsidiaries.

The principal executive offices of ACE INA are Ited at 510 Walnut Street, Philadelphia, Pennsy&/aeil06, and its telephone number
is (215) 640-1000.

THE ACE TRUSTS

ACE Capital Trust Il is a statutory trust createttler Delaware law pursuant to (1) a trust agre¢mescuted by ACE, as original
sponsor of the ACE Trust, and the ACE trusteesiferACE Capital Trust Il and (2) the filing of artificate of trust with the Delaware
Secretary of State on May 19, 1999. On August 8918.CE assigned its rights and obligations as spoaf ACE Capital Trust Il to ACE
INA. ACE Capital Trust IV is a statutory trust cted under Delaware law pursuant to (1) a trustexgent executed by ACE INA, as sponsor
of the ACE Capital Trust IV, and the ACE trusteesthe ACE Trust and (2) the filing of a certifieatf trust with the Delaware Secretary of
State on May 14, 2002. Each trust agreement wilhended and restated in its entirety substaniialiiye form filed as an exhibit to the
registration statement of which this prospectusa part. Each restated trust agreement will ladifipd as an indenture under the Trust
Indenture Act of 1939. Each ACE Trust exists fa éxclusive purposes of:

» issuing and selling the preferred securities amdroon securities that represent undivided benefictatests in the assets of the A
Trust,

» using the gross proceeds from the sale of the pesfesecurities and common securities to acquparicular series of ACE IN,
subordinated debt securities, &

* engaging in only those other activities necessargyenient or incidental to the issuance and daleeopreferred securities a
common securities and purchase of the ACE INA giibated debt securitie

ACE INA will directly or indirectly own all of theommon securities of each ACE Trust. The commonr#ézs of an ACE Trust will
rank equally, and payments will be made theng@nrata, with the preferred securities of that ACE Tritsowever, if an event of default unc
the restated trust agreement resulting from antesfestefault under the ACE INA subordinated delutis#ies held by the ACE Trust has
occurred and is continuing, the rights of the holafethe common securities to payment in respedisifibutions and payments upon
liquidation, redemption and otherwise will be subinated to the rights of the holders of the preférsecurities. Unless otherwise disclosed in
the applicable prospectus supplement, ACE INA wlillectly or indirectly, acquire common securitiesan aggregate liquidation amount equal
to at least 3% of the total capital of each ACESTritach of the ACE Trusts is a legally separati#yemand the assets of one are not availab
satisfy the obligations of the other.

The following is true for each ACE Trust unlessasthise disclosed in the related prospectus suppleme
» each ACE Trust has a term of approximately 55 ybatsnay dissolve earlier;
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each ACE Tru¢s business and affairs will be conducted by thstées, referred to collectively as the ACE trusteppointed b
ACE INA, as the holder of all of the common sedasit

ACE INA, as the holder of the common securitied| g entitled to appoint, remove or replace anyoofincrease or reduce the
number of, the ACE trustee

the duties and obligations of the ACE trustees beligoverned by the restated trust agreement A@te Trust;

two of the ACE trustees, referred to as the adrratise trustees, of each ACE Trust will be persahe are employees or officers
or affiliated with ACE INA;

one ACE trustee of each ACE Trust will be a finahaistitution that is not affiliated with ACE INAnd has a minimum amount of
combined capital and surplus of not less than $8)@DO, and is referred to as the property trugtke.property trustee shall act as
both the property trustee and as indenture tristethe purposes of compliance with the provisiohthe Trust Indenture Ac

one ACE trustee of each ACE Trust, which may beptioperty trustee if it otherwise meets the requiats of applicable law, will
have its principal place of business or residénn3tate of Delaware and is referred to as thevizekmtrustee

ACE will pay all fees and expenses related to &€k Trust and the offering of the preferred segsiitnd common securitie

The office of the Delaware trustee for each ACEsTin the State of Delaware is located at c/o Cleesg& USA, National Association
c/o JPMorgan Chase Bank, N.A., 500 Stanton ChniatRRoad, OPS4/3rd Floor, Newark, Delaware 19718.pFimcipal executive offices for
each of the ACE Trusts are located at c/o ACE IN#dihgs Inc., 501 Walnut Street, Philadelphia, Rghrania 19106. The telephone number
of each of the ACE Trusts is (215) 640-1000.

USE OF PROCEEDS

Unless otherwise disclosed in the applicable prasgesupplement, ACE and ACE INA intend to usertbeproceeds from the sale of
offered securities for general corporate purpostgh may include repayment of indebtedness, expared our net underwriting capacity and
acquisitions. Each ACE Trust will invest all prodegeceived from the sale of its preferred se@giéind common securities in a particular
series of subordinated debt securities of ACE INE&E INA will use these funds for general corporateposes, which may include repayment
of indebtedness, expansion of our net underwritiygacity and acquisitions.
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RATIO OF EARNINGS TO FIXED CHARGES AND PREFERRED SH ARE DIVIDENDS OF ACE

For purposes of computing the following ratios,né@gs consist of net income before income tax egpeaxcluding interest costs
capitalized, plus fixed charges to the extent these charges are included in the determinati@anfings. Fixed charges consist of interest
costs, including interest costs capitalized, plus-third of minimum rental payments under operakiages, which are estimated by
management to be the interest factor of theselsenta

Nine Months Endec

September 30, Fiscal Year Ended December 31
2004 2003 2002 2001 2000
2005
Ratio of Earnings to Fixed Charg 8.2x 7.8x 9.7x 2 (2 3.5x
Ratio of Earnings to Combined Fixed
Charges and Preferred Share
Dividends 6.7x 6.4x 8.2 )} @) 3.2

(1) Earnings for the year ended December 31, 2082 imsufficient to cover fixed charges by $12 imilland combined fixed charges and
preferred share dividends by $37 millic

(2) Earnings for the year ended December 31, 208r& wsufficient to cover fixed charges by $282lioml and combined fixed charges and
preferred share dividends by $307 milli

The ACE Trusts had no operations during the persedgorth above.
GENERAL DESCRIPTION OF THE OFFERED SECURITIES
ACE may, from time to time, offer under this prospes, separately or together:
» ordinary shares
» preferred shares, which may be represented by daposhares as described below,
» unsecured senior or subordinated debt secur
» warrants to purchase ordinary shares,
» warrants to purchase preferred sha
» warrants to purchase debt securities of ACE,
» stock purchase contracts to purchase ordinary shanel

» stock purchase units, each representing ownerslastmck purchase contract and, as security fohtilde’s obligation to purchas
ordinary shares under the stock purchase contagtof:

» debt securities of ACE INA, fully and unconditiolyajuaranteed by ACE;
» debt obligations of third parties, including U.Se@sury securities;

» preferred securities of an ACE Trust.

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

Each of ACE Capital Trust lll and ACE Capital Trligtmay offer preferred securities representingivigieéd beneficial interests in their
respective assets, which will be fully and uncaodilly guaranteed to the extent described inghispectus by ACE.
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DESCRIPTION OF ACE CAPITAL STOCK

The following is a summary of the material provisscof ACE’s memorandum of association and artiofesssociation. You should refer
to ACE’s memorandum and articles for complete imfation regarding their provisions, copies of whaech incorporated by reference as
exhibits to the registration statement of whicls fhiospectus forms a part.

ACE’s authorized share capital consists of twosgasf shares:

» 500,000,000 ordinary shares, par value $0.04166666%hare, of which 288,672,450 ordinary sharegssued and outstanding as
of September 30, 2005; a

» 20,000,000 other shares, 2,300,000 shares of wiech issued and outstanding as of September 36, 2807.80% cumulative
redeemable preferred shares, serie

Ordinary Shares

Our ordinary shares are listed on the New York Stexchange under the symt*ACE.” Our ordinary shares currently issued i
outstanding are fully paid and nonassessable, whiedins that our ordinary shares are paid for irafuthe time they are issued, and, once our
ordinary shares are paid for in full, there is ndHer liability for further assessment or taxatiémy of our ordinary shares offered by a
prospectus supplement will also be fully paid andassessable once they are issued to the purdéhaseahange for the full purchase price.

There are no provisions of Cayman Islands law omeemorandum or articles which impose any limitatim the rights of our
shareholders to hold or vote ordinary shares byoaf their not being residents of the Caymambida

Dividend Rights

After all dividends on our preferred shares havenbgaid or declared and set apart for paymentehelaf our ordinary shares are entitled
to receive dividends as may be declared from tirtérie by our board of directors in its discretiont of funds legally available for the
payment of dividends.

Liquidation

In the event of our dissolution, liquidation or wing, whether voluntary or involuntary, we willdtrpay or set aside for payment to
holders of any outstanding shares ranking senioutardinary shares, the full amounts to whictytaee entitled. After these payments have
been paid or set aside, the holder of our thertanding ordinary shares, will be entitled to reeeprro rata, according to the number of
ordinary shares registered in their names, anypf@maining assets which remain available foritistion. However, if, at the time of our
dissolution, liquidation or winding up, you haveyasutstanding debts, liabilities or engagementsrtwith us, whether presently payable or
either alone or jointly with any other person, wiesta shareholder or not, including, without lirtida, any liability associated with the unpaid
purchase price of our ordinary shares, the liqoidappointed to oversee our liquidation will dedilne aggregate amount of these debts,
liabilities and engagements from the amount payibtespect of your ordinary shares. The liquidatdrthen apply this amount to any of yc
debts, liabilities or engagements to or with ACHether presently payable or not. The liquidator miayribute to you, in kind, the remaining
assets of ACE or may sell, transfer or otherwispate of all or any part of our remaining assetmoother corporation, trust or entity and
receive payment for our remaining assets in cdsdres or obligations of the other corporation,ttarsentity or any combination of these. The
liguidator may also sell all or part of the consat®n received for the sale of our remaining asaed distribute this consideration or any
balance or proceeds of this consideration to you.
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Voting Rights

Our articles provide that the quorum required fgeaeral meeting of shareholders is not less thashareholders present in person ol
proxy holding at least 50% of the issued and onotitey shares entitled to vote at the meeting, asdoaum for considering a special resolution
is 66 2/ 3% of the issued and outstanding shares entitledte at the meeting. Generally, we may, from timérhe by special resolution:

» alter or amend our memorandum or artic

» voluntarily liquidate, dissolve or wind-up our affg

» increase our share capital,

» consolidate and divide all or any of our share tedy

» subdivide the whole or any part of our share cpita

» reduce our share capital, any capital redemptisarve fund or any share premium accoun

» change our name or alter our objects.

Each holder of our ordinary shares is entitledrte wote per share on all matters submitted to @ @bshareholders at any meeting,
subject to the 10% voting limitation described beléd\ll matters, including the election of directpv®ted upon at any duly held shareholders’

meeting will be carried by a majority of the votest at the meeting by shareholders represenfeetdon or by proxy. However, the following
actions, among others, require the approval afadtl662/ 3% of the outstanding voting shares, voting toge#isea single class:

» the approval of a merger, consolidation or amalgama
» the sale, lease or exchange of all or substangdlliyf our assets, in addition to any regulatorgaurt approvals, an
» the amendment of specific provisions of our article

In addition, at least 68/ 3% of the votes cast by shareholders representgdrson or by proxy at a duly convened meetingdsired to
approve a special resolution.

Our articles provide that, generally, extraordingeyeral meetings of ACE’'shareholders may be called only by directorg treareques
in writing of shareholders owning at least 25%twf butstanding shares generally entitled to vote.

Each ordinary share has one vote. However, if arldrgg as, the controlled shares of any persontitotes10% or more of the issued
ordinary shares, the voting rights with respedhtse controlled shares will be limited, in theraggte, to a voting power of approximately
10%, pursuant to a formula specified in our ariclehe term controlled shares generally meandates of ACE directly, indirectly,
constructively or beneficially owned by any persimgjuding any shares owned by a group of persons.

Our ordinary shares have noncumulative voting sghhich means that the holders of a majority afadinary shares may elect all of
our directors, and, in this event, the holdershefriemaining shares will not be able to elect drgctbrs. Our board is presently divided into
three classes, two of which have five directors amel of which has six directors, which we refeasoa classified board. At present, each class
is elected for a three-year term, with the resdt shareholders will not vote for the electioraahajority of directors in any single year.
Directors may be removed without cause only byatffiemative vote of the holders of at least &3 % of the outstanding shares generally
entitled to vote, voting together as a single ¢laast at a meeting of
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shareholders. Directors may be removed with caygbeaffirmative vote of the holders of a majouitiythe votes cast at a meeting of
shareholders.

Our classified board could prevent a party who aeglcontrol of a majority of the outstanding vgtipower from obtaining control of
our board until the second annual shareholdersingettilowing the date the acquiror obtains thetcolting share interest. This could have the
effect of discouraging a potential acquiror fromking a tender offer or otherwise attempting to obtantrol of ACE and could increase the
likelihood that incumbent directors will retain thpositions.

Preemptive Right

No holder of ordinary shares, solely by reasonaddiimg our ordinary shares, has or will have argepnptive right to subscribe to any
additional issue of shares of any class or selesmany security convertible into ordinary shares
Other Classes or Series of Shares

Our articles generally authorize the directorsremte and issue one or more other classes or séigésires and to determine the rights
and preferences of each class or series. Among wtfes, for each class or series, the directaay determine:

» the number of shares and the designation of ttes daseries
» the voting powers, full or limited, if any, of tishares;

» the dividend rights of the shares, whether dividewdl be cumulative and, if so, from which datedates and the relative rights
priority, if any, of payment of dividends on sharas well as any limitations, restrictions or cdiwtis on the payment of dividenc

» the relative amounts, and the relative rights @rjty, if any, of payment in respect of sharesjahhyou will be entitled to receive
upon any liquidation, dissolution or winding upACtE;

» the terms and conditions, including the price écg®, which may vary under different conditions andifferent redemption dates,
any, upon which all or any part of the shares mayeddeemed, as well as any limitations, restristimnconditions on redemption of
the shares

» the terms, if any, of any purchase, retiremenirdtisg fund to be provided for the shar

» the terms, if any, upon which the shares will bevestible into or exchangeable for shares of ahgiotlass, classes or series, or
other securities, whether or not issued by A

» the restrictions, limitations and conditions, ifyanpon the issuance of indebtedness of ACE so dsngny shares are outstanding;

» any other preferences and relative, participatipgional or other rights and limitations not incmtent with applicable law or ot
articles.

Preferred Shares

Our articles provide that the directors may, frammetto time, create and issue other classes @ssefipreferred shares setting forth the
rights and preferences of each class or seriesémtdicate of designation, which certificate afsignations we would incorporate by reference
into this prospectus. Our preferred shares wiliutly paid and nonassessable once they are issuextchange for payment of their full
purchase price. The particular rights and prefezsmt the preferred shares offered by any prospesttpplement and the extent, if any, to
which the general provisions described below maha the offered preferred shares, will be désadliin the applicable prospectus
supplement.
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The following is a summary of the material term®of preferred shares and you should refer to @marandum, articles and the
applicable certificate of designations for compiefermation regarding the terms of any class oieseof preferred shares described in a
prospectus supplement.

The applicable prospectus supplement will spetié/terms of the class or series of preferred sharelading:

the number of shares to be issued and sold ardidtiective designation of the class or series;
the voting powers, full or limited, if an’

the dividend rights, whether dividends will be cuative and, if so, from which date or dates andréiative rights or priority, if any,
of payment of dividends, as well as any limitatiostrictions or conditions on the payment of diérids;

the relative amounts, and the relative rights @rjty, if any, of payment in respect of preferrgtares, which the holders of t
preferred shares will be entitled to receive upay lauidation, dissolution or winding up of AC

the terms and conditions, including the price écg®, which may vary under different conditions andifferent redemption dates, if
any, upon which all or any part of the preferredrsls may be redeemed, as well as any limitati@s;ictions or conditions on
redemption

the terms, if any, of any purchase, retiremenirdtisg fund,;

the terms, if any, upon which the preferred shaiide convertible into or exchangeable for shasany other class, classes
series, or other securities, whether or not issyedCE;

the restrictions, limitations and conditions, ifyanpon the issuance of indebtedness of ACE so d&snany preferred shares are
outstanding; an

any other preferences and relative, participatipgional or other rights and limitations not incimtent with applicable law, our
memorandum or article

Dividends

You, as a holders of preferred shares, will betledtto receive dividends at the rate set by thardhopayable on specified dates each
for the respective dividend periods ending on tratetes, when and as declared by the board. Divgletidaccrue on each preferred share {
the first day of the dividend period in which these is issued or from any other date as the boasdfix for this purpose. All dividends on
preferred shares will be cumulative, which meaas ifhwe do not pay, or declare and set apart fdadpayment of, the dividend, or any par
the dividend, on the issued and outstanding prefieshares for any dividend period, we must latgripdull, or declare and set apart for
payment, the deficiency in the dividend on the @mefd shares, without interest, before we may pagleclare and set apart for payment, any
dividend on the ordinary shares. You will not bétésd to participate in any other or additionafréags or profits of ACE, except for
premiums, if any, which may be payable in caseedémption or liquidation, dissolution or winding apACE.

At any time when any accrued dividends for any paigidend period are delinquent, we will expresdgéclare any dividend paid upon
the preferred shares to be in whole or partial paynof the accrued dividends beginning with thdiestrdividend period for which dividends
are then wholly or partly delinquent. This exprdesignation of whole or partial payments will bentounicated to each shareholder to whom
payment is made.

We will not pay dividends upon any shares of amgslor series of preferred shares for a curreidetid period unless we have paid, or
declared and set apart for payment, all divideedsiired to be paid to the holders
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of each other class or series of preferred shareallfpast dividend periods of the other classates. If we pay any dividends on any of the
preferred shares with respect to any past divigemobd at any time when we are paying, or declaging setting apart for payment, less than
the total dividends then accumulated and payablalfgpast dividend periods on all of the prefersbdres then outstanding, then we will pay
the dividends on each class or series of prefeshades in the proportions that the dividends tleenmulated and payable on each class or
series for all past dividend periods bear to thal wividends then accumulated and payable fopasdt dividend periods on all outstanding
preferred shares.

Liquidation, Dissolution or Winding U

If we liquidate, dissolve or wind up our businesbgether voluntarily or involuntarily, we will payoy a sum out of our assets equal to the
liquidation preference for the class or seriesrefgrred shares you own plus all accrued but ungigidends on your preferred shares, whether
or not earned or declared. We will make these paysn® you before any of our assets will be paidisiributed to holders of our ordinary
shares. If our assets are insufficient to pay tileamounts to which you and the holders of alihaf classes or series of our preferred shares
then outstanding may be entitled, you will shatalsly in our assets in proportion to the amountg&tvivould be payable with respect to each
class or series if all amounts payable on eacls daseries of preferred shares were paid inTllé consolidation or merger of ACE with or
into any other corporation, or a sale of all or gayt of its assets, will not be deemed a liquaatdissolution or winding up of ACE within the
meaning of this paragraph.

Redemptiot

Except as otherwise set forth in the applicablespestus supplement, the following redemption piowis will apply to each class or
series of preferred shares.

Prior to redeeming any preferred shares, we witlodé adequate funds for the redemption in trusyéaur account with a bank or trust
company that has an office in the United Stated,that has, or is an affiliate of a bank or trumhpany that has, capital and surplus of at least
$50,000,000. After we deposit these funds in troishave stated our intent to deposit these fundsredemption notice, and you are given the
name and address of the bank or trust company, fiteen and after the mailing of the notice and tieking of the deposit, your shares will no
longer be deemed to be outstanding for any purpdsdsoever and your rights in or with respect toEASlirsuant to these preferred shares will
cease and terminate, except for your rights:

» to transfer your shares prior to the date fixedréatemption,

» to receive the redemption price of your sharesuding accrued but unpaid dividends to the datedifor redemption, withot
interest, upon surrender of the certificate orifieates representing the shares to be redeemek

» to exercise privileges of conversion, if any, naygously expired on or before the close of busrmsthe fifth day preceding the ¢
fixed for redemption

Six years after the redemption date, any moneydepesit in trust which remain unclaimed and notveoted will be paid to us upon our
request, after which repayment you can no longak to the bank or trust company for the paymerhefredemption price but must look only
to us for the payment of any lawful claim for theseneys. In addition, after this six-year periodusright to receive this payment may be
forfeited as provided under Cayman Islands law. pastion of the moneys we deposit in respect ofrymaferred shares called for redemption
that are converted into ordinary shares will beaigpo us upon our request.

10
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In case of the redemption of only a part of a ctasseries of preferred shares, we will designgtiot) in a manner as determined by the
board, the shares to be redeemed or will effectedemptiorpro rata.

Conversion Rights

Except as otherwise provided in the applicable peosis supplement, the following conversion pravisiwill apply to each class
series of preferred shares that is convertible dnttinary shares.

All ordinary shares issued upon conversion wilfllly paid and nonassessable and will be free labaks, liens and charges with respect
to their issue, except taxes, if any, payable lagoe of issuance of the ordinary shares in a nahs than your name.

The number of ordinary shares issuable upon coioreds a particular class or series of preferrearsh will be the quotient obtained by
dividing the aggregate conversion value of theehaf the class or series surrendered for convelsidhe conversion price per share of
ordinary shares then in effect for the class deseWWe will not be required, however, upon anyvession to issue any fractional share of
ordinary shares, but instead we will pay you a sugash equal to the value of the fractional stased on the last reported sale price per
ordinary share on the NYSE at the date of detertisinaPreferred shares will be deemed to have beawerted as of the close of business on
the date of receipt at the office of the transfggra of the certificates, duly endorsed, togethiéin written notice of your election to convert the
shares.

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

If we:
» pay a dividend or make a distribution to all hoklef outstanding ordinary shares as a class imargdishares

» subdivide or split the outstanding ordinary shanés a larger number of shares or

» combine the outstanding ordinary shares into alsmalimber of share

then we will retroactively adjust your basic corsien price so that your convertible preferred shavidl be entitled to receive, upon
conversion, the number of ordinary shares whichwould have owned and been entitled to receive #ieeshappening of any of the events
described above had your shares been converteddiataly prior to the happening of that event.

If we issue to all holders of ordinary shares ataas any rights or warrants enabling them to gsiteséor or purchase ordinary shares at a
price per share less than the current market pecerdinary share at the record date for deterioim@f shareholders entitled to receive these
rights or warrants, then we will retroactively astjyour basic conversion price by multiplying ydasic conversion price by a fraction. The
fraction’s numerator will be the sum of the numbgordinary shares outstanding at the record datethe number of ordinary shares which
the aggregate exercise price, before deductiomaémwriting discounts or commissions and our othgrenses in connection with the issue, of
the total number of shares offered for subscriptippurchase would purchase at the current mariet per share. The fraction’s denominator
will be the sum of the number of ordinary sharetsianding at the record date plus the number otiaddl ordinary shares offered for
subscription or purchase.

If we distribute to all holders of ordinary shaeesa class evidences of indebtedness or asseds tloim cash dividends, then we will
retroactively adjust your basic conversion pricaryltiplying your basic conversion price by a fiaot The fraction’s numerator will be the
difference between the current market price peinargt share at the record date for determinatioshafeholders entitled to receive the
distribution and the

11



Table of Contents

fair value, as determined by the board, of theipomf the evidences of indebtedness or assetsr tthn cash dividends, so distributed
applicable to one ordinary share. The fraction'saieinator will be the current market price per nedy share, which will be deemed to be the
average of the high and low sales prices of thenarg shares as reported in the New York Stock BrRge—Composite Transactions, or other
principal market quotation as may then be appleablthe ordinary shares, for each of the 30 canbectrading days commencing 45 trading
days before that date.

Any adjustments described above will become effeatetroactively immediately after the applicaldeard date, or, in the case of a
subdivision, split or combination, immediately aftee effective date, and these adjustments withade successively whenever any event
described occurs.

We will not adjust the basic conversion price & timount of the adjustment would be less than B&celowever, any adjustments,
which, by reason of the preceding sentence, weotlonake, will be carried forward and taken intoagtt in any subsequent adjustment. In
addition, we will make any adjustment requiredgarposes of making the computations described abovkater than the earlier of three ye
after the effective date describe above for thesidjent and the date as of which the adjustmentdaresult in an increase or decrease of at
least 3% in the aggregate number of ordinary shasegd and outstanding on the first date on waitkvent occurred which required the
making of the computation. We will make all caldidas to the nearest cent or to the nearest 1/16f0érshare, as the case may be.

In the case of any capital reorganization or restfiesition of ordinary shares, or if we consolidatiéh or merge into, or sell or dispose of
all or substantially all of our property and assetsany other corporation, we will make propenyismns as part of the terms of the capital
reorganization, reclassification, consolidationygee or sale that any preferred shares at the dimstanding will be convertible into the
number of shares of stock or other securities op@rty to which a holder of the number of ordingimares deliverable upon conversion of the
preferred shares would have been entitled upondhial reorganization, reclassification, consdiwmaor merger.

We will not make any dividend adjustment with regpge any preferred shares or ordinary sharesmmection with any conversion.

Whenever we issue additional ordinary shares regmua change in the conversion price as describedesa and whenever any other e\
occurs which results in a change in your existiogversion rights, we will file with our transferexg or agents a statement signed by our
Chairman, President and Chief Executive Officefypeany of our Executive Officers, specifically debing the issue of additional ordinary
shares or the other event, including, in the cdseoapital reorganization, reclassification, cdilsgion or merger, the terms of the capital
reorganization, reclassification, consolidatiomraarger. The statement will also contain the aatoalversion prices or basis of conversion as
changed by the issue or event and the changey,ifirathe securities issuable upon conversion. Vélienwe issue any rights or warrants to all
holders of our ordinary shares as a class enathigg to subscribe for or purchase ordinary shavesyill also file in like manner a statement
describing the same and the consideration we agékive. These statements will be open to your oigge

We will at all times authorize, and will at all tas reserve and set aside, a sufficient numberdifiany shares for the conversion of all
shares of all then outstanding classes or seripseférred shares which are then convertible intiinary shares.

Reissuance of Shar

If we retire any preferred shares by purchase a@emgotion, through conversion, or through the op@natf any sinking fund o
redemption or purchase account, these sharesavidl the status of authorized but
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unissued preferred shares. We may reissue thesessimpart of the same class or series or magsafyl and reissue them in the same manner
as any other authorized and unissued preferre@shar

Voting Rights
Except as set forth below, generally, you, as dévabf preferred shares, will have no voting rig

Whenever dividends payable on your shares areéa in an aggregate amount equivalent to sixqfudirterly dividends on all of the
preferred shares, you will have the exclusive getil right, voting separately as a class, totelea of our directors, and we will increase the
number of directors constituting the board to tkieet necessary to effectuate this right. Whenévisrright has vested, it may be exercised
initially either at an extraordinary meeting of thelders of the preferred shares or at any anneating of shareholders and, after its initial
exercise, at annual meetings of shareholders.sf@sial voting right will continue until all dividels accumulated on the preferred shares have
been paid in full, at which time this right willrtainate, subject to revesting in the event of emwth every subsequent default in payment of
dividends in an aggregate amount equivalent téuixjuarterly dividends.

At any time when this special voting right has eestwe will, upon the written request of the hotdef record of at least 10% of the
preferred shares then outstanding addressed ®ettretary of ACE, call an extraordinary meetinghef holders of the preferred shares for the
purpose of electing directors. This extraordinageting will be held at the earliest practicableedata place we designate or, if there be no
designation, at our principal offices in Hamilt@grmuda. If we do not call this meeting within 28yd after the Secretary of ACE has been
personally served with the proper request, or wi0 days after mailing the same within the Unates by registered or certified mail
addressed to the Secretary of ACE at our prinaffade, then the holders of record of at least 1@Rthe preferred shares then outstanding may
designate in writing one of their number to caél theeting at our expense, and this meeting mawlteddy this designated person upon the
notice required for annual meetings of shareholdadswill be held in Hamilton, Bermuda. This desitgd person will have access to our stock
books for the purpose of causing meetings of studdehs to be called. However, we do not have td,wifl not, call an extraordinary meeting
during the period within 90 days immediately praéngdhe date fixed for the next annual meetinghafreholders.

At any annual or extraordinary meeting at whichhbélers of the preferred shares have this spectaig right, the presence, in person
or by proxy, of the holders of 3% 3% of the preferred shares will be required to dtutst a quorum for the election of any director.afty
meeting or adjournment of the meeting, the absehasguorum will not prevent the election of dilest other than those to be elected pursuant
to this special voting right, and the absence gfiarum for the election of other directors will nwevent the election of the directors to be
elected pursuant to this special voting right.ddition, in the absence of either or both typeguadrum, a majority of the holders present in
person or by proxy of any class or series of sfockvhich a quorum is lacking may adjourn the magfior the election of directors which they
are entitled to elect, from time to time, until@ogum shall be present, without notice other thamancement at the meeting.

During any period during which the holders of predd shares have the special voting right, onlpte wf a majority, even if that be only
a single director, of the remaining directors poergly elected by the holders of the class or sefiesock which elected the directors whose
offices have become vacant may fill any board vagaBuring this period, the directors elected parguo the special voting right shall
continue in office until the next succeeding anmaeakting or until their successors, if any, aretelé by these holders and qualify or, unless
required by applicable law to continue in office &longer period, until termination of the spesiating right, if earlier. If and to the extent
permitted by applicable law, immediately upon agwnrtination of the special voting right, the termoffice of the directors then in office
elected pursuant to the special voting right veithtinate.
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Whether or not our business is being wound up, yiglits may only be varied with either the writimmsent of the holders of three-
fourths of the issued shares of your class or sefipreferred shares or the sanction of a spezsalution approved by at least 63 % of the
votes cast by the holders of the shares of yossaa series of preferred shares at a duly convereading where at least ottgrd of the issue
shares of that class or series are representbdy @itperson or by proxy. Your rights will not deemed to be varied by the creation or issue of
any shares or any securities convertible into atencing the right to purchase shares ranking po@r equally with your class or series of
preferred shares with respect to the payment afiéinds or of assets upon liquidation, dissolutiowimding up. You are not entitled to vote
any amalgamation, consolidation, merger or stayugsbare exchange, except to the extent that this ¢f a transaction would vary your rights,
in which case any variation is subject to the aparprocess described above. You are not entiledte on any sale of all or substantially all
of our assets.

On any item on which the you are entitled to vgtay will be entitled to one vote for each prefersédre held.

Restrictions in Event of Default in Dividends oreférred Share

If, at any time, we have failed to pay dividendsaorounts payable with respect to any obligationetioe preferred shares in full, aft
that time and until dividends or these amountduitiog all accrued and unpaid dividends for alltppgarterly dividend periods on the prefet
shares outstanding, shall have been declared aagaet in trust for payment or paid, we may not:

* redeem less than all of the outstanding preferhades without the affirmative vote or consent @f tiolders of at least 64 3% of
the outstanding preferred shares given in persday @roxy, either in writing or by resolution adegtat an extraordinary meeting
called for the purpose, at which the holders ofgreferred shares shall vote separately as a clgadless of class or seri

* purchase any preferred shares except in accordétita purchase offer made in writing to all hoklef preferred shares of
classes or series upon terms as the board, ialéggscretion after consideration of the respectimnual dividend rate and other
relative rights and preferences of the respectiagses or series, determines, which determinatiah Be final and conclusive, will
result in fair and equitable treatment among tispeetive classes or series. However, we may usesspeeviously acquired and then
held by it as treasury stock to meet the requirémehany purchase, retirement or sinking fund fmions with respect to any class
series. In addition, nothing will prevent us froompleting the purchase or redemption of prefertedes for which a purchase
contract was entered into for any purchase, retérgror sinking fund purposes, or the notice of negiiion of which was initially
mailed, prior to the failure; ar

* we may not redeem, purchase or otherwise acquiggrmnit any subsidiary to purchase or acquire,srares of any other class
our stock ranking junior to the preferred sharetatividends and upon liquidatio
Preemptive Right
No holder of preferred shares, solely by reasdmotding the preferred shares, has or will have @egmptive right to subscribe to any
additional issue of shares of any class or sewesmany security convertible into shares.
7.80% Cumulative Redeemable Preferred Shares, Sesi€C

In May 2003, we issued 2,300,000 shares of our?s.8@mulative Redeemable Preferred Shares, Seri@hi€h we refer to as the ACE
Series C Preferred Shares. The ACE Series C Pedf&fnares are represented by depository sharéseadh depository share representing
1/10 of an ACE Series C Preferred Share. The ACE
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Series C Preferred Shares rank senior to all orgisiaares now outstanding or that we may issubdrfuture, as to payment of dividends and
distribution of assets upon our dissolution, liguidn or winding up.

Dividends

Dividends on the ACE Series C Preferred Sharesuarailative and are payable quarterly in arreardarch 1, June 1, September 1 ¢
December 1 of each year. We will only pay dividendghe ACE Series C Preferred Shares if our boadirectors or an authorized commit
of our board declares those dividends payable @B Aas funds legally available to pay those dividen

Dividends on the ACE Series C Preferred Sharefixaé at a rate per year of 7.80% of the liquidatmreference of $250 per preferred
share (or $19.50 per preferred share).

Optional Redemption

On and after May 30, 2008, we may redeem the AQEeSE Preferred Shares, in whole at any time @airt from time to time at
redemption price of $250 per ACE Series C Prefe8ledre, plus accrued and unpaid dividends, if emthe date of redemption. We may not
redeem the ACE Series C Preferred Shares before3@a3008, except as described in the next parhgaagd except that we may redeem the
ACE Series C Preferred Shares before that dateemteamption price of $260 per ACE Series C Prefe8keare, plus accrued and unpaid
dividends, if any, to the date of redemption, if we

» submit a proposal to our ordinary shareholders eoricg an amalgamation, merger or other similardaation involving ACE that
requires; ol

* submit any proposal for any other matter that, eesalt of any change in Cayman Islands law aftay M, 2003 (whether k
enactment or official interpretation), requir

in either case, a vote of the holders of our ACEESeC Preferred Shares, voting separately asghesitass (alone or with one or more class or
series of other preferred shares).

We also will have the option to redeem the ACE &e€ Preferred Shares, at any time in whole oarbhfpom time to time, at a
redemption price of $250 per Preferred Share, atesued and unpaid dividends, if any, to the dateademption, if there is a change in tax
that would require us or any successor corpordtigray any additional or “gross up” amounts witbpect to the ACE Series C Preferred
Shares.

Voting Rights

The holders of the ACE Series C Preferred Shaeesatrentitled to any voting rights, except as neglby applicable law and as
described above under “Description of ACE Capitalc&—Preferred Shares—Voting Rights”. Holders ofASeries C Preferred Shares are
also entitled to vote separately as a class wiheaet to certain court approved schemes of arraagean reconstruction in which we will not
be the surviving entity.

Liguidation Rights

In the event of our voluntary or involuntary ligatibn, dissolution or winding up, the holders of AGeries C Preferred Shares will
entitled to receive out of our assets availabladfstribution to shareholders—before any distribntof assets is made on our ordinary shares ot
any other class or series of our stock rankingojuto the ACE Series C Preferred Shares—a liquidadistribution in the amount of $250 per
share, plus an amount equal to the sum of all aatated and unpaid dividends, whether or not eaonetéclared, for the thecurrent dividenc
period and all prior dividend periods.
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In the event our assets available for distributmthe holders of ACE Series C Preferred Shares apy liquidation, dissolution or
winding up, whether voluntary or involuntary, ansufficient to pay in full all amounts to which thelders are entitled, no distribution will be
made on any other stock ranking equally with theEAS2ries C Preferred Shares unless a pro ratébdistn is made on the ACE Series C
Preferred Shares, with the amount allocable to sadks determined on the basis of the aggregatildition preference of the outstanding
shares of each series and distributions to theeshadreach series being made on a pro rata basis.

Transfer Agent
Our registrar and transfer agent for our ordindigres and preferred shares is Mellon Investor Ees\

Transfer of Shares

Our articles contain various provisions affectihg transferability of our shares. Under our arictbe board has absolute discretion to
decline to register any transfer of shares forr@agon, including its determination that the transfould result in a person having controlled
shares that constitute 10% or more of any clasees of ACE’s issued shares and that a registratatement under the Securities Act with
respect to the shares has not been filed. Howtwehoard has waived its right to decline to regishy transfer of shares which have been
traded in the public market, including any ordinand preferred shares offered by a prospectus eongpit or which were outstanding
immediately prior to ACE’s initial public offering.

Maples and Calder, our Cayman Islands counselathgised us that, while the precise form of theriegins on transfers contained in «
articles is untested, as a matter of general griecrestrictions on transfers of shares are esfisie under Cayman Islands law and are not
uncommon. You will be deemed to own your sharesligidend, voting and reporting purposes untilamgfer of the shares has been registered
on our stock transfer records.

The restrictions on voting and ownership of moantth0% of any class or series of our issued shE®sibed above, as well as the
provisions discussed below under “Anti-TakeoveEf§ of Articles of Association” and “Shareholdegiits Plan,” may have the effect of
discouraging an attempt to obtain control of ACE.

Our articles also provide that the board may susplea registration of transfer for any periodstastioard may determine, but shall not
suspend the registration of transfer for more #uays in any year.

Lloyd’s Related Requirements

Under Lloyd’s regulations, any person who, alonthvainy associates, beneficially holds 10% or méith® votes or economic interest in
ACE, or who controls decisions by our board, isartroller” of any ACE subsidiary that is eithetlayd’s corporate member or Lloyd’s
managing agent. Lloyd’s imposes an absolute probibon any company being a controller of a Lloyclsporate member or Lloyd’s
managing agent without first notifying Lloyd’s arneteiving its consent. However, if a person breathe 20%, 33%, 50% or majority
controller thresholds, the Lloyd’s corporate memdekloyd’s managing agent must do all that liethivi its powers to comply with Lloyd’s
requirements, which means that notice was givehdadouncil of Lloyd's regarding the breach of tvenership percentage and that the
Council did not object. Lloyd’s requires each cofiér to execute and deliver a declaration and ttaéimg to Lloyd’s with representations
concerning, among other things, the absence ofircaimactivities, censure, insolvency, civil liakidis and government investigations. Lloyd’s
also requires each controller to submit to thesflidgtion of the English courts. Any person thatdmes the owner of 10% (or subsequently
20%, 33%, 50% or a majority) of our ordinary shares
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would have to deliver this declaration and undenigko Lloyd’s, unless he received an exemptiomfidoyd’s. The decision to grant an
exemption is completely within Lloyd’s discretion.

In addition, under English law, if any person whddonnected with” a LIoyd broker holds, or subsequently becomes the hofgenore
than 5% of our ordinary shares, that Lloyd’s broligks losing its Lloyd’s license. For these pugmsa person is “connected with” a Lloyd’s
broker if:

» that person is the subsidiary or holding compang obrporate Lloyd’s broker or a subsidiary of &img company;
» that person is a director of that LIc's broker;

» that person is a related company that controls oontrolled by a Lloyd’s broker or any related gamy, which is determined by a
test based on having either -third voting rights or control of the board;

* any person who is a partner in, or who controls @ontrolled by, that Lloyd’s broker or any comgamwhich is controlled by a
partner in that Lloyd’s broker or any related compaf any partner or any director of any controltedelated company, if the
Lloyd’s broker is a partnershi

Lien on Shares

Our articles provide that we will have a first lien all of our outstanding shares for all debtilities or engagements to or with us,
whether presently payable or not, except for shatdsh the board declares exempt. This lien extéadlse payment of dividends or other
money payable in respect of any ordinary shargseferred shares subject to the lien. In additoam,directors may deduct from any dividend
payable to you all sums of money presently paybaplgou to us on any account. However, the boarceRampted the ordinary and preferred
shares offered by any prospectus supplement fresetprovisions.

Anti-Takeover Effects of our Articles

Our articles contain provisions that make it maféatlt for an entity to acquire control of ACE byeans of a tender offer, open market
purchase, proxy fight or otherwise. These provisj@s well as the shareholder rights plan descubeeér “Shareholder Rights Plan” below,
are designed to encourage persons seeking to aaguitrol of ACE to negotiate with our directorse\Believe that, as a general rule, your
interests would be best served if any change itrabresults from negotiations with our directord)o would negotiate based upon careful
consideration of the proposed terms, includingpthiee, the form of consideration and the anticigdte effects of the transaction. However,
these provisions could have the effect of discongg prospective acquiror from making a tendeerodfr otherwise attempting to obtain
control of ACE, which could deprive you of opporities to realize takeover premiums for your shamesould depress the market price of y
shares.

No Shareholder Action by Written Cons

Our articles provide that shareholders must takeaation required or permitted to be taken by ttegra annual general or extraordin
general meeting of its shareholders and may netdhen by written consent or otherwise. The affiineatote of the holders of at least 663
% of the outstanding shares is required to amemdpal, or adopt any provision inconsistent wiitis provision of our articles.
Availability of Shares of Capital Stock for Futussuance:!

Our directors may issue shares without furtheoadby shareholders, including by issuing warrantsghts to acquire shares
discourage or defeat unsolicited stock accumulgiimgrams and acquisition
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proposals and by issuing shares in a private planewr public offering to dilute or deter stock @wship of persons seeking to obtain control
of ACE. This could be enable the directors to miakeore difficult for someone to effect a changeantrol of ACE.

Shareholder Proposals

Our articles provide that if you desire to submjitraposal for consideration at either an annuaixtraordinary general meeting, or
nominate persons for election as directors, yout susmit written notice of your intent to make fireposal or nomination to ACE’s Secretary
at our principal executive offices. This notice milos received not later than 60 days prior to th@eersary date of the immediately preceding
annual general meeting or, with respect to an esdinary general meeting, the close of businesthertienth day following the date on which
the notice is first sent or given to sharehold&tss notice must describe the proposal or nominaticsufficient detail and must set forth the
following information:

* your name and addres

* arepresentation that you are a holder of recoghafes of ACE entitled to vote at the meetingymdintend to appear in person or
by proxy at the meeting to present the proposabonination;

» the class and number of shares of ACE that arefis@aily owned by you; an

» the reasons for conducting the proposed busingbg aheeting and any material interest of youtth@business.

In addition, a notice with regard to a nominatidrany person for election as a director must atsttain:
» the name and address of any person to be nominated,;

» adescription of all arrangements or understandiegaeen you and each nominee and any other perqmersons
« any other information regarding the nominee as dde required to be included in a proxy statememd;

» the consent of each nominee to serve as a direE®CE, if so elected

The presiding officer of the annual general meetingxtraordinary general meeting will, if the fagtarrant, refuse to acknowledge a
proposal or nomination not properly made.

This advance notice for shareholders’ proposalsigian may have the effect of precluding a contesthe election of directors or the
introduction of a shareholder proposal and mayadisage or deter a third party from conducting &gation of proxies to elect its own slate
directors or to introduce a proposal. The affirmatiote of the holders of at least 863 % of the outstanding shares will be required toraine
or repeal, or adopt any provision inconsistent wtis provision.

Shareholder Rights Plan

On May 7, 1999, our board declared a dividend &f preference share purchase right for each oufstaoddinary share to sharehold
of record at the close of business on June 1, 1868erally, each right, entitles the holder to pase from us one one-thousandth of a series A
junior participating preference share at an exerprice of $150, subject to antidilution adjustnse®ecause of the nature of the prefere
shares’ dividend, liquidation and voting rightse tralue of the one one-thousandth of a prefereimaee should approximate the value of one
ordinary share.
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These purchase rights generally will only be exsaglie:

» 10 days following a public announcement that agres a group of affiliated or associated persassdcquired, or obtained the ri
to acquire, 15% or more of our outstanding ordirsdrgres; o

« 15 business days following the commencement ah@announcement of an intention to make, a teodexchange offer for 15%
more of our outstanding ordinary shai

Generally, if any person or group acquires, or iolstéhe right to acquire, 15% or more of our outdiag ordinary shares, each right,
except for rights held by this person or group] wiititle its holder to purchase ordinary sharesritaa value equal to two times the exercise
price of the right. If ACE is acquired in a mergamalgamation or other business combination trdimsgor if 50% or more of ACE assets ¢
earnings power is sold, then proper provision béllmade so that each holder of a right, excep fmerson or group acquiring, or obtaining the
right to acquire, 15% or more of our outstandindiary shares, will be entitled to receive commtmtls of the acquiring or surviving compe
having a value equal to two times the exercisegpoicthe right.

In addition, our board has the option, at any tafter any person or group acquires, or obtainsiti to acquire, 15% or more of our
outstanding ordinary shares, but before they aeqif% or more of our outstanding ordinary shdacesxchange each right, except for rights
held by this person or group, for one ordinary sh&urther, at any time prior to the time that peyson or group acquires, or obtains the right
to acquire, 15% or more of our outstanding ordirsdrgres, our board may redeem the rights in whafenot in part, at a price of $0.01 per
right. These rights will expire on June 1, 200th#y have not been previously exercised, exchangeedeemed.
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DESCRIPTION OF THE DEPOSITARY SHARES

General

We may offer depositary shares, each representapgeified fraction of a share of a particulareeof preferred shares. Depositary
receipts evidencing depositary shares will be idsaghose persons purchasing the fractional stedré related preferred shares.

The shares of any class or series of preferreceshiapresented by depositary shares will be deygbsiider a deposit agreement among
ACE, a depositary selected by ACE and the holdetseodepositary receipts, whom we refer to in Hastion as owners. Subject to the tern
the deposit agreement, each owner will be enttthedll the rights and preferences of the prefestemres represented by the depositary share in
proportion to the fraction of a preferred shareeepnted by the depositary share, including divddenting, redemption and liquidation rights.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother distributions received on the related pref# shares to the owners in proport
to the number of depositary shares owned. In tleatenf a distribution other than in cash, the d@poswill distribute property received by it
to the owners, unless the depositary determindsttisanot feasible to make the distribution, ihieh case the depositary may, with our
approval, sell the property and distribute thepreteeds from the sale to the owners.

Withdrawal of Shares

Upon surrender of the depositary receipts, untesselated depositary shares have previously baléaddor redemption, the owner is
entitled to delivery of the number of whole shavéthe related preferred shares and any moneyher grroperty represented by his depositary
shares. Holders of the whole preferred shareswtlbe entitled to exchange the preferred shareddipositary shares. If the delivered
depositary receipts evidence a number of deposifaayes in excess of the number of whole prefeshedes to be withdrawn, the depositary
will deliver to the owner a new depositary recapidencing this excess number at the same timeo kevent will fractional preferred shares be
delivered upon surrender of depositary receipts.

Redemption of Depositary Shares

Whenever we redeem preferred shares held by thesdeyy, the depositary will redeem the numberegakitary shares representing
related preferred shares. The redemption pricel@eositary share will be equal to the applicatdetfon of the redemption price per preferred
share. If less than all the depositary sharesceloe redeemed, the depositary shares to be redeeithbd selected by lot goro rataas may be
determined by the depositary or us.

Voting the Preferred Shares

Upon receipt of notice of any meeting at which lleéders of the preferred shares are entitled te,ube depositary will mail the
information contained in the notice to the reconhers of the depositary shares. Each record owménerecord date, which will be the same
as the record date for the preferred shares, nsguit the depositary how to exercise its votigts pertaining to the preferred shares
represented by the owner’s depositary shares. &pesitary will endeavor, insofar as practicableydte the number of the preferred shares
represented by these depositary shares in accaddtitthe instructions, and we will agree to takeaction which the depositary deems
necessary in order to enable the depositary taddtse depositary will not vote preferred sharesdbes not receive specific instructions from
the record owners.
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Amendment and Termination of the Deposit Agreement

Unless otherwise provided in the applicable progpesupplement, the form of depositary receiptamgdprovision of the depos
agreement may be amended at any time by agreememtdn us and the depositary. However, any amertdrteéch materially and adversely
alters the rights of the owners will not be effeetunless it has been approved by the owners rieg at least a majority, or, in the case of
amendments affecting rights to receive dividenddistributions or voting or redemption rights, 863 % of the depositary shares then
outstanding. We or the depositary may terminatel#posit agreement only:

« if all outstanding depositary shares have beeneragd;

» if there has been a final distribution on the pmefe shares in connection with any liquidationsdlstion or winding up of ACE and
the distribution has been distributed to the owner

* with the consent of owners representing not leas 862/ 3% of the depositary shares outstanding.

Charges of Depositary

We will pay all transfer and other taxes and gomental charges arising solely from the existenad@fdepositary arrangements. '
will also pay charges of the depositary in conroectiith the initial deposit of preferred shares angl redemption of the preferred shares.
Owners will pay all other transfer and other taard governmental charges and any other charges axpressly provided in the deposit
agreement to be for their accounts.

The depositary may refuse to transfer a depositargipt or any withdrawal of preferred shares avigel by the depositary receipts until
all taxes and charges with respect to the receippseferred shares are paid by the owners.

Miscellaneous

The depositary will forward all reports and comnuations which it receives from us and which werariired to furnish to the holders
of the preferred shares.

Neither the depositary nor we will be liable if tepositary is prevented or delayed by law or argumstance beyond its control in
performing its obligations under the deposit agreemOur and the depositary’s obligations will ieifed to performance of the duties under
the deposit agreement in a manner that does netittde bad faith, and neither we nor the depogitéall be obligated to prosecute or defend
any legal proceeding in respect of any depositapreferred shares unless satisfactory indemnityrisished.

Resignation and Removal of Depositary

The depositary may resign at any time by delivetngs notice of its election to resign, and we rabgny time remove the depositary.
Any resignation or removal of the depositary wakée effect upon the appointment of a successorsitepy, which successor depositary must
be appointed within 60 days after delivery of tla¢ice of resignation or removal and must be a lmartkust company having its principal offi
in the United States and having a combined capitdlsurplus of at least $50,000,000 or be anaitilof such bank or trust company.
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DESCRIPTION OF ACE DEBT SECURITIES

The following description of the ACE debt secustiets forth the material terms and provision$iefACE debt securities. The ACE
senior debt securities will be issued under annhge, referred to in this prospectus as the AGtoseéndenture, between us and J.P. Morgan
Trust Company, National Association (as success®he First National Bank of Chicago), as trustiged as of March 15, 2002, a copy of
which is incorporated by reference as an exhibibéoregistration statement of which this prospeétums a part. The ACE subordinated debt
securities will be issued under an indenture, reteto in this prospectus as the ACE subordinatddriture, between us and J.P. Morgan Trust
Company, National Association, as trustee, the fofavhich is incorporated by reference as an exlibihe registration statement of which
this prospectus forms a part. The ACE senior inglenénd the ACE subordinated indenture are somstigferred to in this prospectus
collectively as the ACE indentures and each indialty as an ACE indenture. The specific terms ajajlie to a particular issuance of ACE
debt securities and any variations from the teret$ath below will be set forth in the applicalpiespectus supplement.

The following is a summary of the material termd @novisions of the ACE indentures and the ACE delsurities. You should refer to
the forms of the ACE indentures and the ACE debtistes for complete information regarding therisrand provisions of the ACE indentu
and the ACE debt securities. The ACE indenturesabstantially identical, except for the covenaritdCE and provisions relating to
subordination.

General

The ACE indentures do not limit the aggregate ppalcamount of ACE debt securities which we mauéssNe may issue ACE debt
securities under the ACE indentures from timeruetin one or more series. The ACE indentures ddimdtthe amount of other indebtedness,
or ACE debt securities other than secured indeletegirwhich we or our subsidiaries may issue.

Unless otherwise provided in a prospectus supplértie ACE senior debt securities will be our unsed obligations and will rank
equally with all of our other unsecured and unsdbmated indebtedness. The ACE subordinated dehtises will be our unsecured
obligations and will be subordinated in right of/peent to the prior payment in full of all of oumder indebtedness, which term includes ACE
senior debt securities, as described below undand&lination of ACE Subordinated Debt Securities.”

Because we are a holding company, our rights amdidghts of our creditors, including you, as a leoldf ACE debt securities, and
shareholders to participate in any distributiorasdets of any subsidiary upon the subsidiary’sdaion or reorganization or otherwise would
be subject to the prior claims of the subsidiagyeditors, except to the extent that we are a tedf the subsidiary. The right of our creditors,
including you, to participate in the distributiohstock owned by us in some of our subsidiarieduiging our insurance subsidiaries, may also
be subject to approval by insurance regulatoryaritths having jurisdiction over these subsidiaries

Each prospectus supplement will describe the faligwterms of the offered ACE debt securities:

» thetitle of the series
« any limit on the aggregate principal amount;
» the principal payment date

» the interest rates, if any, which rate may be #ettee ACE debt securities are issued at a discéront the principal amount payable
at maturity, or the method by which the interes¢sawill be determined, including, if applicableyaemarketing option or similar
method;
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» the date or dates from which interest, if any, witrue or the method by which the date or datébe/determined
» the interest payment dates and regular record;dates

» whether and under what circumstances we will pait@shal amounts because of taxes or governmehtaes that might t
imposed on holders of the ACE debt securities drst, whether and on what terms we will have thgam to redeem the ACE debt
securities in lieu of paying these additional antsuwhether and on what terms we will have theapto redeem the ACE debt
securities in lieu of paying additional amountséspect of Bermuda or Cayman Islands taxes, fegigsdassessments or
governmental charges that might be imposed on ydufze terms of the optio

» the place or places where the principal of, anyniuen or interest on or any additional amounts witpect to any ACE debt
securities will be payable, where any of ACE dedmiusities that are issued in registered form maguveendered for registration of
transfer or exchange, and where any ACE debt gexumay be surrendered for conversion or exche

» whether any of the ACE debt securities are to deemable at our option and, if so, the date orsdatewhich, the period or periods
within which, the price or prices at which and tibker terms and conditions upon which they mayeoleemed, in whole or in pa

» whether we will be obligated to redeem or purclaseof the ACE debt securities pursuant to anyismkund or analogous
provision or at your option, and, if so, the dadeprices and the other terms on which the ACE debtrities must be redeemed or
purchased pursuant to this obligation and any pions for the remarketing of the ACE debt secigitie redeemed or purchas

» if other than denominations of $1,000 and any irgkegultiple of $1,000, the denominations in whaoty ACE debt securities to be
issued in registered form will be issuable andtlifer than denominations of $5,000, the denominatin which any ACE debt
securities to be issued in bearer form will be afde;

» whether the ACE debt securities will be convertibt® ordinary shares and/or exchangeable for atbeurities, whether or n
issued by us and, if so, the terms and conditigs which the ACE debt securities will be convdetibr exchangeabls

» if other than the principal amount, the portiortled principal amount, or the method by which theipo will be determined, of th
ACE debt securities that will be payable upon detian of acceleration of the maturity of the AC&btlsecurities

« if other than United States dollars, the currenfcgayment in which the principal of, any premiumimterest on or any additional
amounts on the ACE debt securities will be p

» whether the principal of, any premium or interastoo any additional amounts on the ACE debt seesrivill be payable, at our
your election, in a currency other than that inahhihe ACE debt securities are stated to be payabtethe dates and the other te
upon which this election may be ma

« any index, formula or other method used to deteerttie amount of principal of, any premium or ingtr@n or any addition:
amounts on the ACE debt securiti

» whether the ACE debt securities are to be issuékiiorm of one or more global securities andpifthe identity of the depositary
for the global security or securitie

» whether the ACE debt securities are senior or slibated and, if subordinated, the applicable subatibn provisions
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* inthe case of ACE subordinated debt securitiesretative degree, if any, to which the ACE suboatied debt securities will
senior to or be subordinated to other series of AGQliordinated debt securities or other indebtedoeAEE in right of payment,
whether the other series of ACE subordinated detirities or other indebtedness is outstandingty

« any deletions from, modifications of or additionshe events of default or covenants of At

» whether the provisions described below under “Dasgh, Defeasance and Covenant Defeasance” wilbplecable to the ACE debt
securities

» whether any of the ACE debt securities are to beeid upon the exercise of warrants and the timenearaand place for the ACE d
securities to be authenticated and delivered;

» any other terms of the ACE debt securities andadhgr deletions from or modifications or additidaghe applicable ACE indentul
(Section 3.1

We will have the ability under the ACE indenturesiieopen” a previously issued series of ACE delsusities and issue additional ACE
debt securities of that series or establish aduititerms of that series. We are also permittedsioe ACE debt securities with the same terms
as previously issued ACE debt securities.

Unless otherwise set forth in the applicable progpmesupplement, principal of premium and inteogsand additional amounts, if any,
the ACE debt securities will initially be payabletlae corporate trust office of the trustee or ather office or agency designated by us. Inte
on ACE debt securities issued in registered form:

* may be paid by check mailed to the persons entitlélle payments at their addresses appearingeosetturity register or by transfer
to an account maintained by the payee with a bac&téd in the United States; ¢

» will be payable on any interest payment date tgprsons in whose names the ACE debt securitieegigtered at the close
business on the regular record date with respebietinterest payment da

We will designate the initial paying agents, whigii be named in the applicable prospectus suppignad may, at any time, designate
additional paying agents, rescind the designatfaang paying agent or approve a change in theeftficough which any paying agent acts.
However, we are required to maintain a paying ageaach place where the principal of, any premarrinterest on or any additional amounts
with respect to the ACE debt securities are payable

Unless otherwise set forth in the applicable progpmesupplement, you may present the ACE debt siesuior transfer, duly endorsed or
accompanied by a written instrument of transfaoifequired by ACE or the security registrar, artenge for other ACE debt securities of the
same series containing identical terms and prawssim any authorized denominations, and of adiggregate principal amount, in each case at
the office or agency maintained by us for this j@sgs, which will initially be the corporate trusfice of the trustee. Any transfer or exchange
will be made without service charge, although wey megjuire payment of a sum sufficient to cover tmyor other governmental charge and
any other expenses then payable. ACE is not redjtire

* issue, register the transfer of, or exchange AQ# slecurities during a period beginning at the amgof business 15 days before
day of mailing of a notice of redemption of any AG&bt securities and ending at the close of busioeghe day of mailing; ¢
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» register the transfer of or exchange any ACE debaiisty selected for redemption, in whole or intpaxcept the unredeemed port
of any ACE debt security being redeemed in padc(in 3.5)

Unless otherwise set forth in the applicable progpmesupplement, we will only issue the ACE delsusiéies in fully registered form
without coupons in minimum denominations of $1,@0@ any integral multiple of $1,000. (Section 3f2Zhe ACE debt securities are issued in
bearer form, any restrictions and consideratiomduding offering restrictions and U.S. Federabime tax considerations applicable to these
securities, and to payment on and transfer andaggshof, these securities, will be described ireghy@icable prospectus supplement.

The ACE debt securities may be issued as origgsale discount securities, which means that theybedr no interest or bear interest .
rate which, at the time of issuance, is below markies. ACE debt securities issued as originakisiscount securities will be sold at a
substantial discount below their principal amount.

U.S. Federal income tax and other consideratiopficable to original issue discount securities Wil described in the applicable
prospectus supplement.

If the purchase price, or the principal of, or amgmium or interest on, or any additional amourith vespect to, any ACE debt securities
is payable in, or if any ACE debt securities areateinated in, one or more foreign currencies orengy units, the restrictions, elections, U.S.
Federal income tax considerations, specific temusather information will be set forth in the amalble prospectus supplement.

Unless otherwise set forth in the applicable progmesupplement, other than as described belowr ttrd€ovenants Applicable to ACE
Senior Debt Securities—Limitation on Liens on Sto¢lesignated Subsidiaries,” the ACE indenturesaiolimit our ability to incur
indebtedness or protect holders of the ACE dehir#téxs in the event of a sudden and significamfide in our credit quality or a takeover,
recapitalization or highly leveraged or similamigaction involving us. Accordingly, we could in theture enter into transactions that could
increase the amount of its outstanding indebtedoestherwise affect its capital structure or ctedting.

Conversion and Exchange

The terms, if any, on which ACE debt securities@mvertible into or exchangeable for, either maadlg, at our or your optior
property or cash, ordinary shares, preferred starether securities, whether or not issued byus, combination of any of these, will be set
forth in the applicable prospectus supplement.

Global Securities

The ACE debt securities may be issued, in whoie part, in the form of one or more global secastthat will be deposited with, or on
behalf of, a depositary identified in the applieaptospectus supplement and registered in the néthe depositary or its nominee. Interests in
any global ACE debt security will be shown on, arashsfers of the ACE debt securities will be eféeconly through, records maintained by
depositary and its participants as described below.

The specific terms of the depositary arrangemelteidescribed in the applicable prospectus supetd.
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Payment of Additional Amounts
We will make all payments on the ACE debt secwsitigthout withholding of any present or future tsue governmental charges of 1
Cayman Islands or Bermuda, each referred to adragtfurisdiction, unless we are required to ddga@pplicable law or regulation.

If we are required to withhold amounts, we willpgact to the limitations described below, pay ta yaaditional amounts so that every
payment made to you, after the withholding, willthe same amount provided for in the ACE debt sgcand the applicable ACE indenture.

We will not be required to pay any additional amisifior:

* any tax or governmental charge which would not Hzeen imposed but for the fact that y

» were a resident of, or engaged in business or aiagd a permanent establishment or were physipadigent in, the relevant taxing
jurisdiction or otherwise had some connection il relevant taxing jurisdiction other than the enewnership of, or receipt
payment on, the ACE debt securi

» presented the ACE debt security for payment inr¢hevant taxing jurisdiction, unless the ACE dedatgity could not have been
presented for payment elsewhere

» presented the ACE debt security for payment maxa 80 days after the date on which the paymentnbechie unless you wou
have been entitled to these additional amountsuflyad presented the ACE debt security for payméhtn the 3(-day period.

» any estate, inheritance, gift, sale, transfer,gaabkproperty or similar tax or other governmeuwtsdrge;
« any tax or other governmental charge that is impasevithheld because of your failure to complyhnéiny reasonable request by
» to provide information concerning your nationalitgsidence or identity or that of the beneficiahew or

» to make any claim or satisfy any information oragimg requirement, which in either case is requiiog the relevant taxin
jurisdiction as a precondition to exemption frorhaalpart of the tax or other governmental chanrye

e any combination of the above iten

In addition, we will not pay additional amounts/@u are a fiduciary or partnership or other thangble beneficial owner of the ACE d
security if the beneficiary or partner or settlassdd not have been entitled to the additional anmbtad it been the holder of the ACE debt
security. (Section 10.4)

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

Under the ACE senior indenture, we will covenaiatt tiso long as any ACE senior debt securities argt@nding, we will not, nor will w
permit any subsidiary to, create, incur, assunmguarantee or otherwise permit to exist any indei#es secured by any security interest on
shares of capital stock of any designated subsidialess we concurrently provide that the ACE sedabt securities and, if we elect, any o
indebtedness that is not subordinate to the ACibsdrbt securities and with respect to which tbheegning instruments require, or pursuar
which we are obligated, to provide such securitiyl,lve secured equally with this indebtedness tdeast the time period this other
indebtedness is so secured. (Section 10.5 of tHe g€bior indenture)
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The term “designated subsidiary” means any presefuture consolidated subsidiary, the consolidatetiworth of which constitutes at
least 5% of our consolidated net worth. (Sectidndf.the ACE senior indenture).

For purposes of the ACE indentures, the term “ineldfress” means, with respect to any person:
» the principal of and any premium and interest

» indebtedness for money borrowed and

* indebtedness evidenced by notes, debentures, bomdiser similar instruments for the payment ofaethihe person is responsible
liable;

» all capitalized lease obligations;

» all obligations issued or assumed as the defemechpse price of property, all conditional saleigdtions and all obligations und
any title retention agreement, but excluding tradeounts payable arising in the ordinary courdausfness

» all obligations for the reimbursement of any oblign any letter of credit, banker’'s acceptanceirilar credit transaction, generally
other than obligations with respect to lettersredit securing obligations (other than the obligasi described above), entered into in
the ordinary course of business to the extent thegtars of credit are not drawn upon or, if andhi® extent drawn upon, such
drawing is reimbursed no later than the third besinday following receipt by the person of a denfandeimbursement following
payment or a letter of cred

» all obligations of the type referred to above dfestpersons and all dividends of other personthfopayment of which, in either
case, the person is responsible or liable as ablgg@mrantor or otherwisi

« all obligations of the type referred to above dfestpersons secured by any mortgage, pledge skeirity interest or othe
encumbrance on any property or asset of the pewdwether or not the obligation is assumed by threge anc

» any amendments, modifications, refundings, reneaaéxtensions of any indebtedness or obligatiatdieed above. (Section 1.1)

Limitations on Disposition of Stock of DesignatedbSdiaries

The ACE senior indenture also provides that, sg Esmany ACE senior debt securities are outstaratidgexcept in a transaction
otherwise governed by the ACE indentures, we vatlissue, sell, assign, transfer or otherwise disgaf any shares of, securities convertible
into, or warrants, rights or options to subscribedr purchase shares of, capital stock, other pheferred stock having no voting rights, of any
designated subsidiary. Similarly, we will not petiamy designated subsidiary to issue, other tharstthese types of securities, warrants, ri
or options, other than directsrgualifying shares and preferred stock havingatinyg rights, of any designated subsidiary, ifeafjiving effect
to the transaction and the issuance of the maximumber of shares issuable upon the conversionarcise of all the convertible securities,
warrants, rights or options, we would own, diredtyjindirectly, less than 80% of the shares of tedystock of the designated subsidiary, other
than preferred stock having no voting rights.

However, we may issue, sell, assign, transferloeretise dispose of securities if the consideraisoat least a fair market value as
determined by our board or if required by law aruiation. We may also merge or consolidate anygiesed subsidiary into or with another
direct or indirect subsidiary, the shares of cdpitack of which we own at least 80% or, subjedht® provisions described under “—
Consolidation, Amalgamation, Merger and Sale ofeAssbelow, sell, transfer or otherwise disposéhefentire capital stock of any designated
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subsidiary at one time if the consideration iseast fair market value as determined by our bd&ektion 10.6 of the ACE senior indenture)

Consolidation, Amalgamation, Merger and Sale of Asgts
Each ACE indenture provides that we may not:

consolidate or amalgamate with or merge into amggreor convey, transfer or lease its propertiesassets as an entirety
substantially as an entirety to any persor

permit any person to consolidate or amalgamate avitherge into us, or convey, transfer or leaspritperties and assets as an
entirety or substantially as an entirety to

unless,

the person is a corporation organized and existirdper the laws of the United States of America, staye of the U.S., the District of
Columbia, Bermuda, the Cayman Islands or any atbentry that, on March 15, 2002, was a member@fQtganization for
Economic Cooperation and Developme

the surviving entity expressly assumes the payrokall amounts on all of the ACE debt securitied #re performance of our
obligations under the ACE indenture and the ACE deburities

the surviving entity provides for conversion or kange rights in accordance with the provision$1efACE debt securities of al
series that are convertible or exchangeable irdinary shares or other securities;

immediately after giving effect to the transactamd treating any indebtedness which becomes oablggation as a result of the
transaction as having been incurred by us at the &f the transaction, no event of default, anéwvent which after notice or lapse of
time or both would become an event of default, hall’e happened and be continuing. (Section

Events of Default
Each of the following events will constitute an evef default under each ACE indentu

default in the payment of any interest on, or adgitgtonal amounts payable with respect to, any Alebt security when the intere
or additional amounts become due and payable, amihcance of this default for a period of 30 de

default in the payment of the principal of or amgmpium on, or any additional amounts payable wegpect to, any ACE debt
security when the principal, premium or additioaalounts become due and payable either at matugbn any redemption, by
declaration of acceleration or otherwi

default in the deposit of any sinking fund paymevtien due;

default in the performance, or breach, of any cam¢ior warranty for the benefit of the holdersted ACE debt securities, and 1
continuance of this default or breach for a pedb@0 days after we have received written noticenfthe holders

if any event of default under a mortgage, indentarrmstrument under which we issue, or by whichseeure or evidence, any of
indebtedness, including an event of default undgrather series of ACE debt securities, whetheiindebtedness now exists or is
later created or incurred, happens and consigtefalilt in the payment of more than $50,000,000rincipal amount of indebtedne
at the maturity of the indebtedness, after givifiga to any applicable grace period, or resulthmindebtedness in principal amo
in excess of $50,000,000 becoming or being decldvedand payable prior to the d
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on which it would otherwise become due and payatid,this default is not cured or the acceleragamot rescinded or annulle¢
within a period of 30 days after ACE has receiveiltan notice;

» we fail within 60 days to pay, bond or otherwissattiarge any uninsured judgment or court ordertferpayment of money in excess
of $50,000,000, which is not stayed on appeal apisotherwise being appropriately contested indgiaith;

» our bankruptcy, insolvency or reorganization; :

» any other event of default, which will be descriliethe applicable prospectus supplement. (Se&ibh

If an event of default with respect to the ACE dedxturities of any series, other than events okiogatcy, insolvency or reorganization,
occurs and is continuing, either the trustee olhitiders of not less than 25% in principal amourihe outstanding ACE debt securities of the
series may declare the principal amount, or a fes®®unt as may be provided for in the ACE debtistes, of all outstanding ACE debt
securities of the series to be immediately duepmydble by written notice. At any time after a deation of acceleration has been made, but
before a judgment or decree for payment of moneybleen obtained by the trustee, generally, theehsldf not less than a majority in princi
amount of the ACE debt securities of the series magind and annul the declaration of accelera#my. event of bankruptcy, insolvency or
reorganization will cause the principal amount andrued interest, or the lesser amount as provatad the ACE debt securities, to become
immediately due and payable without any declaratioather act by the trustee or any holder. (Sadi@)

Each ACE indenture provides that, within 90 daysrahe occurrence of any event which is, or aftgice or lapse of time or both would
become, an event of default the trustee will trahsotice of the default to each holder of the A@#bt securities unless the default has been
cured or waived. However, except in the case adfaudt in the payment of principal of, or premiuon,interest, if any, on or additional amot
or any sinking fund or purchase fund installmerthwespect to any ACE debt security, the trusteg withhold this notice if and so long as-
board of directors, executive committee or trushouttee of directors and/or responsible officershef trustee determines in good faith that the
withholding of the notice is in the best interekthie holders. (Section 6.2)

If an event of default occurs and is continuingwispect to the ACE debt securities of any settiestrustee may, in its discretion,
proceed to protect and enforce its rights andititeés of the holders of ACE debt securities byaglpropriate judicial proceedings. (Section !
Each ACE indenture provides that, subject to thg diithe trustee during any default to act witk tequired standard of care, the trustee will
be under no obligation to exercise any of its sgiit powers under the ACE indenture at the requedirection of any of the holders, unless
holders have offered the trustee reasonable indgng{Biection 6.1) Subject to these indemnificapoavisions, the holders of a majority in
principal amount of the outstanding ACE debt samsiof any series will generally have the rightliect the time, method and place of
conducting any proceeding for any remedy availabkbhe trustee, or exercising any trust or powerfesed on the trustee, with respect to the
ACE debt securities of the series. (Section 5.12)
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Modification and Waiver

ACE and the trustee may modify or amend either A@enture with the consent of the holders of nss fthan a majority in princip
amount of the outstanding ACE debt securities oheseries affected by the modification or amendmsmtong as the modification or
amendment does not, without the consent of eaelctad holder:

» change the stated maturity of the principal of, prgmium or installment of interest on or any aiddi&l amounts with respect to a
ACE debt security

» reduce the principal amount of, or the rate, or ifiyatie calculation of the rate, of interest onaoly additional amounts with resp
to, or any premium payable upon the redemptioaf, ACE debt security

» change the obligation of ACE to pay additional antsy

* reduce the amount of the principal of an origisalie discount security that would be due and paygin a declaration
acceleration of the maturity of the original issliscount security or the amount provable in bantayy

» change the redemption provisions or adversely affecright of repayment at the option of any holde

» change the place of payment or the coin or currémeyhich the principal of, any premium or interestor any additional amour
with respect to any ACE debt security is paya

» impair the right to institute suit for the enforcemt of any payment on or after the stated matofigny ACE debt security or, in the
case of redemption, on or after the redemption dgti the case of repayment at the option offzeiger, on or after the repayment
date,

» reduce the percentage in principal amount of thietanding ACE debt securities, the consent of winadéers is required in order to
take specific action:

» reduce the requirements for quorum or voting bylerd of ACE debt securities in specified circumssay,
» modify any of the provisions regarding the waiveépast defaults and the waiver of specified covénbg the holders of ACE debt

securities, except to increase any percentagergqteéred or to provide that other provisions of #@E indenture cannot be modifi
or waived without the consent of the holder of eAGE debt security affected by the modificati

* make any change that adversely affects the rigbotwert or exchange any ACE debt security inttbooordinary shares of ACE or
other securities, whether or not issued by ACEh @agroperty in accordance with its terr

» modify any of the provisions of the ACE subordirtaiedenture relating to the subordination of theEA§libordinated debt securities
in a manner adverse to holders of ACE subordindédd securities, ¢

» modify any of the above provisions. (Section ¢

In addition, no supplemental indenture may, diseotlindirectly, modify or eliminate the subordiimat provisions of the ACE
subordinated indenture in any manner which migtmhiteate or impair the subordination of the ACE sulimated debt securities of any serie
senior indebtedness without the prior written coh®é the holders of the senior indebtedness. {@e& 7 of the ACE subordinated indenture)
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ACE and the trustee may modify or amend either A@Enture and the ACE debt securities of any sevidsout the consent of any
holder in order to, among other things:

» provide for a successor to ACE pursuant to a casstibn, amalgamation, merger or sale of assets;

« add to the covenants of ACE for the benefit ofibllers of all or any series of ACE debt securitieto surrender any right or pow
conferred upon ACE

» provide for a successor trustee with respect té\fbE debt securities of all or any series;

* cure any ambiguity or correct or supplement anyision which may be defective or inconsistent vétty other provision, or to
make any other provisions with respect to mattexguestions arising under either ACE indenture Whidll not adversely affect the
interests of the holders of ACE debt securitiearof series

« change the conditions, limitations and restrictionghe authorized amount, terms or purposes oéjssuthentication and delivery
ACE debt securities

* add any additional events of default with respectlt or any series of ACE debt securiti
» secure the ACE debt securities;
» provide for conversion or exchange rights of thils of any series of ACE debt securities

* make any other change that does not materiallyradiyeaffect the interests of the holders of anyEAdebt securities then
outstanding. (Section 9.

The holders of at least a majority in principal ambof the outstanding ACE debt securities of agryes may, on behalf of the holders of
all ACE debt securities of that series, waive cdamle by ACE with specified covenants. (Sectior8Xi.the ACE senior indenture;
Section 10.6 of the ACE subordinated indenture) Adlders of not less than a majority in principalcaunt of the outstanding ACE debt
securities of any series may, on behalf of the éisldf all ACE debt securities of that series, wainy past default and its consequences with
respect to the ACE debt securities of that seersept a default:

* in the payment of principal of, any premium or net& on or any additional amounts with respect @EAlebt securities of that seri
or

* inrespect of a covenant or provision that caneomipdified or amended without the consent of tHddroof each outstanding ACE
debt security of any series affected. (Section )t

Under each ACE indenture, ACE must annually furtiehtrustee annually a statement regarding ifopeance of specified obligations
and any default in its performance under the applee ACE indenture. ACE is also required to delieethe trustee, within five days after its
occurrence, written notice of any event of defauitany event which after notice or lapse of timéath would constitute an event of default,
resulting from the failure to perform, or breachafy covenant or warranty contained in the apple&CE indenture or the ACE debt
securities. (Section 10.9 of the ACE senior indezt@ection 10.7 of the ACE subordinated indenture)

Discharge, Defeasance and Covenant Defeasance

We may discharge our payment obligations on the A€l securities, which we refer to as defeasamoelect to be discharged frc
complying with the covenants in the ACE indentursgept for certain ministerial obligations, likegistering transfers or exchanges of the
ACE debt securities, which we refer to as coveuaftasance.

Defeasance or covenant defeasance, as the cadgemail be conditioned upon the irrevocable depbgius with the trustee, in trust, of
a cash amount or government obligations, or botfichy through the scheduled
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payment of principal and interest in accordancé witir terms, will provide money in an amount guéint to pay the principal of, any
premium and interest on and any additional amowittsrespect to, the ACE debt securities on theedaled due dates. (Section 4.2)

We may only do this if, among other things:

» the defeasance or covenant defeasance does nibimesbreach or violation of, or constitute aadf under, the applicable AC
indenture or any other material agreement or ins#nt to which ACE is a party or by which it is baly

* no event of default or event which with notice apde of time or both would become an event of dieféth respect to the ACE debt
securities to be defeased will have occurred antbb&nuing on the date of establishment of thettand, with respect to defeasance
only, at any time during the period ending on tB8rdl day after that date; a

» we has delivered to the trustee an opinion of celulasthe effect that you will not recognize incqrgain or loss for U.S. Federal
income tax purposes as a result of the defeasara®enant defeasance and will be subject to UeBefal income tax on the same
amounts, in the same manner and at the same teneswdd have been the case if the defeasance enaatdefeasance had not
occurred. The opinion of counsel, in the case tdatance, must refer to and be based upon adelitey of the 1.R.S. received by (
a revenue ruling published by the I.R.S. or a ckan@pplicable U.S. Federal income tax law ocografter the date of the
applicable ACE indenture. (Section 4

Subordination of ACE Subordinated Debt Securities

The ACE subordinated debt securities will generalysubordinate in right of payment to the prioyrpant in full of all senio
indebtedness. (Section 16.1 of the ACE subordinaigehture) Upon any payment or distribution of assets, whether in cash, property or
securities, to creditors upon our dissolution, virigdup, liquidation or reorganization, whether vatary or involuntary, or in bankruptcy,
insolvency, receivership or other proceedingsabunts due upon all senior indebtedness will fiespaid in full, or payment provided for in
money in accordance with its terms, before the drsldf ACE subordinated debt securities are edtttiereceive or retain any payment on
account of principal of, or any premium or interestor any additional amounts with respect to ti@EAsubordinated debt securities. This
means that the holders of senior indebtednesswidintitled to receive any payment or distributdbany kind or character, including any
payment or distribution which may be payable oivdeable by reason of the payment of any otherbrtetiness of ACE being subordinated to
the payment of ACE subordinated debt securitiesclwvinay be payable or deliverable in respect ofAG& subordinated debt securities upon
any dissolution, winding-up, liquidation or reorgeation or in any bankruptcy, insolvency, receivgpsor other proceeding. (Section 16.3 of
the ACE subordinated indenture)

By reason of subordination, in the event of ouniligtion or insolvency, holders of our senior ingelmess and holders of our other
obligations that are not subordinated to senioelitedness may recover more ratably than the hotdéhe ACE subordinated debt securities.

Subiject to the payment in full of all senior indathtess, your rights, as a holder of the ACE subatdd debt securities, will be
subrogated to the rights of the holders of semidebtedness to receive payments or distributiomsiotash, property or securities applicabl
the senior indebtedness until the principal of, prgmium and interest on and any additional amowittsrespect to the ACE senior debt
securities have been paid in full. (Section 16.thefACE subordinated indenture)

32



Table of Contents

No payment of principal of, including redemptiordasinking fund payments, or any premium or inteogsbr any additional amounts
with respect to the ACE subordinated debt secsrifeany series may be made:

» if any senior indebtedness is not paid when dueaarydapplicable grace period with respect to tHaulehas ended and has not been
cured or waived or ceased to exist

» if the maturity of any senior indebtedness has lz@eelerated because of a default. (Section 16t20ACE subordinated indentul

The ACE subordinated indenture does not limit ahisit us from incurring additional senior indebteds, which may include
indebtedness that is senior to the ACE subordinggdd securities but subordinate to our other altitigns. The ACE senior debt securities will
constitute senior indebtedness with respect t&\DE subordinated debt securities.

The term “senior indebtedness” means all indebteslné ACE outstanding at any time, except:

» the ACE subordinated debt securities of the se

» indebtedness as to which, by the terms of theunmstnt creating or evidencing the indebtedness,gtavided that the indebtednes
subordinated to or ranks equally with the ACE sdbwated debt securitie

* indebtedness to an affiliate;

* interest accruing after the filing of a petitioritiating any bankruptcy, insolvency or other simimoceeding unless the interest is
allowed claim enforceable against ACE in a procegdinder federal or state bankruptcy laws;

» trade accounts payable.

Senior indebtedness will continue to be seniorlineléness and be entitled to the benefits of therslifation provisions irrespective of
any amendment, modification or waiver of any teffthe senior indebtedness. (Sections 1.1 and ¥6t8&0ACE subordinated indenture)

The ACE subordinated indenture provides that tiseberdination provisions may be changed priordaasice of the ACE subordinated
debt securities. Any change would be describetderapplicable prospectus supplement.
New York Law to Govern

The ACE indentures and the ACE debt securitieshlgoverned by, and construed in accordance thighaws of the state of New
York. (Section 1.13)
Information Concerning the Trustee

We may, from time to time, borrow from or maintai@posit accounts and conduct other banking traiosescivith J.P. Morgan Trust
Company, National Association and its affiliateghie ordinary course of business.

Under each ACE indenture, J.P. Morgan Trust Compldational Association is required to transmit aameports to all holders
regarding its eligibility and qualifications as stae under the applicable ACE indenture and relai@ttiers. (Section 7.3)
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DESCRIPTION OF ACE INA DEBT SECURITIES AND ACE GUAR ANTEE

The following description of the ACE INA debt seitiés and the ACE guarantee sets forth the mateials and provisions of the ACE
INA debt securities and the ACE guarantee to whiey prospectus supplement may relate. The ACE I&Aos debt securities are to be iss
under an indenture, referred to in this prospeatuthe ACE INA senior indenture, among ACE INA, A&fd J.P. Morgan Trust Company,
National Association (as successor to The Firsiadat Bank of Chicago), as trustee, dated as ofustg, 1999, a copy of which
incorporated by reference as an exhibit to thesteggion statement of which this prospectus forrpara. The ACE INA subordinated debt
securities are to be issued under an indenturesresf to in this prospectus as the ACE INA subatdid indenture, among ACE INA, ACE and
J.P. Morgan Trust Company, National Associations(ascessor to The First National Bank of Chicage)trustee, dated December 1, 1999, a
copy of which is incorporated by reference as driteito the registration statement of which thisgpectus forms a part. The ACE INA ser
indenture and the ACE INA subordinated indentusesmmetimes referred to herein collectively asAG& INA indentures and each
individually as an ACE INA indenture. The specificms applicable to a particular issuance of ACE Wbt securities and any variations
from the terms set forth below will be set forthtlie applicable prospectus supplement.

The following is a summary of the material termd @novisions of the ACE INA indentures, the ACE IN&bt securities and the ACE
guarantee. You should refer to the ACE INA indeasuand the ACE INA debt securities for completerimfation regarding the terms and
provisions of the ACE INA indentures, the ACE INAlt securities and the ACE guarantee. The ACE INfentures are substantially
identical, except for the covenants of ACE INA a&@E and provisions relating to subordination.

General

The ACE INA indentures do not limit the aggregatiagipal amount of ACE INA debt securities which BECANA may issue. ACE IN/
may issue ACE INA debt securities under the ACE liNdenture from time to time in one or more seridge ACE INA indentures do not lin
the amount of other indebtedness or ACE INA debtisges, other than secured indebtedness whichA@E INA or their respective
subsidiaries may issue.

Unless otherwise set forth in the applicable progpesupplement, the ACE INA senior debt securitidisbe unsecured obligations of
ACE INA and will rank equally with all of its othemsecured and unsubordinated indebtedness, sobtediin right of payment to the prior
payment in full of all of ACE INA’s senior indebtrdss, which term includes ACE INA senior debt siiesr; as described below under
“Subordination of ACE INA Subordinated Debt Sedest” The ACE INA subordinated debt securities iof aeries issued to an ACE Trust
will rank equally with each other series of ACE INdAbordinated debt securities issued to other AGEtS.

Because ACE INA is a holding company, its rightd #me rights of its creditors, including you asadder of ACE INA debt securities, to
participate in any distribution of assets of angssdiary upon that subsidiagyliquidation or reorganization or otherwise wob&subject to tr
prior claims of the subsidiary’s creditors, excepthe extent that ACE INA is a creditor of the sigliary. The rights of creditors of ACE INA,
including you as a holder of ACE INA debt secustit participate in the distribution of stock owrtiey ACE INA in its subsidiaries, including
ACE INA's insurance subsidiaries, may also be stutije the approval of insurance regulatory autiesihaving jurisdiction over the
subsidiaries.

If ACE INA subordinated debt securities are issteedn ACE Trust in connection with the issuanceeafurities by that ACE Trust, those
ACE INA subordinated debt securities may subsedyéet distributecpro ratato the holders of the securities of the ACE Trusder the
dissolution of that ACE Trust. This type of
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distribution would only occur upon the occurrenésmecified events, which will be described in #pplicable prospectus supplement. Only
one series of ACE INA subordinated debt securitigisbe issued to an ACE Trust in connection witle issuance of securities by that ACE
Trust.

The applicable prospectus supplement will desdhibeollowing terms of the offered ACE INA debt seities:
» the title the series;

« any limit on the aggregate principal amot
» the principal payment dates;

» theinterest rates, if any, or the method by whiehinterest rates will be determined, includifigdplicable, any remarketing opti
or similar option. This interest rate may be zerthie case of ACE INA debt securities issued assine price representing a discount
from the principal amount payable at matur

» the date or dates from which interest, if any, witrue or the method by which the date or datddeidetermined
» the interest payment dates and regular record dates;

« whether and under what circumstances ACE INA wal pdditional amounts because of taxes or govertahemarges that might t
imposed on holders of the ACE INA debt securitied,af so, whether and on what terms we will hawe aption to redeem the ACE
INA debt securities in lieu of paying these addiibamounts

» the place or places where the principal of, anynuen or interest on or any additional amounts witbpect to the ACE INA del
securities will be payable, where any of the ACRItebt securities that are issued in registerech fioray be surrendered for
registration of transfer or exchange, and whereddrlie ACE INA debt securities may be surrenddoeatonversion or exchang

« whether any of the ACE INA debt securities areeaddeemable at the option of ACE INA and, if e, date or dates on which, 1
period or periods within which, the price or priggavhich and the other terms and conditions upbitctwvthey may be redeemed, in
whole or in part, at the option of ACE IN,

» whether ACE INA will be obligated to redeem or phmese any of the ACE INA debt securities pursuaiintp sinking fund o
analogous provision or at your option and, if &&, date or dates and other terms and conditionghich the ACE INA debt
securities will be redeemed or purchased purswethtis obligation, and any provisions for the rekesing of the ACE INA debt
securities redeemed or purchas

» if other than denominations of $1,000 and any irgegultiple of $1,000, the denominations in whaahy ACE INA debt securities
be issued in registered form will be issuable @nather than a denomination of $5,000, the denatiims in which any ACE INA
debt securities to be issued in bearer form wilidseiable

» whether the ACE INA debt securities will be conitde into other securities of ACE INA and/or exchaable for securities of AC
or other issuers and, if so, the terms and conditigpon which the ACE INA debt securities will mngertible or exchangeabl
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« if other than the principal amount, the portiortleé principal amount, or the method by which thastipn will be determined, of th
ACE INA debt securities that will be payable upatikdration of acceleration of the maturity of th€ AINA debt securities

» if other than United States dollars, the currenfcgayment in which the principal of, any premiumimterest on or any additional
amounts on the ACE INA debt securities will be gaga

» whether the principal of, any premium or interastoo any additional amounts on the ACE INA debusiies will be payable, at tt
election of ACE INA or you, in a currency other ththat in which the ACE INA debt securities araettisto be payable and the dates
and other terms upon which this election may beer

» any index, formula or other method used to deteerttie amount of payments of principal of, any ptemor interest on or ar
additional amounts on the ACE INA debt securit

» whether the ACE INA debt securities are to be idsnehe form of one or more global securities ahdp, the identity of the
depositary for the global security or securit

» whether the ACE INA debt securities are seniorufiosdinated and, if subordinated, the applicabboatdination provisions;

* inthe case of ACE INA subordinated debt securigssed to an ACE Trust, the terms and conditidreg obligation or right o
ACE INA or you to convert or exchange the ACE INdbsrdinated debt securities into preferred seesitif that ACE Trus

* inthe case of ACE INA subordinated debt securigsged to an ACE Trust, the specifics of the test&rust agreement and, if
applicable, the agreement relating to #'s guarantee of the preferred securities of that AGIst;

* inthe case of ACE INA subordinated debt securities relative degree, if any, to which the ACE IN#bordinated debt securities
the series and the related ACE guarantee will h@®s#o or be subordinated to other series of ANR kubordinated debt securities
and the related ACE guarantee(s) or other indeltslaof ACE INA or ACE, as the case may be, in r@flgayment, whether the
other series of ACE INA subordinated debt secuwwitieother indebtedness is outstanding or

» any deletions from, modifications of or additionghe events of default or covenants of ACE INAAGE with respect to the ACE
INA debt securities

» whether the provisions described below ur“Discharge, Defeasance and Covenant Defea” will be applicable to the ACE IN,
debt securities

» whether any of the ACE INA debt securities areeddsued upon the exercise of warrants, and thes timnner and place for the
ACE INA debt securities to be authenticated andvdetd; anc

« any other terms of the ACE INA debt securities angl other deletions from or modifications or aduis to the applicable ACE IN
indenture in respect of the ACE INA debt securit{&ection 3.1

ACE INA will have the ability under the ACE INA irahtures to reopen a previously issued series of ANFEdebt securities and issue
additional ACE INA debt securities of that serieestablish additional terms of that series. ACR il also permitted to issue ACE INA debt
securities with the same terms as previously iseu@H# INA debt securities. (Section 3.1)

Unless otherwise set forth in the applicable progpesupplement, principal of, premium and inteogsand additional amounts, if any,
on the ACE INA debt securities will initially be pable at the corporate trust
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office of the trustee, or any other office or agedesignated by ACE INA for this purpose. Inter@stACE INA debt securities issued in
registered form:

* may be paid by check mailed to the persons entitiede payments at their addresses appearingeosetturity register or by transfer
to an account maintained by the payee with a backtéd in the United States; ¢

» will be payable on any interest payment date tgo#rsons in whose names the ACE INA debt secuatiesegistered at the close
business on the regular record date with respebietinterest payment da

ACE INA will designate the initial paying agentshieh will be named in the applicable prospectugptmpent, and may, at any time,
designate additional paying agents or rescind éségdation of any paying agent or approve a chamgee office through which any paying
agent acts. However, ACE INA is required to maimtipaying agent in each place where the princfany premium or interest on or any
additional amounts with respect to the ACE INA dedxdturities are payable.

Unless otherwise set forth in the applicable progpmesupplement, you may present the ACE INA debusties for transfer, duly
endorsed or accompanied by a written instrumetraofer if so required by ACE INA or the securiggistrar, or exchange for other ACE |
debt securities of the same series containing ickdriierms and provisions, in any authorized demaions, and of a like aggregate principal
amount, in each case at the office or agency nmagdeéby ACE INA for these purposes. This officelwiitially be the corporate trust office of
the trustee. Any transfer or exchange will be maikout service charge, although ACE INA may requiayment of a sum sufficient to cover
any tax or other governmental charge and any @kgenses then payable. ACE INA is not required to:

» issue, register the transfer of, or exchange, AE dlebt securities during a period beginning atdpening of business 15 days
before the day of mailing of a notice of redemptidrany ACE INA debt securities and ending at tlese of business on the day of
mailing; or

» register the transfer of or exchange any ACE INAtdscurity selected for redemption, in whole opamt, except the unredeemed
portion of any ACE INA debt security being redeenre@art. (Section 3.t

ACE INA has appointed the trustee as security teggisThe security registrar and any transfer agetially designated by ACE INA wil
be named in the applicable prospectus suppleméemtnytime, ACE INA may designate additional tramsigents or rescind the designation of
any transfer agent or approve a change in theeoffimugh which any transfer agent acts. Howev@EANA is required to maintain a transfer
agent in each place where the principal of, anynwen or interest on or any additional amounts witbpect to the ACE INA debt securities
payable. (Section 10.2)

Unless otherwise set forth in the applicable prospesupplement, we will only issue the ACE INA tsécurities in fully registered for
without coupons in minimum denominations of $1,@@@ any integral multiple of $1,000. (Section 3f2Zhe ACE INA debt securities are
issued in bearer form, any restrictions and comatémns, including offering restrictions and U.&deral income tax considerations applicable
to, and to payment on and transfer and exchanghexfe securities, will be described in the apple@rospectus supplement.

The ACE INA debt securities may be issued as caigssue discount securities, which means that Wiltyoear no interest or bear
interest at a rate which, at the time of issuaisckelow market rates. ACE INA debt securities ébas original issue discount securities wi
sold at a substantial discount below their prinkcggaount. U.S. Federal income tax and other conafabas applicable to original issue discc
securities will be described in the applicable pextus supplement.
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If the purchase price, or the principal of, anyrpitam or interest on or any additional amounts wétbpect to, any ACE INA debt
securities is payable, or if any ACE INA debt sédes are denominated, in one or more foreign cwies or currency units, the restrictions,
elections, U.S. Federal income tax consideratigpscific terms and other information will be setfidn the applicable prospectus supplement.

Unless otherwise set forth in the applicable prospesupplement, other than as described belowrrd€ovenants Applicable to ACE
INA Senior Debt Securities—Limitation on Liens oto&k of Designated Subsidiaries,” the ACE INA intlees do not contain any provisions
that would limit the ability of ACE INA to incur ttebtedness or that would afford holders of ACE I8i&bt securities protection in the event of
a sudden and significant decline in the creditityaaF ACE INA or ACE or a takeover, recapitalizati or highly leveraged or similar
transaction involving ACE INA or ACE. AccordinglACE INA or ACE could in the future enter into trasions that could increase the
amount of its outstanding indebtedness that coifiéattaits respective capital structure or crediirmg.

ACE Guarantee

We will fully and unconditionally guarantee all pagnts on the ACE INA debt securities. Unless otlisxset forth in the applicable
prospectus supplement, our guarantee of the ACEd&ior debt securities will be an unsecured otitigeof ACE and will rank equally with
all of its other unsecured and unsubordinated itetbtess. Our guarantee of the ACE INA subordindédid securities will be an unsecured
obligation of ACE, subordinated in right of paymémthe prior payment in full of all ACE senior islstedness. Our guarantee of the ACE INA
subordinated debt securities issued to an ACE Twilstank equally with our guarantee of each otkeries of ACE subordinated debt
securities issued to other ACE Trusts.

Since we are a holding company, our rights anditiies of our creditors, including you as a holdéthe ACE INA debt securities who
would be a creditor of ours by virtue of our gudes and shareholders to participate in any digiob of the assets of any subsidiary upon the
subsidiary’s liquidation or reorganization or otivexe would be subject to prior claims of the sulasigs creditors, except to the extent that we
may be a creditor of the subsidiary. The right wf oreditors, including you, to participate in tistribution of the stock owned by us in some
of our subsidiaries, including our insurance sulasiels, may also be subject to approval by inswgaegulatory authorities having jurisdiction
over the subsidiaries.

Conversion and Exchange

The terms, if any, on which ACE INA debt securitége convertible into or exchangeable for, eithandatorily, at your option or at AC
INA’s option, for ordinary shares of ACE, preferrsladares of ACE or other securities, whether origguted by ACE, property or cash, or a
combination of any of these, will be set forth lire tapplicable prospectus supplement.

Payments of Additional Amounts

We will make all payments on ACE INA debt secustigithout withholding of any present or future tsua governmental charges of the
Cayman Islands or Bermuda, each referred to inptuspectus as a taxing jurisdiction, unless weegaired to do so by applicable law or
regulation.

If we are required to withhold amounts, we willpgact to the limitations described below, pay ta yaditional amounts so that every
payment made to you, after the withholding will betthe same amount provided for in the ACE INAtdszurity and the applicable ACE
INA indenture.
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We will not be required to pay any additional amisufior

any tax or governmental charge which would not Haaen imposed but for the fact that y

were a resident of, or engaged in business or aiagd a permanent establishment or were physipadigent in, the relevant taxing
jurisdiction or otherwise had some connection whi relevant taxing jurisdiction other than the enewnership of, or receipt |
payment on, the ACE INA debt securi

presented the ACE INA debt security for paymerthimrelevant taxing jurisdiction, unless the ACBtdgecurity could not have be
presented for payment elsewhere

presented the ACE INA debt security for paymentertban 30 days after the date on which the payimerdame due unless you
would have been entitled to these additional ammifiyiou had presented the ACE debt security fgnpent within the 30-day
period;

any estate, inheritance, gift, sale, transfer,geabproperty or similar tax or other governmewtarge;
any tax or other governmental charge that is impasevithheld because of your failure to complyhwéiny reasonable request by
to provide information concerning your nationalitgsidence or identity or that of the beneficialhew or

to make any claim or satisfy any information oragmg requirement, which in either case is reqliog the relevant taxin
jurisdiction as a precondition to exemption frorhaalpart of the tax or other governmental chanre

any combination of the above items.

In addition, we will not pay additional amounts/@u are a fiduciary or partnership or other thangble beneficial owner of the ACE d
security if the beneficiary or partner or settlasuld not have been entitled to the additional anbiad it been the holder of the ACE debt
security. (Section 10.4)

Global Securities

The ACE INA debt securities may be issued, in wiwlen part, in the form of one or more global s@&ges that will be deposited with,
on behalf of, a depositary identified in the apglile prospectus supplement and registered in tine iod the depositary or its nominee. Inter
in any global ACE INA debt security will be shown,@nd transfers of the ACE INA debt securitied b effected only through, records
maintained by the depositary and its participastdescribed below.

The specific terms of the depositary arrangemelteidescribed in the applicable prospectus supetd.

Option to Extend Interest Payment Date

If and as set forth in the applicable prospectygpiment, ACE INA will have the right, at any tiraad from time to time during the tel
of any series of ACE INA subordinated debt seaesitssued to an ACE Trust, to defer payment oféstefor a number of consecutive interest
payment periods, which we refer to in this prospg&upplement as an extension period. Howeverxtemsion period may extend beyond the
stated maturity of the ACE INA subordinated delmsiies. U.S. Federal income tax consequence®trat considerations applicable to the
ACE INA subordinated debt securities will be delsed in the applicable prospectus supplement. @eétil1 of the ACE INA subordinated
indenture)
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Covenants Applicable to ACE INA Senior Debt Securies
Limitation on Liens on Stock of Designated Subsielx

Under the ACE INA senior indenture, each of ACE Iididd ACE will covenant that, so long as any ACE IskXior debt securities are
outstanding, it will not, nor will it permit any baidiary to create, incur, assume, guarantee @rethe permit to exist any indebtedness sec
by any security interest on any shares of capitadksof any designated subsidiary, unless ACE IMA ACE concurrently provide that the
ACE INA senior debt securities and, if ACE INA aAQE elect, any other indebtedness of ACE INA tkatat subordinate to the ACE INA
senior debt securities and with respect to whiehgbverning instruments require, or pursuant tactvibine ACE INA is otherwise obligated, to
provide such security, will be secured equally wiita indebtedness for at least the time perioather indebtedness is so secured. (Section
10.5 of the ACE INA senior indenture)

The term “designated subsidiary” means any presefitture consolidated subsidiary of ACE, the cdidsted net worth of which
constitutes at least 5% of ACE’s consolidated nettlw (Section 1.1 of the ACE INA senior indenture)

For purposes of the ACE INA indentures, the ternd&ibtedness” means, with respect to any person:

the principal of and any premium and interest
indebtedness for money borrowed and

indebtedness evidenced by notes, debentures, bomdser similar instruments for the payment of evhihe person is responsible
liable;

all capitalized lease obligations;

all obligations issued or assumed as the defemechpse price of property, all conditional salegdtions and all obligations und
any title retention agreement, but excluding tradeounts payable arising in the ordinary courdausiness

all obligations for the reimbursement of any obtigo any letter of credit, banker's acceptancearoilar credit transaction, generally
other than obligations with respect to lettersrefdit securing obligations, other than obligatiohshe type referred to above, entered
into in the ordinary course of business to the mxtieese letters of credit are not drawn uponfand to the extent drawn upon, such
drawing is reimbursed no later than the third besinday following receipt by such person of a dehfanreimbursement following
payment on the letter of cred

all obligations of the type referred to above dfastpersons and all dividends of other personthidpayment of which, in either
case, the person is responsible or liable as ahlgg@arantor or otherwis

all obligations of the type referred to above dfestpersons secured by any mortgage, pledge skeyrity interest or othe
encumbrance on any property or asset of the pevdwether or not the obligation is assumed by threqge anc

any amendments, modifications, refundings, renewaaéxtensions of any indebtedness or obligatiestidieed above. (Section 1.1)

Limitations on Disposition of Stock of DesignatetbSdiaries

The ACE INA senior indenture also provides thatlostw as any ACE INA senior debt securities arestaumding and except in a
transaction otherwise governed by the ACE INA indess, neither ACE INA nor ACE will issue, sellsam, transfer or otherwise dispose of
any shares of, securities convertible into, or
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warrants, rights or options to subscribe for orchase shares of, capital stock, other than prefetgek having no voting rights, of any
designated subsidiary. Similarly, ACE INA will npérmit any designated subsidiary to issue, other tb ACE INA or ACE, these types of
securities, warrants, rights or options, other thimector’s qualifying shares and preferred stoakihg no voting rights, of any designated
subsidiary, if, after giving effect to the transantand the issuance of the maximum number of shiaseiable upon the conversion or exercise
of all the convertible securities, warrants, rightoptions, ACE would own, directly or indirecthgss than 80% of the shares of capital stot
the designated subsidiary, other than preferrezkdtaving no voting rights.

However, ACE INA may issue, sell, assign, transieotherwise dispose of securities if the consiti@nas at least a fair market value as
determined by ACE INA’s board or if required by lawregulation. ACE INA or ACE, as the case mayrhay also merge or consolidate any
designated subsidiary into or with another diredhdirect subsidiary of ACE, the shares of capstaick of which ACE owns at least 80% or,
subject to the provisions described under “—Coudsion, Amalgamation, Merger and Sale of Assetédwesell, transfer or otherwise
dispose of the entire capital stock of any desighaubsidiary at one time if the consideratiort ieast fair market value as determined by /
INA’s or ACE’s board. (Section 10.6 of the ACE INs&nior indenture)

Covenants Applicable to ACE INA Subordinated Debt &curities Issued to an ACE Trust

Each of ACE INA and ACE will also covenant, as &xle series of ACE INA subordinated debt securiisged to an ACE Trust in
connection with the issuance of preferred secsridigd common securities by that ACE Trust, thailltnot, and will not permit any of its
subsidiaries to:

declare or pay any dividends or distributions arredleem, purchase, acquire or make a liquidataymgnt with respect to, any of
the outstanding capital stock of ACE INA or ACE ths case may be,

make any payment on or repay, repurchase or redegrdebt security of ACE INA or ACE that ranks jonin interest to the ACI

INA subordinated debt securities or the related AfDBrantee, as the case may be, or make any paymightrespect to any
guarantee by ACE INA or ACE, as the case may btheflebt securities of any subsidiary of ACE INAACE, as the case may be,

if the guarantee ranks junior in interest to theBAIGIA subordinated debt securities or the relat&@EAguarantee, as the case may be,
other than

dividends or distributions on the capital stockAGE INA paid or made to ACE and dividends or distitions in common stock «
ACE INA or ordinary shares of ACE, as the case ine)

redemptions or purchases of any rights outstandnugr a shareholder rights plan of ACE INA or A@E the case may be, or the
declaration of a dividend of these rights or tte@nce of stock under the plans in the fut

payments under any preferred securities guaraatet

purchases of common stock or ordinary shares tktatthe issuance of common stock or ordinary shangler any of ACE INA’s or
ACE'’s benefit plans for its directors, officers or eayaes

if at that time:

any event of which ACE INA or ACE has actual knodde that, with the giving of notice or lapse oféior both, would constitute
an event of default and in respect of which ACE IBFRACE, as the case may be, shall not have tad@sonable steps to cure shall
have occurrec
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ACE shall be in default with respect to its paymeihany obligations under the preferred securijiggrantee relating to the relal
preferred securities «

ACE INA shall have given notice of its electionltegin an extension period and shall not have rdsdiithe notice, or the extension
period, or any extension of the extension peribd|l$9e continuing. (Section 10.9 of the ACE INAsudinated indenture

If ACE INA subordinated debt securities are issteedn ACE Trust in connection with the issuancereferred securities and common
securities of the ACE Trust, for so long as the AGE subordinated debt securities remain outstagidkCE INA will also covenant:

to maintain, directly or indirectly, 100% ownershipthe common securities of the ACE Trt

not to voluntarily dissolve, wind-up or liquidateet ACE Trust, except in connection with the disttibn of ACE INA subordinated
debt securities to the holders of preferred sdesrand common securities in liquidation of the AQHst, the redemption of all of t
preferred securities and common securities of t8& Arust or specified mergers, consolidations oalgamations, each as permit
by the restated trust agreement of the ACE Trunst

to use its reasonable efforts, to cause the ACEtTauremain classified as a grantor trust for &leral income tax purposes.
(Section 10.9 of the ACE INA subordinated inden}t

Consolidation, Amalgamation, Merger and Sale of Asds
Each ACE INA indenture provides that ACE INA and B@ay not:

consolidate or amalgamate with or merge into amggreor convey, transfer or lease its propertiesassets as an entirety
substantially as an entirety to any persor

permit any person to consolidate or amalgamate evitherge into ACE INA or ACE, respectively, or ey, transfer or lease its
properties and assets as an entirety or substgragmbn entirety to ACE INA or ACE, respective

unless:

in the case of ACE INA, the person is a corporaticganized and existing under the laws of the Wh8&ates of America, any state
the United States or the District of Columk

in the case of ACE, the person is a corporatiomoied and existing under the laws of the UnitedeStof America, any state of t
U.S., the District of Columbia, Bermuda, the Caynslands or any other country that, on August B9 9vas a member of the
Organization for Economic Cooperation and Developty

the surviving entity expressly assumes, the paymkall amounts on all of the ACE INA or ACE deletcsirities and the performan
of ACE INA’s or ACE’s obligations under the ACE INiddenture and the ACE INA debt securities or AG#enture and ACE debt
securities; an

the surviving entity provides for conversion or Bange rights in accordance with the provision$efACE debt securities of a
series that are convertible or exchangeable irdary shares or other securities;

immediately after giving effect to the transactand treating any indebtedness which becomes agatioih of ACE INA or ACE or
subsidiary as a result of the transaction as havasm incurred by ACE INA or ACE or the subsidiatythe time of the transaction,
no event of default, and no event which after moticlapse of time or both would become an evendefdult, will have happened a
be continuing. (Sections 8.1 and &
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Events of Default

Each of the following events will constitute an evef default under each ACE INA indenture, whetihée voluntary or involuntary ¢
be effected by operation of law or pursuant to janigment, decree or order of any court or any qQndge or regulation of any administrative
governmental body:

default in the payment of any interest on, or adgittonal amounts payable with respect to, any ARE debt security when th
interest or additional amounts become due and payabd continuance of this default for a perio@@fdays

default in the payment of the principal of or amgmium on, or any additional amounts payable wegpect to, any ACE INA de
security when the principal, premium or additioaalounts become due and payable either at matugbn any redemption, by
declaration of acceleration or otherwi

default in the deposit of any sinking fund paymevtien due;

default in the performance, or breach, of any canér warranty of ACE INA or ACE for the benefittbe holders of the ACE INA
debt securities, and the continuance of this detaubreach for a period of 60 days after ACE IN#smeceived written notice from
the holders

if any event of default under a mortgage, indenturastrument under which ACE or ACE INA may issaeby which ACE or ACE
INA may secure or evidence, any indebtedness, diroduian event of default under any other serieS@E INA debt securities,
whether the indebtedness now exists or is latetedeor incurred, happens and consists of defadiits payment of more than
$50,000,000 in principal amount of indebtednegh@maturity of the indebtedness, after giving @ffe any applicable grace period,
or results in the indebtedness in principal amauetxcess of $50,000,000 becoming or being decldvedand payable prior to the
date on which it would otherwise become due andbplay and this default is not cured or the acctteras not rescinded or annull
within a period of 30 days after ACE INA has re@zlwvritten notice

ACE INA or ACE shall fail within 60 days to pay, b or otherwise discharge any uninsured judgmenbaort order for the payme
of money in excess of $50,000,000, which is notesfeon appeal or is not otherwise being appropyiaentested in good fait!

events in bankruptcy, insolvency or reorganizatbACE INA or ACE; anc

any other event of default, which will be descriliedhe applicable prospectus supplement. (Se&ibhp

If an event of default with respect to the ACE IAbt securities of any series, other than event&okruptcy, insolvency or
reorganization, occurs and is continuing, eithertthistee or the holders of not less than 25%incial amount of the outstanding ACE INA
debt securities of the series may declare the ipahamount, or a lesser amount as may be proviateid the ACE INA debt securities, of all
outstanding ACE INA debt securities of the sergebé¢ immediately due and payable by written notficghe case of an event of default with
respect to a series of ACE INA subordinated debtisges issued to an ACE Trust, if the truste¢her holders fail to declare the principal
amount, or lesser amount, to be due and payablediately, the holders of at least 25% in liquidateonount of the outstanding preferred
securities of the ACE Trust may do so by writteticen At any time after a declaration of accelenathas been made, but before a judgment or
decree for payment of money has been obtainedeiriktee, generally, the holders of not less tharajority in principal amount of the ACE
INA debt securities of the series may rescind amiithe declaration of acceleration. In the cdse geries of ACE INA subordinated debt
securities issued to an ACE Trust, if the holdaiktb rescind and annul the declaration, the haldé a majority in liquidation amount of the
outstanding preferred securities of the ACE Truaynsubject to satisfaction of specified conditiaescind and annul the declaration by

written
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notice. Any event of bankruptcy, insolvency or gaorization will cause the principal amount and aedrinterest, or the lesser amount as
provided for in the ACE INA debt securities, to bee immediately due and payable without any detitarar other act by the trustee or any
holder. (Section 5.2)

Each ACE INA indenture provides that, within 90 gafter the occurrence of any event which is, tarafotice or lapse of time or both
would become, an event of default the trustee tnassmit, notice of the default to each holderhaf ACE INA debt securities unless the
default has been cured or waived. However, excefhta case of a default in the payment of princggabr premium or interest, if any, on or
additional amounts or any sinking fund or purchiasel installment with respect to any ACE INA debtagrity, the trustee may withhold this
notice if and so long as the board of directorgcexive committee or trust committee of directard/ar responsible officers of the trustee
determine in good faith that the withholding of titice is in the best interest of the holdersc(iga 6.2)

If an event of default occurs and is continuingwitspect to the ACE INA debt securities of anyesetthe trustee may, in its discretion,
proceed to protect and enforce its rights andititeés of the holders of ACE INA debt securitiesddyappropriate judicial proceedings. (Sec
5.3) Each ACE INA indenture provides that, subjedhe duty of the trustee during any default toveith the required standard of care, the
trustee will be under no obligation to exercise ahits rights or powers under the ACE INA indemtat the request or direction of any of the
holders, unless the holders have offered the gusi@sonable indemnity. (Section 6.1) Subjecteésdtlindemnification provisions, the holders
of a majority in principal amount of the outstargli®CE INA debt securities of any series will gerigrhave the right to direct the time,
method and place of conducting any proceedingrigrramedy available to the trustee, or exercisimgteust or power conferred on the trus
with respect to the ACE INA debt securities of Hegies. (Section 5.12)

If an event of default with respect to a serieAGE INA subordinated debt securities issued to &EArust has occurred and is
continuing and this event is attributable to a difen the payment of principal of, any premiumimterest on or additional amounts with res;
to the related ACE INA subordinated debt securitieshe date the principal, premium, interest alittahal amounts are otherwise payable, a
holder of preferred securities of the ACE Trust rivegtitute directly a legal proceeding against AGEA or ACE, pursuant to the ACE
guarantee, for enforcement of payment to the halflére principal of, any premium and interest ad additional amounts with respect to the
related ACE INA subordinated debt securities hadmgincipal amount equal to the liquidation amoafrthe holder’s related preferred
securities, referred to in this prospectus asectlaction. (Section 5.8 of the ACE INA subordinkiredenture) ACE INA and ACE may not
amend the ACE INA subordinated indenture to remtbigeright to bring a direct action without theg@rconsent of the holders of all of the
outstanding preferred securities of the ACE Tr(8éction 9.2 of the ACE INA subordinated indentufehe right to bring a direct action is
removed, the applicable ACE Trust may become subjethe reporting obligations under the Exchange Each of ACE INA and ACE will
have the right under the ACE INA subordinated irtdento set-off any payment made to a holder offigored securities by ACE INA or ACE,
as the case may be, in connection with a dire@ractSection 3.12 of the ACE INA subordinated intlge)

The holders of the preferred securities will notlée to exercise directly any remedies other thase set forth in the preceding
paragraph available to the holders of the relat€& ANA subordinated debt securities.

Modification and Waiver

ACE INA, ACE and the trustee may modify or amentiesi ACE INA indenture with the consent of the hesklof not less than a majot
in principal amount of the outstanding ACE INA debturities of each series
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affected by the modification or amendment, so laaghe modification or amendment does not, witlloeitconsent of each affected holder:

» change the stated maturity of the principal ofay premium or installment of interest on or angliidnal amounts with respect
any ACE INA debt security

» reduce the principal amount of, or the rate, or ifiyatie calculation of the rate, of interest onaoly additional amounts with resp
to, or any premium payable upon the redemptioma§, ACE INA debt security

» change the obligation of ACE INA or ACE to pay adifial amounts with respect to any ACE INA debtsdy;
* reduce the amount of the principal of an origisalie discount security that would be due and paygibn a declaration
acceleration of the maturity of the original issliscount security or the amount provable in bantayy

» change the redemption provisions of any ACE INAtdedzurity or adversely affect the right of repayinat the option of any holder
of any ACE INA debt security

» change the place of payment or the coin or currémayhich the principal of, any premium or interestor any additional amour
with respect to any ACE INA debt security is paya

* impair the right to institute suit for the enforocemt of any payment on or after the stated matofigny ACE INA debt security, or,
in the case of redemption, on or after the redesnpdate or, in the case of repayment at the oti@my holder, on or after the
repayment date

» reduce the percentage in principal amount of thstanding ACE INA debt securities, the consent bbse holders is required in
order to take specific actior

» reduce the requirements for quorum or voting bylad of ACE INA debt securities;

» modify any of the provisions relating to the suboadion of the ACE INA debt securities or the AClagantee in a manner adve
to the holders of ACE INA subordinated debt se@sj

» modify or effect in any manner adverse to the haldd ACE INA debt securities the terms and cowd#i of the obligations of ACE
in respect of the due and punctual payment of palof, or any premium or interest on, or any sigkfund requirements or
additional amounts with respect to, the ACE INA tedcurities

* modify any of the provisions regarding the waiveépast defaults and the waiver of specified covénby the holders of ACE INA
debt securities, except to increase any percenzigerequired or to provide that other provisiohthe ACE INA indenture cannot
modified or waived without the consent of the holdeeach ACE INA debt security affected by the ifiodtion or waiver;

* make any change that adversely affects the rigbotwert or exchange any ACE INA debt security iotdor other securities of AC
INA, ACE or other securities, cash or property @c@dance with its terms;

» modify any of the above provisions. (Section ¢

In addition, no supplemental indenture may, diseotlindirectly, modify or eliminate the subordiimat provisions of the ACE INA
subordinated indenture in any manner which mighmiteate or impair the subordination of the ACE IdAbordinated debt securities to senior
indebtedness or the subordination of the
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related ACE guarantee to ACE senior indebtednegisout the prior written consent of the holderghad senior indebtedness or the ACE se
indebtedness, respectively. (Section 9.7 of the ATA subordinated indenture)

ACE INA, ACE and the trustee may modify or amerttiexi ACE INA indenture and the ACE INA debt sedastof any series without
the consent of any holder in order to, among atfiegs:

» provide for a successor to ACE INA or ACE pursuand consolidation, amalgamation, merger or sakseéts;

« add to the covenants of ACE INA or ACE for the féraf the holders of all or any series of ACE IN¥&ebt securities or to surrenc
any right or power conferred upon ACE INA or ACEthe applicable ACE INA indentur

» provide for a successor trustee with respect téAtbE INA debt securities of all or any series;

e cure any ambiguity or correct or supplement anyigion in either ACE INA indenture which may be éetive or inconsistent wit
any other provision, or to make any other provisiwaith respect to matters or questions arising ueiber ACE INA indenture
which will not adversely affect the interests of tolders of ACE INA debt securities of any ser

« change the conditions, limitations and restrictionghe authorized amount, terms or purposes oéjsauthentication and delivery
ACE INA debt securities under either ACE INA inders;

* add any additional events of default with respectlt or any series of ACE INA debt securities;
» secure the ACE INA debt securiti¢
» provide for conversion or exchange rights of thiels of any series of ACE INA debt securities; or

* make any other change that does not materiallyradiyeaffect the interests of the holders of anyEABIA debt securities the
outstanding under the applicable ACE INA indent&ection 9.1

The holders of at least a majority in principal ambof the outstanding ACE INA debt securities oy @eries may, on behalf of the
holders of all ACE INA debt securities of that sariwaive compliance by ACE INA and ACE with spiecifcovenants of the applicable ACE
INA indenture. (Section 10.8 of the ACE INA senindenture; Section 10.6 of the ACE INA subordinatetkenture) The holders of not less
than a majority in principal amount of the outstiaigdACE INA debt securities on behalf of the hoklef all ACE INA debt securities of that
series and, in the case of any ACE INA subordindtdat securities issued to an ACE Trust, the heldénot less than a majority in liquidation
amount of the outstanding preferred securitieh©fACE Trust, may waive any past default and itssequences with respect to the ACE INA
debt securities of that series, except a default:

* in the payment of principal, any premium or intéi@s or any additional amounts with respect to ANB debt securities of the
series; ol

* inrespect of a covenant or provision of the apiile ACE INA indenture that cannot be modified wreaded without the consent
the holder of each outstanding ACE INA debt seguwoftany series affected. (Section 5.

Under each ACE INA indenture, each of ACE INA an@EAmust annually furnish the trustee a statemeggiroéng its performance of
specified obligations and any default in its perfance under the applicable ACE INA indenture. EefcACE INA and ACE is also required
deliver to the trustee, within five days afteratscurrence, written notice of any event of defamitany event which after notice or lapse of time
or both would constitute an event of default, résglfrom the failure to perform or breach of amyvenant or warranty
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contained in the applicable ACE INA indenture a&¢ tiCE INA debt securities of any series. (Sectibd® and 10.10 of the ACE INA senior
indenture; Sections 10.7 and 10.8 of the ACE INBasdinated indenture)

Discharge, Defeasance and Covenant Defeasance

ACE INA or ACE may discharge their payment obligag on the ACE INA debt securities, which we reéfeas defeasance, or elect tc
discharged from complying with the covenants inAlE NA indentures, except for certain ministenaligations, like registering transfers or
exchanges of the ACE INA debt securities, whichrefer to as covenant defeasance.

ACE INA or ACE may only do this if, among other things,

» the defeasance or covenant defeasance does nibimesbreach or violation of, or constitute aadf under, the applicable ACE
INA indenture or any other material agreement striment to which ACE INA or ACE is a party or byieh either or them is
bound,

* no event of default or event which with notice apde of time or both would become an event of deféth respect to the ACE IN;
debt securities to be defeased will have occurneddoe continuing on the date of establishment etthst and, with respect to
defeasance only, at any time during the periodrendn the 123rd day after that date .

* ACE INA or ACE has delivered to the trustee an apirof counsel to the effect that the you will metognize income, gain or lo
for U.S. Federal income tax purposes as a restiteoflefeasance or covenant defeasance and vellliject to U.S. Federal income
tax on the same amounts, in the same manner ahd same times as would have been the case iefleagshnce or covenant
defeasance had not occurred. The opinion of copimstile case of defeasance, must refer to ancddedoupon a letter ruling of the
I.R.S. received by ACE, a Revenue Ruling publishedthe I.R.S. or a change in applicable U.S. Fddecame tax law occurring
after the date of the applicable ACE indenturec(ia 4.2)

Subordination of ACE INA Subordinated Debt Securities

The ACE INA subordinated debt securities will gerigrbe subordinate in right of payment to the ppayment in full of all senior
indebtedness. (Section 16.1 of the ACE INA subatid indenture) Upon any payment or distributioassfets of ACE INA of any kind or
character, whether in cash, property or securit@esreditors upon any dissolution, winding-upuiigation or reorganization of ACE INA,
whether voluntary or involuntary, or in bankruptaysolvency, receivership or other proceedingsamibunts due upon all senior indebtedness
will first be paid in full, or payment provided far money in accordance with its terms, beforeltblelers of ACE INA subordinated debt
securities of that series are entitled to receiveetain any payment on account of principal ofany premium or interest on, or any additional
amounts with respect to, the ACE INA subordinatettdecurities. This means that the holders o$éméor indebtedness will be entitled to
receive any payment or distribution, which may bgable or deliverable by reason of the paymenhgfather indebtedness of ACE INA be
subordinated to the payment of ACE INA subordinatelt securities, which may be payable or delierabrespect of the ACE INA
subordinated debt securities upon any dissolutia@mging-up, liquidation or reorganization or in abgnkruptcy, insolvency, receivership or
other proceeding. (Section 16.3 of the ACE INA sdiated indenture)

By reason of this subordination, in the event gfillation or insolvency of ACE INA, holders of senindebtedness and holders of other
obligations of ACE INA that are not subordinatedtie senior indebtedness may recover more, ratdtay, the holders of the ACE INA
subordinated debt securities.
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Subiject to the payment in full of all senior indatitess, the rights of the holders of the ACE INBosdinated debt securities will be
subrogated to the rights of the holders of the@wandebtedness to receive payments or distribatarcash, property or securities of ACE INA
applicable to the senior indebtedness until thegipal of, any premium and interest on, and anytadchl amounts with respect to, the ACE
INA subordinated debt securities have been pafdlin(Section 16.4 of the ACE INA subordinated @mure)

No payment of principal of, including redemptiordasinking fund payments, or any premium or intecgsbr any additional amounts
with respect to the ACE INA subordinated debt sitiesrmay be made by ACE INA if:

* any senior indebtedness is not paid when due, ppljcable grace period with respect to the defhat ended and the default has
been cured or waived or ceased to exis

» the maturity of any senior indebtedness has beeglerated because of a default. (Section 16.2eoADE INA subordinated
indenture)

The ACE INA subordinated indenture does not limipmhibit ACE INA from incurring additional seniagmdebtedness, which may
include indebtedness that is senior to the ACE BuBordinated debt securities, but subordinatefteratbligations of ACE INA. The ACE
INA senior debt securities will constitute seniodébtedness with respect to the ACE INA subordthdebt securities.

The term “senior indebtedness” means, with resjettte ACE INA subordinated debt securities of payticular series, all indebtedness
of ACE INA outstanding at any time, except:
» the ACE INA subordinated debt securities of thaiese

» indebtedness as to which, by the terms of theunsnt creating or evidencing the same, it is predithat the indebtedness is
subordinated to or ranks equally with the ACE INAesrdinated debt securitie

» indebtedness of ACE INA to an affiliate of ACE IN

* interest accruing after the filing of a petitioritiating any bankruptcy, insolvency or other simisoceeding unless the interest is an
allowed claim enforceable against ACE INA in a mreding under federal or state bankruptcy le

» trade accounts payable; and
* any indebtedness, including all other debt se@sritind guarantees in respect of those debt sesuiititially issued tc
e any ACE Trust or

« any trust, partnership or other entity affiliatedhwACE which is a financing vehicle of ACE or aaffiliate of ACE in connectiol
with an issuance by the entity of preferred semsridr other securities which are similar to thefgmed securities described under
“Description of Preferred Securities” below thag guaranteed by ACE pursuant to an instrumentrémids equally with or junior in
right of payment to the preferred securities guees described und”Description of the Preferred Securities Guarar” below.

Senior indebtedness with respect to the ACE INAosdinated debt securities shall continue to betledtio the benefits of the
subordination provisions irrespective of any ameadipmodification or waiver of any term of the serindebtedness. (Sections 1.1 and 16.8
of the ACE INA subordinated indenture)
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The ACE INA subordinated indenture provides thatshbordination provisions, insofar as they refateny particular series of ACE IN
subordinated debt securities, may be changed farissuance of the applicable ACE INA subordinatelit securities, which change would be
described in the applicable prospectus supplement.

Subordination of ACE Guarantee of ACE INA Subordinated Debt Securities

The ACE guarantee of ACE INA subordinated debt gdes will generally be subordinate in right ofypaent to the prior payment in full
of all ACE senior indebtedness. (Section 18.1 efAICE INA subordinated indenture) Upon any payneerdistribution of assets of ACE of
any kind or character, whether in cash, propertyemurities, to creditors upon any dissolution,ding-up, liquidation or reorganization of
ACE, whether voluntary or involuntary, or in banftey, insolvency, receivership or other proceediadjsamounts due upon all ACE senior
indebtedness will first be paid in full, or paymefithe ACE senior indebtedness provided for in eyim accordance with its terms, before the
holders of ACE INA subordinated debt securitiesentitled to receive or retain any payment from A@Eaccount of principal of, or any
premium or interest on, or any additional amourith vespect to, the ACE INA subordinated debt siéiest This means that the holders of
ACE senior indebtedness shall be entitled to recaiw payment or distribution by ACE of any kindcbaracter, including any payment or
distribution which may be payable or deliverableAyE by reason of the payment of any other indeieed of ACE being subordinated to the
payment of ACE INA subordinated debt securitiesiclvimay be payable or deliverable by ACE in respéthe ACE INA subordinated debt
securities upon any dissolution, winding-up, licatidn or reorganization or in any bankruptcy, ingolcy, receivership or other proceeding.
(Section 18.3 of the ACE INA subordinated indenfure

By reason of this subordination, in the event gfillation or insolvency of ACE, holders of ACE sarindebtedness and holders of other
obligations of ACE that are not subordinated toARE senior indebtedness may recover more, rattiidy, the holders of the ACE INA
subordinated debt securities.

Subject to the payment in full of all ACE seniod@btedness, the rights of the holders of the ACE $Nbordinated debt securities under
the ACE guarantee will be subrogated to the rightke holders of the ACE senior indebtednessdeive payments or distributions of cash,
property or securities of ACE applicable to the A§€ior indebtedness until the principal of, argnpium and interest on, and any additional
amounts with respect to, the ACE INA senior delsusiéies have been paid in full. (Section 18.4hef ACE INA subordinated indenture)

No payment of principal of, including redemptiordasinking fund payments, or any premium or intecgsbr any additional amounts
with respect to the ACE INA subordinated debt sitiesrof any series may be made by ACE if:

» any ACE senior indebtedness is not paid when dueapplicable grace period with respect to the ulefaas ended and the default
has not been cured or waived or ceased to exi

» the maturity of any ACE senior indebtedness has lageelerated because of a default. (Section ¥82ACE INA subordinated
indenture)

The ACE INA subordinated indenture does not limipmhibit ACE from incurring additional ACE senimrdebtedness, which may
include indebtedness that is senior to the ACEantae of the ACE INA subordinated debt securities,subordinate to other obligations of
ACE. The ACE senior debt securities will constittdeE senior indebtedness with respect to the ACE $Nbordinated debt securities.
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The term “ACE senior indebtedness” means, witheesto the ACE INA subordinated debt securitieamf particular series, all
indebtedness of ACE outstanding at any time, except

* ACE’s obligations under the ACE guarantee in respéthe ACE INA subordinated debt securities afttheries;

* indebtedness as to which, by the terms of thelumsnt creating or evidencing the same, it is predithat the indebtedness
subordinated to or ranks equally with A’s obligations under the ACE guarantee in respetiteACE subordinated debt securiti

» indebtedness of ACE to an affiliate of ACE;

* interest accruing after the filing of a petitionitiating any bankruptcy, insolvency or other simisoceeding unless the interest is an
allowed claim enforceable against ACE in a procegdinder federal or state bankruptcy la

» trade accounts payabl

» ACE’s obligations under the ACE guarantee in respéthe ACE INA subordinated debt securities ail§i issued to:
e any ACE Trusto

« any trust, partnership or other entity affiliatedwACE which is a financing vehicle of ACE or aaffiliate of ACE in connection
with an issuance by the entity of preferred seiasrior other securities which are similar to thefemred securities described under
“Description of Preferred Securities” below that guaranteed by ACE pursuant to an instrument#mkis equally with a junior in
right of payment to the preferred securities guees described und”Description of Preferred Securities Guarar” below; anc

» all preferred securities guarantees and all singilearantees issued by ACE on behalf of holdergefepred securities of an AC
Trust or other similar preferred securities isshgdany trust, partnership or other entity affiléitwith ACE which is a financing
vehicle for ACE or any affiliate of ACE

The ACE INA subordinated indenture provides thatshbordination provisions, insofar as they refateny particular series of ACE IN
subordinated debt securities, may be changed farire issuance of that series of ACE INA suboridalebt securities, which change would
be described in the applicable prospectus supplemen
New York Law to Govern

The ACE INA indentures, the ACE INA debt securiteexl the ACE guarantee will be governed by, andtroad in accordance with, t
laws of the state of New York. (Section 1.13)
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DESCRIPTION OF THE WARRANTS TO PURCHASE
ORDINARY SHARES OR PREFERRED SHARES

The following summary sets forth the material teand provisions of the ordinary share warrantsaeferred share warrants, which
would be issued pursuant to a stock warrant agreebsween ACE and a stock warrant agent to betselat the time of issue. The stock
warrant agreement may include or incorporate bgregfce standard warrant provisions substantialtgérform of the standard stock warrant
provisions, which is filed as an exhibit to theist@ation statement of which this prospectus foenpart.

General

The stock warrants may be issued under the stodlanteagreement independently or together withahgr securities offered by a
prospectus supplement. If stock warrants are affates applicable prospectus supplement will dbsdtie designation and terms of the stock
warrants, including, without limitation, the folldmg:

» the offering price, if any;
» the designation and terms of the ordinary shargseaferred shares purchasable upon exercise atdlok warrants
» if applicable, the date on and after which thelstoarrants and the related offered securities élseparately transferable;

« the number of ordinary shares or preferred shareshpsable upon exercise of one stock warranttedhitial price at which shart
may be purchased upon exercise of the stock wa

» the date on which the right to exercise the stoakrants shall commence and the date on which tiigdsts shall expire;

» adiscussion of the material U.S. Federal incometmsiderations

» any call provisions;

» the currency in which the offering price, if anpdaexercise price are payak

» the antidilution provisions of the stock warrarged

» any other terms of the stock warratr

The ordinary shares or preferred shares issualole egercise of the stock warrants will, when issimeaccordance with the stock warr

agreement, be fully paid and nonassessable. Thassrthat the shares will be paid for in full at timee they are issued, and, once they are paid
for in full, there will be no further liability fofurther assessments or taxation.

Exercise of Stock Warrants

You may exercise your stock warrants by surrendeidrthe stock warrant agent your stock warranifazate with the form of election 1
purchase on the reverse of the certificate propargpleted and executed by you, or your authoréggght, which signature must be guaranteed
by a bank or trust company, by a broker or dealdckvis a member of the National Association of Bities Dealers, Inc., which we refer to
this prospectus as the NASD, or by a member otiameal securities exchange. You must indicate enftim of election whether you are
electing to exercise all or a portion of the steckrants evidenced by the certificate. You mugt alsomit a payment of the aggregate exercise
price of the stock warrants to be exercised in lhwfoney of the United States along with your stagkrant certificates, unless otherwise set
forth in the applicable prospectus supplement. Ugaeipt of the stock warrant certificate, formetdction and aggregate payment, if

51



Table of Contents

applicable, by the stock warrant agent, the stoakant agent will requisition from the transfer agfor the ordinary shares or the preferred
shares, as the case may be, a certificate repmegeimé number of ordinary shares or preferredeshpurchased for issuance and delivery tc
or upon your written order. If you exercise lesartfall of the stock warrants evidenced by any steakant certificate, the stock warrant agent
shall deliver to you a new stock warrant certifecegpresenting your unexercised stock warrants.

Antidilution and Other Provisions

The exercise price payable, the number of ordishgres or preferred shares purchasable upon theisexef each stock warrant, and the
number of stock warrants outstanding are subjeatjostment if specified events occur. These evientade:

» theissuance of a stock dividend to holders ofradi shares or preferred shares; and

* acombination, subdivision or reclassification adioary shares or preferred shai

In lieu of adjusting the number of ordinary shavepreferred shares purchasable upon exercisecbfstack warrant, ACE may elect to
adjust the number of stock warrants. No adjustriretite number of shares purchasable upon exertibe gtock warrants will be required
until cumulative adjustments require an adjustneértt least 1% in the number of shares purchas#¥emay also, at its option, reduce the
exercise price at any time. No fractional shardkheiissued upon exercise of stock warrants, utwil pay the cash value of any fractional
shares otherwise issuable. Notwithstanding thegaliag sentences, in case of any consolidation, engog sale or conveyance of our property
we as an entirety or substantially as an entiggiy, as a stock warrant holder, shall have the tigthe kind and amount of shares of stock and
other securities and property, including cash,ivatse by a holder of the number of ordinary shamegreferred shares into which your stock
warrants were exercisable immediately prior to évient.

No Rights as Shareholders

You will not be entitled, by virtue of being a skowarrant holder, to vote, to consent, to receividénds, to receive notice as
shareholders with respect to any meeting of shédetr®for the election of our directors or any ottmatter, or to exercise any rights
whatsoever as shareholders of our’s.
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DESCRIPTION OF THE WARRANTS TO PURCHASE DEBT SECURITIES

The following summary sets forth the material teand provisions of the debt warrants, which wowdddsued pursuant to a debt war
agreement between ACE and a debt warrant agemet $elbcted at the time of issue. The debt wargneteanent may include or incorporate by
reference standard warrant provisions substantialfige form of the standard debt warrant provisjomhich is filed as an exhibit to the
registration statement of which this prospectuma part.

General

The debt warrants may be issued under the debantasgreement independently or together with ahgratecurities offered by
prospectus supplement. If debt warrants are offehedapplicable prospectus supplement will desdfile designation and terms of the debt
warrants, including, without limitation, the follomg:

» the offering price, if any
» the designation, aggregate principal amount amdgef the ACE debt securities purchasable uporceseeof the debt warrants;
» if applicable, the date on and after which the dedrrants and the related offered securities velsbparately transferab

» the principal amount of ACE debt securities purelinés upon exercise of one debt warrant and the pievhich the principal amot
of ACE debt securities may be purchased upon esedfithe debt warrar

» the date on which the right to exercise the debstamts shall commence and the date on which thig shall expire

» adiscussion of the material U.S. Federal incometamsiderations;

» whether the warrants represented by the debt wazeatificates will be issued in registered or lsedorm;

» the currency, currencies or currency units in whidhoffering price, if any, and exercise price pagable

« the antidilution provisions of the debt warrants¢a

» any other terms of the debt warrat

You, as a debt warrant holder, will generally navdé any of the rights of holders of ACE debt sdims] including the right to receive the

payment of principal of, any premium or interest onany additional amounts with respect to, theEAd@bt securities or to enforce any of the
covenants of the ACE debt securities or the applecACE indenture.

Exercise of Debt Warrants

You may exercise your debt warrants by surrendeatiripe office of the debt warrant agent your dedatrant certificate with the form «
election to purchase on the reverse side of thé#icate properly completed and signed by you, Wwsgnature must be guaranteed by a bank
or trust company, by a broker or dealer which iseanber of the NASD or by a member of a nationalisges exchange. You must also suk
a payment in full of the exercise price, as sahfar the applicable prospectus supplement. Uperettercise of debt warrants, ACE will issue
the ACE debt securities in authorized denominatioreccordance with your instructions. If you exeedess than all of the debt warrants
evidenced by your debt warrant certificate, a nebtdvarrant certificate will be issued for the rémiveg number of debt warrants.
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DESCRIPTION OF PREFERRED SECURITIES

Each ACE Trust will be governed by an amended asthted trust agreement, which refer to in thisjpectus as a trust agreement, a
form of which is an exhibit to the registrationtstaent of which this prospectus forms a part. Urdeh trust agreement, the ACE Trust may
issue, from time to time, only one series of pnefersecurities with the terms set forth in thettaggeement or made a part of the trust
agreement by the Trust Indenture Act, which terresmill set forth in the applicable prospectus seppnt. The terms of the ACE Trust
preferred securities will generally mirror the terof the ACE INA subordinated debt securities, White ACE Trust will purchase with the
proceeds from the sale of its preferred securétresits common securities. The ACE INA subordinatelt securities issued to an ACE Trust
will be guaranteed by ACE on a subordinated basisaae referred to in this prospectus as the qooreting ACE INA subordinated debt
securities relating to that ACE Trust.

The following is a summary of the material termd @novisions of each trust agreement and the pegfesecurities. You should refer to
the form of amended and restated trust agreementioathe Trust Indenture Act for complete inforratregarding the terms and provisions of
the trust agreement and of the preferred securities

Issuance, Status and Guarantee of Preferred Secues

The preferred securities will represent preferreddficial interests in an ACE Trust and you, asledd of the preferred securities, will be
entitled to a preference in specified circumstaniresuding as regards distributions and amounyspke on redemption or liquidation over the
common securities of the applicable ACE Trust. pteferred securities of each ACE Trust will rankiadty, and payments will be made on
preferred securitiegro rata, with the common securities of that ACE Trust,eptcas described under “—Subordination of Common
Securities” below. The property trustee will hodgydl title to the corresponding ACE INA subordimhtiebt securities in trust for your benefit
and for the benefit of the holder of the ACE Trastbmmon securities. In this prospectus, we reféné common securities and the preferred
securities of an ACE Trust collectively as the Streecurities” of that ACE Trust.

ACE will guarantee, which we refer to in this presfus as the preferred securities guarantee, #ferprd securities. Under each
preferred securities guarantee, ACE will guaranteea subordinated basis, payment of distributamshe related preferred securities and
amounts payable on redemption or liquidation ofrtHated preferred securities, but only to the ®ixtieat the related ACE Trust has funds to
make these payments. See “Description of Pref&esirities Guarantees.”

Distributions

Distributions on the preferred securities will acadate from the original issue date and will bealdg on the dates specified in the
applicable prospectus supplement. If any date aohwthese distributions are payable is not a bsiialy, payment of the distribution payable
on that date will be made on the next succeedisinkss day without any additional distribution®titer payment in respect of the delay.
However, if the next succeeding business day tkémext succeeding calendar year, payment ofigtetaition will be made on the
immediately preceding business day, in each cagevemde on the date the payment was originallyajpésg. We refer to each date on which
distributions are payable in this prospectus aistailoution date. (Section 4.1) A “business dayais/ day other than a Saturday or a Sunday, ol
a day on which banking institutions in The CityNdw York are authorized or required by law or exeuorder to remain closed or a day on
which the corporate trust office of the propertystee or the trustee for the corresponding ACE fiNBordinated debt securities is closed for
business. (Section 1.1)

Distributions on each preferred security will bggisle at the rate specified in the applicable peotgs supplement and the amount of
distributions payable for any period will be comgaibn the basis of a 360-day
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year of twelve 3-day months unless otherwise specified in the apple prospectus supplement. Distributions to wiimi are entitled will
accumulate additional distributions at the rategrerum if and as specified in the applicable progmesupplement. References to
“distributions” include any accumulated or additdistributions unless otherwise stated. (Sectidn

If set forth in the applicable prospectus supplem&@E INA will have the right under the ACE INA Bardinated indenture to defer the
payment of interest on any series of correspondi@g INA subordinated debt securities for the pespécified in the applicable prospectus
supplement. However, no extension period may exteydnd the stated maturity of the correspondindge ASA subordinated debt securities.
See “Description of ACE INA Debt Securities and AGHarantee—Option to Extend Interest Payment D&te 4 consequence of any
extension, distributions on the corresponding pretesecurities would be deferred but would corgituaccumulate additional distributions at
the rate set forth in the applicable prospectuplempent, which rate will match the interest ratggide on the corresponding ACE INA
subordinated debt securities during the extensaiog, by the ACE Trust which issued the prefesedurities during any extension period.
(Section 4.1)

The funds of each ACE Trust available for distribntto you will be limited to payments under theresponding ACE INA subordinated
debt securities in which the ACE Trust will invélsé proceeds from the issuance and sale of itsgaesirities. If ACE INA or ACE, as the ce
may be, does not make interest payments on thesesponding ACE INA subordinated debt securities,groperty trustee will not have fur
available to pay distributions on the related pmefé securities. The payment of distributions nifl@o the extent the ACE Trust has funds
legally available for the payment of the distrilomis and cash sufficient to make the payments,asagiieed by ACE as set forth under
“Description of Preferred Securities Guarantees.”

Distributions on the preferred securities will kaypble to the holders of the preferred securitiethay appear on the register of the
applicable ACE Trust on the relevant record datssong as the preferred securities remain in bewky form, the record dates will be one
business day prior to the relevant distributioredaGenerally, each distribution payment will bedmas described under “Global Preferred
Securities.” If any preferred securities are ndb@ok-entry form, the relevant record date willthe date at least 15 days prior to the relevant
distribution date, as specified in the applicabilespectus supplement. (Section 4.1)

Redemption or Exchange

Mandatory RedemptiolUpon any repayment or redemption, in whole or irt,p any corresponding ACE INA subordinated ¢
securities held by an ACE Trust, the property raswill simultaneously apply the proceeds fromréayment or redemption, upon not less
than 30 nor more than 60 days notice to holdetsust securities, to redeem, opm ratabasis, trust securities having an aggregate stated
liquidation amount equal to the aggregate princgmbunt of the corresponding ACE INA subordinatelitgecurities repaid or redeemed. The
redemption price per trust security will be equaits$ stated liquidation amount, plus any accunadatnd unpaid distributions on the trust
security to the redemption date, plus the relatedumt of premium, if any, and any additional amsypdid by ACE INA or ACE upon the
concurrent repayment or redemption of the correipgnhACE INA subordinated debt securities. The amalescribed in the preceding
sentence is referred to in this prospectus asathennption price. (Section 4.2) If less than allhef corresponding ACE INA subordinated debt
securities are to be repaid or redeemed on a retEngate, then the property trustee shall allotaeproceeds from the repayment or
redemption to the redempti@mo rata of the related trust securities. (Section 4.2)

Generally, ACE INA will have the right to redeenyaseries of corresponding ACE INA subordinated dlnurities at any time, in
whole but not in part, upon the occurrence of aigpevent and subject to the conditions descrijatker “Description of ACE INA Debt
Securities and ACE Guarantee—Redemption.”
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Special Event Redemption or Distribution of Corsing ACE INA Subordinated Debt Securities. If a speelant relating to the trust
securities of an ACE Trust occurs and is continuimighin 90 days following the occurrence of thesial event, ACE INA has the right to
redeem the corresponding ACE INA subordinated debtrities, in whole but not in part, and, in dosing cause a mandatory redemption o
related trust securities, in whole but not in patthe redemption price. At any time, ACE INA hls right to dissolve the ACE Trust and, a
satisfaction of the liabilities of creditors of tA&E Trust, cause the corresponding ACE INA submatid debt securities to be distributed tc
holders of the trust securities in liquidation le& tACE Trust. If ACE INA does not elect to rededra torresponding ACE INA subordinated
debt securities upon the occurrence of a specaitethe applicable trust securities will remaitistanding. If a tax event has occurred and is
continuing, additional sums may be payable on theesponding ACE INA subordinated debt securities. purposes of this section,
“additional sums” means the additional amounts ag bre necessary in order that the amount of digtdhs then due and payable by an ACE
Trust on its outstanding trust securities shallbmteduced as a result of any additional taxagesland other governmental charges to which it
has become subject as a result of a tax eventtigBeic1)

On and from the date fixed for any distributioncofresponding ACE INA subordinated debt securitipsn dissolution of an ACE Trust:
» the trust securities will no longer be deemed toltstanding

» the depositary or its nominee, as the record haltithre related preferred securities, will recedviegistered global certificate or
certificates representing the corresponding ACE Buordinated debt securities to be delivered dperistribution, upon surrenc
of the related preferred securities certificateseixchange; an

» any certificates representing the preferred seearitvhich is not surrendered for exchange wiltlbemed to represent beneficial
interests in the corresponding ACE INA subordinatelt securities having an aggregate principal athequal to the aggregate
stated liquidation amount of the preferred seasitind accruing interest at the rate providednfdine debt securities, which rate will
equal the distribution rate on the preferred séiegriuntil the certificates are presented to thmiaistrative trustees or their agent for
exchange. (Section 9.

There can be no assurance as to the market pacésef preferred securities or the correspondinge A subordinated debt securities
that may be distributed in exchange for preferexlusties if a dissolution and liquidation of an BQrust were to occur. Accordingly, the
preferred securities that you may purchase, anddahesponding ACE INA subordinated debt securitied you may receive on dissolution
and liquidation of an ACE Trust, may trade at adist to the price that you paid to purchase tleéepred securities.

Redemption Procedures

The property trustee shall redeem the preferredriss on each redemption date at the redemptime gvith the applicable procee
from the contemporaneous redemption of the corredipg ACE INA subordinated debt securities. Theperty trustee will redeem the
preferred securities, and shall pay the redempgtiae, on each redemption date only to the exteattthe applicable ACE Trust has funds on
hand available for the payment of the redemptiagcepiSee also “—Subordination of Common Securities.

If an ACE Trust gives a notice of redemption, whigdtice will be irrevocable, in respect of its me&d securities, then, by 12:00 noon,
New York City time, on the redemption date, to é&xéent funds are availabl
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the property trustee will deposit irrevocably witie depositary for the preferred securities fundident to pay the applicable redemption
price. The property trustee will also give the defaoy irrevocable instructions and authority tgy plee redemption price to you, as a holder of
the preferred securities. If the preferred se@sitire no longer in book-entry form, the propetgtee, to the extent funds are available, will
irrevocably deposit with the paying agent for thefprred securities funds sufficient to pay theliggple redemption price and will give the
paying agent irrevocable instructions and authddatgay the redemption price to you upon surredgour certificates evidencing the
preferred securities. Notwithstanding the precedieigtences, distributions payable on or prior éorddemption date for any preferred
securities called for redemption shall be payabligou on the relevant record date for the relatsttidution dates. If notice of redemption shall
have been given and funds deposited as required, itmmediately prior to the close of businesshendate of the deposit, all of your rights, as
a holder of preferred securities so called for negliion, will cease, except your right to receive tademption price, but without interest, and
your preferred securities will cease to be outstamdf any date on which any redemption priceayable is not a business day, then payr

of the redemption price payable on that date vélhiade on the next succeeding business day widmyuihterest or other payment in respect
of the delay. However, if the next succeeding bessnday falls in the next calendar year, the paymiirbe made on the immediately
preceding business day, in each case with the faneeand effect as if made on the proper paymatg. df that payment of the redemption
price is improperly withheld or refused and notdpeither by the ACE Trust or by ACE pursuant topheferred securities guarantee as
described under “Description of Preferred SecwwiGaiarantees,” distributions on the preferred sgesiwill continue to accumulate interest at
the then applicable rate, from the redemption détgnally established by the ACE Trust for thefpreaed securities to the date the redemption
price is actually paid, in which case the actuginpant date will be the date fixed for redemptiongarposes of calculating the redemption
price.

Generally, ACE or its subsidiaries, including AQ¥A, may purchase outstanding preferred securities.

Payment of the redemption price on the preferredriges will be made to the record holders as thyggear on the register for the
preferred securities on the relevant record daléchwvill be one business day prior to the relevademption date. If any preferred securities
are not in book-entry form, the relevant recordedat the preferred securities will be a date astel5 days prior to the redemption date, as
specified in the applicable prospectus supplement.

The property trustee will allocate the aggregateitiation amounpro ratato the trust securities based upon the relativédiation
amounts of the classes if less than all of the sesurities issued by an ACE Trust are to be me@eleon a redemption date. The property
trustee will select on pro ratabasis not more than 60 days prior to the redemputada from the outstanding preferred securitiepnetiously
called for redemption the particular preferred sities to be redeemed by any method, including exitHimitation by lot, as it shall deem fair
and appropriate. The property trustee will prompi§ify the trust registrar in writing of the prefed securities selected for redemption and, in
the case of any preferred securities selectedduighredemption, the liquidation amount of thefprred securities to be redeemed. Generally,
for purposes of each trust agreement, all provisietating to the redemption of preferred secigitid! relate, in the case of any preferred
securities redeemed or to be redeemed only in foattte portion of the liquidation amount of preést securities which has been or is to be
redeemed.

Notice of any redemption will be mailed at leastdzs but not more than 60 days before the redemptte to each holder of trust
securities to be redeemed at its registered adduedasss each of ACE INA and ACE defaults in paytredithe redemption price on the
corresponding ACE INA subordinated debt securitesand after the redemption date interest wilseda accrue on the ACE INA
subordinated debt securities or portions of the ABE subordinated debt securities, and distribugionll cease to accrue on the related
preferred securities or portions of the relatedgrred securities, called for redemption. (Secéd?)
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Subordination of Common Securities

Payment on each ACE Trr's trust securities will be maqpro ratabased on the liquidation amount of the trust séiestiHowever, if al
event of default under the corresponding ACE INAadinated debt securities occurs and is continamgny distribution date or redemption
date, no payment of any distribution on, or redéompprice of, any of the ACE Trust’s common sedesit and no other payment on account of
the redemption, liquidation or other acquisitiortteé common securities, will be made unless paynnefioll in cash of all accumulated and
unpaid distributions on all of the ACE Trust’s datsding preferred securities for all distributicgripds terminating on or prior to that date, or
in the case of payment of the redemption pricefule@mount of the redemption price on all of th€R& Trust’s outstanding preferred securities
then called for redemption, have been made or gealfor, and all funds available to the propengtee will first be applied to the payment in
full in cash of all distributions on, or redemptiprice of, the ACE Trust's preferred securitiestlieie and payable.

If any event of default under the trust agreemestiiting from a event of default under the corresiiog ACE INA subordinated debt
securities occurs, the holder of the ACE Trustsiomn securities will be deemed to have waived &yt to act with respect to that event of
default until the effect of all of the events ofaldt with respect to the preferred securities hlaeen cured, waived or otherwise eliminated.
Until these events of default have been so curailyed or otherwise eliminated, the property trustesll act solely on behalf of the holders of
the preferred securities and not on behalf of tildér of the ACE Trust’s common securities, andyahé holders of the preferred securities
will have the right to direct the property trusteeact on their behalf. (Section 4.3)

Liquidation Distribution Upon Dissolution of ACE Tr ust

Pursuant to each trust agreement, each ACE Trillsawtomatically dissolve upon expiration of itsrteand will dissolve on the first to
occur of:

» bankruptcy, dissolution or liquidation of ACE INA ACE;

» the written direction to the property trustee fr&i@E INA, as depositor, at any time, which directisroptional and wholly within tf
discretion of ACE INA, to dissolve the ACE Trustdadistribute corresponding ACE INA subordinatedtdsdzurities having an
aggregate principal amount equal to the aggregatedsliquidation amount of the trust securitiesh® holders of the trust securities
in exchange for the trust securiti

» the redemption of all of the ACE Tri's trust securities following a special eve

» the redemption of all of the ACE Trust’s preferssturities as described under “Description of RPrefeSecurities—Redemption or
Exchang—Mandatory Redemptic’; and

» the entry of an order for the dissolution of theEATrust by a court of competent jurisdiction. ($@t9.2)

If an early dissolution occurs as described infitse, second and fifth bullets above or upon theedlesignated for automatic dissolution
of the ACE Trust, the ACE Trust will be liquidatbgl the ACE trustees as expeditiously as the ACEdrs determine to be possible by
distributing to the holders of the trust securitigier satisfaction of liabilities to the ACE Ttligscreditors, corresponding ACE INA
subordinated debt securities having an aggregateipal amount equal to the aggregate stated lajiod amount of the trust securities.
However, if the property trustee determines thigt diistribution is not practical, the holders vii# entitled to receive out of the ACE Trust's
assets available for distribution, after satisfacf liabilities to the ACE Trust's
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creditors, an amount equal to, in the case of meldepreferred securities, the aggregate of dpadation amount plus accumulated and unpaid
distributions on the trust securities to the ddtpayment, this amount being referred to in thizsspectus as the liquidation distribution. If the
liguidation distribution can be paid only in pagdause the ACE Trust has insufficient assets dlaita pay in full the aggregate liquidation
distribution, then the amounts payable directlythy ACE Trust on its preferred securities will kedoon apro ratabasis. The holder of the
ACE Trust’s common securities will be entitled &zeive distributions upon any liquidatipro ratawith the holders of its preferred securities,
except that if an event of default under the cqoesling ACE INA subordinated debt securities hasioed and is continuing, the preferred
securities shall have a priority over the commausées. (Section 9.4)

Events of Default; Notice
The following constitute an event of default undeach trust agreement with respect to the appliqaielferred securities:

» the occurrence of an event of default on the cpmeding ACE INA subordinated debt securities (“‘Description of ACE INA Deb
Securities and ACE Guaran—Events of Defau”);

» default by the property trustee in the paymentryf distribution when it becomes due and payabld,camtinuation of this default f
a period of 30 day:

« default by the property trustee in the paymentryf @demption price of any trust security wheneitmes due and payak

« default in the performance, or breach, in any nitegspect, of any covenant or warranty of the AfliStees in the trust agreement,
other than a covenant or warranty a default inprdormance or breach those covenants in the pregégo bullets, and
continuation of the default or breach for a perd&0 days after the holders of at least 25% irregate liquidation preference of the
outstanding preferred securities of the applic& Trust have given written notice specifying thefault or breach, requiring it to
be remedied and stating that the notice is a “NadicDefault” under the trust agreement, by regésteor certified mail to the
defaulting ACE trustee(s); at

» the occurrence of specified events of bankruptapswlvency with respect to the property trusteg thre failure by ACE INA, as
depositor, to appoint a successor property trustden 60 days of the occurrence. (Section :

Within five business days after the occurrencengfevent of default actually known to the propertistee, the property trustee will
transmit notice of the event of default to the leotdof the applicable preferred securities, theiaidtnative trustees and ACE INA, as depos
unless the event of default has been cured or Wa{@&ection 8.2) ACE INA, as depositor, and the mistrative trustees are required to file
annually with the property trustee a certificate@whether or not they are in compliance withtla#l conditions and covenants applicable to
them under each trust agreement. (Sections 8.18.46J

If an event of default under the corresponding ANE subordinated debt securities has occurred amditinuing, the preferred
securities shall have a preference over the comsrourities upon dissolution of each ACE Trust axdbed above. See “—Liquidation
Distribution Upon Dissolution of ACE Trust.” Theistence of an event of default under the trustemgent does not entitle the holders of
preferred securities to accelerate the maturithefpreferred securities.
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Removal of ACE Trustees

Unless an event of default under the correspondidg INA subordinated debt securities has occurretlia continuing, any ACE trust
may be removed at any time by the holder of the AQEt's common securities. If an event of defamnider the corresponding ACE INA
subordinated debt securities has occurred andhisncong, the property trustee and the Delawarsté® may be removed by the holders of a
majority in liquidation amount of the outstandingferred securities. In no event will the holdefrthe preferred securities have the right to
vote to appoint, remove or replace the administeatiustees, which voting rights are vested exetlgiin the holder of the ACE Trust's
common securities. No resignation or removal oRA&E trustee and no appointment of a successoegistall be effective until the
acceptance of appointment by the successor trirsteordance with the provisions of the applicahlst agreement. (Section 8.10)

Co-Trustees and Separate Property Trustee

Unless an event of default shall have occurredbendontinuing, for the purpose of meeting the legglirements of the Trust Indentt
Act or of any jurisdiction in which any part of tipeoperty of any ACE Trust may at the time be ledatACE INA, as depositor, and the
administrative trustees shall have power, at ang tr times, to appoint one or more persons efthact as a co-trustee jointly with the
property trustee of all or any part of the propetyhe ACE Trust or to act as separate trustemgfproperty, in either case with the powers as
may be provided in the instrument of appointme@EANA, as depositor, and the administrative trestehall generally also have the powe
vest in that person or persons in that capacitypgoperty, title, right or power deemed necessamyesirable. If an event of default under the
corresponding ACE INA subordinated debt securiti@s occurred and is continuing, the property teuatene shall have power to make this
appointment. (Section 8.9)

Merger or Consolidation of ACE Trustees

Any corporation into which the property trustees thelaware trustee or any administrative trustaeithnot a natural person may
merged or converted or with which it may be corgadkd, or any corporation resulting from any mergenversion or consolidation to which
the ACE trustee shall be a party, shall be theessmr of the ACE trustee under each trust agreemeidng as the corporation is otherwise
qualified and eligible. (Section 8.12)

Mergers, Consolidations, Amalgamations or Replacenmés of the ACE Trusts

An ACE Trust may not merge with or into, convetbinconsolidate, amalgamate, or be replaced bgoovey, transfer or lease
properties and assets substantially as an entoetgpy corporation or other entity, except as dbedrbelow or as described in “Liquidation
Distribution Upon Dissolution of ACE Trust.” An ACErust may, at the request of ACE INA, with the sent of only the administrative
trustees and without the consent of the holdethepreferred securities, merge with or into, cohirgo, consolidate, amalgamate, or be
replaced by or convey, transfer or lease its ptiggeand assets substantially as an entirety tiash drganized as such under the laws of any
state so long as the following conditions are met:

» The successor entity eithe
» expressly assumes all of the obligations of the ABQESt with respect to the preferred securities or

» substitutes for the preferred securities other isééesi having substantially the same terms as théepred securities, referred to in t
prospectus as the successor securities, so lothg asiccessc
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securities rank the same as the preferred seauréiek in priority with respect to distributionsdgpayments upon liquidatio
redemption and otherwis

» ACE INA expressly appoints a trustee of the suamesastity possessing the same powers and dutigeegwoperty trustee as the
holder of the corresponding ACE INA subordinatetitdscurities

* The successor securities are listed or tradedyypsaccessor securities will be listed upon nadtiien of issuance, on any natiol
securities exchange or other organization on wthietpreferred securities are then listed or tradeohy;

» The merger, conversion, consolidation, amalgamat&placement, conveyance, transfer or lease dutesanse the preferre
securities, including any successor securitiebgtdowngraded by any nationally recognized statibtating organizatior

» The merger, conversion, consolidation, amalgamatiplacement, conveyance, transfer or lease dutesdversely affect the rights,
preferences and privileges of the holders of tleégored securities, including any successor seesyiin any material respe:

* The successor entity has a purpose substantightihl to that of the ACE Trus

» Prior to the merger, conversion, consolidation, lgaraation, replacement, conveyance, transfer aele&CE INA has received an
opinion from independent counsel to the ACE Traghe effect thai

» the merger, conversion, consolidation, amalgamati&pwlacement, conveyance, transfer or lease dutesdversely affect the right
preferences and privileges of the holders of tiedgpred securities, including any successor séesyiin any material respect, a

« following the merger, conversion, consolidation agamation, replacement, conveyance, transferaseleneither the ACE Trust nor
any successor entity will be required to regisgeag”investment compar” under the Investment Company Act; ¢

» ACE INA or any permitted successor or assignee alinsf the common securities of the successotyeatid guarantees the
obligations of the successor entity under the sssmresecurities at least to the extent providethbypreferred securities guarant

Notwithstanding the preceding description, an AGEST shall not, except with the consent of holagrs00% in liquidation amount of
the preferred securities, consolidate, amalgamagege with or into, convert into, or be replacedbygonvey, transfer or lease its properties
and assets substantially as an entirety to any ettéy or permit any other entity to consolidamalgamate, merge with or into, convert into,
or replace it if the consolidation, amalgamatiomrger, replacement, conveyance, transfer or leasdédvecause the ACE Trust or the successor
entity to be classified as other than a grantasttior U.S. Federal income tax purposes. (Sectibh 9

Voting and Preemptive Rights

Except as provided below and un“—Removal of ACE Trustee” “Description of ACE INA Debt Securities and ACE Garstie—
Events of Default,” “Description of Preferred Seties Guarantees—Amendments and Assignment”, thdeh® of the preferred securities will
generally not have any voting rights. Holders & fhieferred securities have no preemptive or simiigats. (Sections 5.14 and 6.1)
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Amendment of Restated Trust Agreements
Each trust agreement may be amended by ACE INAl@ACE trustees, without the consent of the haldéithe trust securitie

» to cure any ambiguity, correct or supplement amyisions in the trust agreement that may be inab@st with any other provision,
or to make any other provisions with respect totemator questions arising under the trust agreemdrith shall not be inconsistent
with the other provisions of the trust agreemen

» to modify, eliminate or add to any provisions o tiust agreement to the extent as shall be negassensure that the ACE Trust
will be classified for U.S. Federal income tax pasps as a grantor trust at all times that any secrities are outstanding or to
ensure that the ACE Trust will not be requireddgister as a“investment compar’ under the Investment Company A

However, in the case of the first bullet abovef #tiion will not adversely affect in any materiespect the interests of any holder of t
securities. Any amendments of a trust agreemermitadan accordance with the two bullet points abwilebecome effective when notice of
the amendment is given to the holders of trusttsesi of the applicable ACE Trust.

Each trust agreement may be amended by the ACEeBsiand ACE INA with the consent of holders repnéag not less than a
majority, based upon liquidation amounts, of thestanding trust securities and receipt by the ABtees of an opinion of counsel to the
effect that the amendment or the exercise of amyepgranted to the ACE trustees in accordance tividgramendment will not affect the ACE
Trust's status as a grantor trust for U.S. Fedammime tax purposes or the ACE Trust's exemptiomfstatus as an “investment company”
under the Investment Company Act. However, witltbetconsent of each holder of trust securitiestrig agreement may not be amended to:

» change the amount or timing of any distributiontlom trust securities or otherwise adversely affeetamount of any distribution
required to be made in respect of the trust seéesrits of a specified date;

» restrict the right of a holder of trust securitiesnstitute suit for the enforcement of any paytr@mor after the date. (Section 10

So long as any corresponding ACE INA subordinatsot decurities are held by the property trustee ABE trustees shall not:

« direct the time, method and place of conducting pnogeeding for any remedy available to the trusteder the ACE INA
subordinated indenture, or executing any trustoovgy conferred on that trustee with respect tactireesponding ACE INA
subordinated debt securitie

* waive any past default that is waivable under tBEANA subordinated indenture, as describeddescription of the ACE INA Del
Securities and ACE Guaran—Modification and Waive”;

» exercise any right to rescind or annul a declanati@at the principal of all the ACE INA subordinatéebt securities shall be due and
payable; ol

» consent to any amendment, modification or termamatif the ACE INA subordinated indenture or theresponding ACE IN/
subordinated debt securities, where the conselittsheequired, without, in each case, obtainirg phior approval of the holders o
majority in aggregate liquidation amount of all standing preferred securitie

However, where a consent under the ACE INA subaitdithindenture would require the consent of eatdehof the affected
corresponding ACE INA subordinated debt securitigsgconsent shall be given by the property truatigigout the prior consent of each holder
of the corresponding preferred securities. The ACE

62



Table of Contents

trustees shall not revoke any action previoushhatized or approved by a vote of the holders ofpttederred securities except by subsequent
vote of the holders of the preferred securitiese Property trustee shall notify each holder of @nefd securities of any notice of default with
respect to the corresponding ACE INA subordinatelot decurities. In addition to obtaining these apals of the holders of the preferred
securities, prior to taking any of these actiohs, ACE trustees shall obtain an opinion of coutséhe effect that the ACE Trust will not be
classified as an association taxable as a corporédr U.S. Federal income tax purposes on accofutitat action. (Section 6.1)

Any required approval or action of holders of predd securities may be given or taken at a meetiriglders of preferred securities
convened for that purpose or pursuant to writtemseat. The property trustee will cause a noticanyf meeting at which holders of preferred
securities are entitled to vote to be given to daalder of record of preferred securities. (Sedi6r2, 6.3 and 6.6)

No vote or consent of the holders of preferred stes will be required for an ACE Trust to redeamd cancel its preferred securities in
accordance with the applicable trust agreement.

Even though the holders of preferred securitieeatiled to vote or consent under any of the eirstances described above, any of the
preferred securities that are owned by ACE INA,AI@QE trustees or any affiliate of ACE INA or any EGrustees shall, for purposes of the
vote or consent, be treated as if they were nattanding.

Global Preferred Securities

The preferred securities of an ACE Trust may beedsin whole or in part, in the form of one or egfobal preferred securities that v
be deposited with, or on behalf of, the depositahe depositary and the specific terms of the déogsarrangement with respect to the
preferred securities of an ACE Trust will be ddsed in the applicable prospectus supplement.

Payment and Paying Agency

Payments of distributions in respect of the pref@securities shall be made to the depositary,ws$tiall credit the relevant account:
the depositary on the applicable distribution datsvever, if any ACE Trust's preferred securittes not held by the depositary, these
payments shall be made by check mailed to the addrfethe holder entitled to the payments as il sippear on the register of the ACE Trust.
(Section 4.4)

Unless otherwise set forth in the applicable progpmesupplement, the paying agent shall initiayJtP. Morgan Trust Company,
National Association and any-paying agent chosen by J.P. Morgan Trust Compsatipnal Association and acceptable to the adnratise
trustees and ACE INA. The paying agent shall benjiéxd to resign as paying agent upon 30 daystevwrihotice to the administrative trustees,
the property trustee and ACE INA. If J.P. Morgam§irCompany, National Association shall no longethe paying agent, the administrative
trustees shall appoint a successor, which shalllimnk or trust company acceptable to the admétigér trustees and ACE INA, to act as
paying agent. (Section 5.9)

Registrar and Transfer Agent
Unless otherwise set forth in the applicable progpmesupplement, J.P. Morgan Trust Company, Ndtidesociation will act as registri
and transfer agent for the preferred securities.

Registration of transfers and exchanges of predesegurities will be effected without charge byarbehalf of each ACE Trust.
However, the holders must pay any tax or other gowental charges that may be imposed in conneetitnany transfer or exchange. The
ACE Trusts will not be required to register or catrs be registered the transfer of their prefeseairities after the preferred securities have
been called for redemption. (Section 5.4)
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Information Concerning the Property Trustee

The property trustee undertakes to perform onlgétauties specifically set forth in each trust eagrent. However, the property trus
must exercise the same degree of care as a prpelesun would exercise in the conduct of his ordven affairs. Subject to the preceding
sentence, the property trustee is under no obtigat exercise any of the powers vested in it leyapplicable trust agreement at the request of
any holder of preferred securities unless it igiEt reasonable indemnity against the costs, egpemsl liabilities that it might incur. If, in
performing its duties under the trust agreemest pttoperty trustee is required to decide betwetemradtive causes of action, construe
ambiguous provisions in the applicable trust agegmor is unsure of the application of any prowvisid the applicable trust agreement, and the
matter is not one on which holders of preferredigées are entitled under the trust agreemenbte vthen the property trustee shall take the
action as is directed by ACE INA. Otherwise, theparty trustee shall take the action as it deemisable and in the best interests of the
holders of the trust securities and will have mability except for its own bad faith, negligencewdliful misconduct. (Sections 8.1 and 8.3)

Administrative Trustees

The administrative trustees are authorized andiceto conduct the affairs of and to operate ti&EArusts in such a way that:

* no ACE Trust will be deemed to be “investment compar’ required to be registered under the Investment Gompct or
classified as an association taxable as a corparédr U.S. Federal income tax purposes;

» the corresponding ACE INA subordinated debt seiesrivill be treated as indebtedness of ACE INAUOB. Federal income tax
purposes

In this regard, ACE INA and the administrative taes are authorized to take any action not incterdisvith applicable law, the
certificate of trust of each ACE Trust or each tiagreement, that ACE INA and the administrativstiees determine, in their discretion, to be
necessary or desirable for these purposes, asbtige action does not materially adversely affexinterests of the holders of the related
preferred securities.
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DESCRIPTION OF PREFERRED SECURITIES GUARANTEES

Concurrently with the issuance by each ACE Trustopreferred securities, we will execute andwdglia preferred securities guarantee
for the benefit of the holders of the preferredusities. J.P. Morgan Trust Company, National Asatioch will act as the guarantee trustee ul
each preferred securities guarantee for the puspaiseompliance with the Trust Indenture Act, aadrepreferred securities guarantee will be
qualified as an indenture under the Trust Indenfate

The following is a summary of the material provissoof the preferred securities guarantees. Youldheter to the form of preferred
securities guarantee and the Trust Indenture Aatfare complete information regarding the provisiofieach preferred securities guarantee.
The form of the preferred securities guaranteebleas filed as an exhibit to the registration statenof which this prospectus is a part.
Reference in this summary to preferred securitieama the ACE Trust's preferred securities to whiehpreferred securities guarantee relates.
The guarantee trustee will hold each preferredrit@zsiguarantee for the benefit of the holderthefrelated ACE Trust’s preferred securities.

General

We will irrevocably agree to pay in full on a subimrated basis, to the extent described below, tizgagntee payments, withc
duplication of amounts previously paid by or on&lébf the ACE Trust, to the holders of the predersecurities as and when due, regardle
any defense, right of setoff or counterclaim tinat ACE Trust may have or assert other than thendefef payment. The following payments
with respect to the preferred securities, to thembnot paid by or on behalf of the related ACHSEr are referred to in this prospectus as the
guarantee payments:

» any accrued and unpaid distributions required tpdid on the preferred securities, to the extemttthe ACE Trust has funds
available for payment at that tim

» the redemption price, including all accrued andaidplistributions to the redemption date, with extgo any preferred securiti
called for redemption, to the extent that the AGHST has funds available for payment at that tiame}

e upon a voluntary or involuntary dissolution, wingiap or liquidation of the ACE Trust, unless theresponding ACE INA
subordinated debt securities are distributed tddrsl of the preferred securities, the lesse

» the liquidation distribution, to the extent the ACEist has funds available for payment at that tiamel
» the amount of assets of the ACE Trust remainingjaa for distribution to holders of preferred sdtes.

Our obligation to make a guarantee payment maytisfied by direct payment of the required amounytsis to the holders of the
preferred securities or by causing the ACE Trugtap these amounts to the holders. (Section 5.1)

Each preferred securities guarantee will be awdicable guarantee on a subordinated basis of ledeACE Trust’'s payment
obligations under the preferred securities, but apply only to the extent that the applicable ADHst has funds sufficient to make the
payments. Each preferred securities guarantee fbat extent, a guarantee of payment and not eagtege of collection. See “—Status of the
Preferred Securities Guarantees.”

If ACE INA or we does not make interest paymentgrancorresponding ACE INA subordinated debt séiesrheld by an ACE Trust,
the ACE Trust will not be able to pay distributiams the preferred securities and will not have &ilegdjally available for payment. Each
preferred securities guarantee will rank subor@inat
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and junior in right of payment to our senior indabtess, including all ACE debt securities and AGiEkgations as guarantor under the ACE
INA subordinated indenture, as described below uhfdestatus of the Preferred Securities Guarantees.”

Because we are a holding company, our rights amdights of our creditors, including the holdergpoéferred securities who are our
creditors by virtue of a preferred securities gansga, and shareholders to participate in any disfion of assets of any subsidiary upon the
subsidiary’s liquidation, reorganization or othese/iwould be subject to the prior claims of the &liag/’s creditors, except to the extent that
ACE may itself be a creditor with recognized claiagginst the subsidiary. The right of our creditarsluding the holders of preferred
securities who are our creditors by virtue of &emred securities guarantee, to participate irdik&ibution of stock owned by us in our
subsidiaries, including our insurance subsidianesy also be subject to approval by insurance atgryl authorities having jurisdiction over
the subsidiaries. Generally, the preferred seegrijuarantees do not limit our ability to incuissue other secured or unsecured debt, whether
under an indenture or otherwise.

Our obligations under preferred securities guagritee ACE INA subordinated indenture, including guarantee of the ACE INA
subordinated debt securities, and the expenseragreéalescribed below, taken together, constitditdl a@rrevocable and unconditional
guarantee by us of payments due on the preferdises. No single document standing alone or afieg in conjunction with fewer than all
of the other documents constitute this guarantés.dnly the combined operation of these documtrashas the effect of providing a full,
irrevocable and unconditional guarantee of the AQESt’s obligations under the preferred securitiee “The ACE Trusts,” “Description of
Preferred Securities,” and “Description of ACE IND&bt Securities and ACE Guarantee.”

We will also agree to guarantee the obligationsawth ACE Trust with respect to the common secaritisued by the ACE Trust to the
same extent as under the preferred securities gegraHowever, if an event of default under the ANE subordinated indenture has occur
and is continuing, the holders of preferred semsitinder the preferred securities guarantee ailetpriority over the holders of the common
securities under the common securities guarantderagpect to distributions and payments on ligtinaa redemption or otherwise.

Status of the Preferred Securities Guarantees

Each preferred securities guarantee will constibuteunsecured obligation and will rank subordireatd junior in right of payment to our
senior indebtedness, including our debt securdigsobligations as guarantor under the ACE INA sdibate indenture. (Section 6.2) For
purposes of any preferred securities guaranteajdsedebtedness” means our indebtedness, inaunlim obligations as guarantor under the
ACE INA subordinated indenture, outstanding at time, except:

» the indebtedness under the preferred securitiemntee;

* indebtedness as to which, by the terms of theumstnt creating or evidencing the same, it is predithat the indebtedness is
subordinated to or ranks equally with the prefegedurities guarantee or to other indebtednesshwsisubordinated to or ranks
equally with the preferred securities guaran

* indebtedness to an affiliate;

» interest accruing after the filing of a petitionitiating any bankruptcy, insolvency or other simigoceeding unless the interest is
allowed claim enforceable against us in a procegdirder federal or state bankruptcy la

» trade accounts payable; and
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» similar preferred securities guarantees issuedshynubehalf of holders of preferred securitiesryf ather ACE Trust or any trus
partnership or other entity affiliated with us whiis a financing vehicle of ours or any of our l&fes in connection with the issuar
by the entity of preferred securities or other famsecurities that are guaranteed by us pursoaan instrument that ranks equally
with or junior in right of payment to the preferreecurities guarantee. “Indebtedness” has the saga@ing given to that term under
the ACE indentures. (Section 1

Each preferred securities guarantee will rank dguéth all other similar preferred securities gamatees issued by us on behalf of holders
of preferred securities of any other ACE Trustmy &ust, partnership or other entity affiliatedwviis which is a financing vehicle of ours or
any affiliate of ours in connection with the issoarby the entity of preferred securities or otherilar securities that are guaranteed by us
pursuant to an instrument that ranks equally witjunior in right of payment to the preferred seties guarantee. (Section 6.3). Each preferred
securities guarantee will constitute a guarantgegfment and not of collection, which means thatgharanteed party may generally institu
legal proceeding directly against us to enforceidists under the preferred securities guarantéeowt first instituting a legal proceeding
against any other person or entity, including thgliaable ACE Trust. (Section 5.4)

No preferred securities guarantee will be dischdeeept by payment of the guarantee paymentdlitofthe extent not paid by the A(
Trust or upon distribution to the holders of thefprred securities of the corresponding ACE INA@dimated debt securities. None of the
preferred securities guarantees places a limitatiothe amount of additional indebtedness that beaiypcurred by us. We expect from time to
time to incur additional indebtedness that willkaenior to the preferred securities guarantees.

Payment of Additional Amounts

ACE will make all guarantee payments without witltieg or deduction at source for, or on accountofy present or future taxes, fe
duties, assessments or governmental charges oéwdratature imposed or levied by or on behalf ef@ayman Islands or Bermuda, each,
referred to in this prospectus as a taxing jurisali; or any political subdivision or taxing autftgrof the taxing jurisdiction, unless the taxes,
fees, duties, assessments or governmental changjescaired to be withheld or deducted by:

» the laws or any regulations or rulings promulgatader the laws of a taxing jurisdiction or any fiodil subdivision or taxing
authority of the taxing jurisdiction;

» an official position regarding the application, adistration, interpretation or enforcement of aaws, regulations or ruling
including, without limitation, a holding by a cowt competent jurisdiction or by a taxing authoiitya taxing jurisdiction or any
political subdivision of the taxing jurisdictio

If a withholding or deduction at source is requjrA€E will, subject to limitations and exceptionssdribed below, pay to the holder of
any related preferred securities the additionalwam®as may be necessary so that every guaranteeepaimade to the holder, after this
withholding or deduction, will not be less than iraount provided for in the preferred securitieargatee to be then due and payable.

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

* any tax, fee, duty, assessment or governmentagerarwhatever nature which would not have beerosed but for the fact that
you:

* were a resident, domiciliary or national of, or aggd in business or maintained a permanent estatgist or were physically prese
in, the relevant taxing jurisdiction or any polélsubdivision of the taxing jurisdiction or othese had some connection with the
relevant taxing jurisdiction othi
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than by reason of the mere ownership of prefereedrities, or receipt of payment under the pretesecurities

» presented the preferred security for payment irrehesant taxing jurisdiction or any political subidion of the taxing jurisdictior
unless the preferred security could not have beesepted for payment elsewhere

» presented the preferred security for payment nwae 80 days after the date on which the paymemsipect of the preferred secul
first became due and payable or provided for, wénieh is later, except to the extent that you wdnade been entitled to the
additional amounts if you had presented the prefesecurity for payment on any day within tha-day period

» any estate, inheritance, gift, sale, transfer,geabkproperty or similar tax, assessment or otbgegimental charge

* any tax, assessment or other governmental chaagéstihmposed or withheld by reason of the faillobyeyou or the beneficial owner
of the preferred security to comply with any readda request by ACE or the applicable ACE Trustresised to you within 90 days
of the request tc

« provide information concerning your nationalitysigence or identity or of the beneficial owner; or

* make any declaration or other similar claim orsfgtany information or reporting requirement, whiokeither case is required
imposed by statute, treaty, regulation or admiatste practice of the relevant taxing jurisdictimnany political subdivision of the
taxing jurisdiction as a precondition to exemptitom all or part of the tax, assessment or oth@egumental charge;

» any combination of the above items.

In addition, ACE will not pay you any additional aomts with respect to any guarantee payment ifareua fiduciary or partnership or
other than the sole beneficial owner of the relgtederred security, to the extent the payment didal required by the laws of the relevant
taxing jurisdiction, or any political subdivisiom pelevant taxing authority of or in the taxingigdiction, to be included in the income for tax
purposes of a beneficiary or partner or settlohwéspect to the fiduciary or a member of the masinip or a beneficial owner who would not
have been entitled to the additional amounts hbdén the holder of the preferred security. (Sedid)

Amendments and Assignment

No preferred securities guarantee may be amendeduwtithe prior approval of the holders of not Igsmn a majority of the aggregate
liquidation amount of the outstanding preferredusities, except with respect to any changes whizhat materially adversely affect the rights
of holders of the related preferred securitiesylich case no consent will be required. (Secti@) 8l guarantees and agreements containe
each preferred securities guarantee will bind agcsessors and assigns and will inure to the beoffiite holders of the related preferred
securities. (Section 8.1) We may not assign ougabbns under the preferred securities guaranteep in connection with a consolidation,
amalgamation or merger or conveyance, transfezasd that is permitted under the ACE INA suboreaidatdenture and under which the
person formed by the consolidation or amalgamatianto which we are merged or which acquires asés our properties and assets agrees i
writing to perform our obligations under the preéet securities guarantee.

Events of Default

An event of default under each preferred securgiierantee will occur upon our failure to perfomy ®f our payment or other
obligations under the preferred securities guarrfhe holders of not less than a majority in aggte liquidation amount of the related
preferred securities have the right to direct threet method and
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place of conducting any proceeding for any remedylable to the guarantee trustee or to direcettercise of any trust or power conferred
upon the guarantee trustee. (Section 5.4)

Any holder of the preferred securities may institatlegal proceeding directly against us to enfasceghts under the preferred securities
guarantee without first instituting a legal procegdagainst the ACE Trust, the guarantee trustegrother person or entity. (Section 5.4)

We, as guarantor, are required to file annuallyhwlie guarantee trustee a certificate as to whetheot ACE is in compliance with all
the conditions and covenants applicable to it utidepreferred securities guarantee. (Section 2.4)
Information Concerning the Guarantee Trustee

The guarantee trustee, other than during the oecoerand continuance of a default by us in perfonaa@f any preferred securities
guarantee, undertakes to perform only the dutiesipally set forth in each preferred securitiesugntee. After default with respect to any
preferred securities guarantee, the guaranteee&ustist exercise the same degree of care andsldlprudent person would exercise or use in
the conduct of his or her own affairs. (Section) &(bject to the preceding sentence, the guaramnistee is under no obligation to exercise any
of the powers vested in it by any preferred se@sriguarantee at the request of any holder of egfeped securities unless it is offered
reasonable indemnity against the costs, expensdsiabilities that it might incur. (Section 3.2)

Termination of the Preferred Securities Guarantees

Each preferred securities guarantee will termimnigien:

« full payment of the redemption price of the relapedferred securitie:
» the distribution of the corresponding ACE INA suttioated debt securities to the holders of the edlatreferred securities; or

» upon full payment of the amounts payable upon digtion of the related ACE Trus

Each preferred securities guarantee will contirmuleet effective or will be reinstated if, at any éipany holder of the related preferred
securities must restore payment of any sums patdnespect to the preferred securities or the predflesecurities guarantee. (Section 7.1)
New York Law to Govern

Each preferred securities guarantee will be gowkhyeand construed in accordance with the lawb®fState of New York. (Section 8.5)

The Expense Agreement

Pursuant to the expense agreement entered inte bgder each trust agreement, we will irrevocahly @anconditionally guarantee to
each person or entity to whom an ACE Trust becaneksbted or liable, the full payment of any costgyenses or liabilities of the ACE Trust,
other than obligations of the ACE Trust to payhe holders of the preferred securities or otheilairnterests in the ACE Trust of the amot
due them pursuant to the terms of the preferredriies or other similar interests, as the case by
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts, represectintgacts obligating you to purchase from us, @plijating us to sell to you, a
specified number of ordinary shares at a future datdates. The price per ordinary share may laelfat the time the stock purchase contracts
are issued or may be determined by reference pecific formula set forth in the stock purchasetcacts.

The stock purchase contracts may be issued selyavates a part of stock purchase units consisting stock purchase contract and, as
security for your obligations to purchase the oadynshares under the stock purchase contractgyeith
» senior debt securities or subordinated debt seéesiaf ACE INA, fully and unconditionally guaranteby ACE;

» debt obligations of third parties, including U.Se@sury securities; or

» preferred securities of an ACE Tru

The stock purchase contracts may require us to pakedic payments to you or vice versa, and tipasgnents may be unsecured or
prefunded on some basis. The stock purchase cttrey require you to secure your obligations épecified manner, and, in some
circumstances, we may deliver newly issued pregtmick purchase contracts upon release to you otalfateral securing your obligations
under the original stock purchase contract.

The applicable prospectus supplement will desdtibespecific terms of any stock purchase contmcstock purchase units and, if
applicable, prepaid stock purchase contracts. Hewefat description will not purport to be complend will be qualified in its entirety by
reference to:

» the stock purchase contrac

» the collateral arrangements and depositary arraagemif applicable, relating to the stock purchemeatracts or stock purchase units;
and

» if applicable, the prepaid stock purchase contrawtsthe document pursuant to which the prepaitkgtarchase contracts will be
issued
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PLAN OF DISTRIBUTION

ACE, ACE INA and/or any ACE Trust may sell offergglcurities in any one or more of the following wéysn time to time:

through agents;
to or through underwriter:
through dealers; or

directly to purchaser:

The applicable prospectus supplement will set forehspecific terms of the offering of the offessturities, including:

the name or names of any underwriters, dealergemts;
the purchase price of the offered securities anptbceeds to ACE, ACE INA and/or an ACE Trust fritra sale;
any underwriting discounts and commissions or agéees and other items constituting underwr’ or agent’ compensation; an

any initial public offering price and any discountsconcessions allowed or reallowed or paid tdedsand any securities exchange
on which the offered securities may be listed, afwrhich initial public offering price, discounts ooncessions allowed or reallowed
or paid to dealers may be changed from time to.t

The distribution of the offered securities may Heaed from time to time:

in one or more transactions at a fixed price org®j which may be change
at market prices prevailing at the time of sale;

at prices related to the prevailing market price:

at negotiated prices.

Offers to purchase offered securities may be detidby agents designated by ACE from time to tiArey agent involved in the offer or
sale of the offered securities in respect of whidh prospectus is delivered will be named, and@mgmissions payable by ACE, ACE INA
and/or the applicable ACE Trust to the agent vallset forth, in the applicable prospectus suppléntémess otherwise set forth in the
applicable prospectus supplement, any agent witldbimg on a reasonable best efforts basis fopéhned of its appointment. Any agent may
deemed to be an underwriter, as that term is detfim¢he Securities Act, of the offered securigesoffered and sold.
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If offered securities are sold to the public by meaf an underwritten offering, either through undéing syndicates represented by
managing underwriters or directly by the managindarwriters ACE, ACE INA and/or the applicable ACEist will execute an underwriting
agreement with an underwriter or underwriters, #rednames of the specific managing underwritemalenwriters, as well as any other
underwriters, which will be set forth in the applite prospectus supplement. In addition, the texntise transaction, including commissions,
discounts and any other compensation of the undteraiand dealers, if any, will be set forth in Hpplicable prospectus supplement, which
prospectus supplement will be used by the undezrgrib make resales of the offered securitiemadeawriters are utilized in the sale of the
offered securities, the offered securities willdoguired by the underwriters for their own acccamd may be resold from time to time in one
more transactions, including:

* negotiated transactions;
» at fixed public offering prices; or

e atvarying prices determined by the underwritethattime of sale

In addition, unless otherwise indicated in the pemsus supplement, the underwriting agreementprdlvide that the obligations of the
underwriters are subject to specified conditiorecpdent and that the underwriters with respectstaeof offered securities will be obligatet
purchase all of the offered securities of a séfiany are purchased.

ACE, ACE INA and/or the applicable ACE Trust maygtto the underwriters options to purchase additioffered securities, to cover
over-allotments, if any, at the public offeringqeiwith additional underwriting discounts or comsiogis, as may be set forth in the applicable
prospectus supplement. If ACE, ACE INA and/or thplecable ACE Trust grants any over-allotment optithe terms of the over-allotment
option will be set forth in the applicable prospecsupplement.

If a dealer is utilized in the sales of offeredwées, ACE, ACE INA and/or the applicable ACE $twvill sell the offered securities to
the dealer as principal. The dealer may then réselbffered securities to the public at varyinggs to be determined by the dealer at the time
of resale. Any dealer may be deemed to be an umidenwf the offered securities so offered and s@lie name of the dealer and the terms of
the transaction will be set forth in the applicaptespectus supplement.

Offers to purchase offered securities may be detiailirectly by ACE, ACE INA and/or the applicalA€E Trust and the sale of the
offered securities may be made by ACE, ACE INA antlie applicable ACE Trust directly to institutadnnvestors or others with respect to
any resale of the offered securities. The termangfof these sales will be described in the apbple&arospectus supplement.

Offered securities may also be offered and soltbimection with a remarketing upon their purchasagccordance with a redemption or
repayment pursuant to their terms, or otherwiserisor more remarketing firms acting as princifatgheir own accounts or as agents for
ACE, ACE INA and/or the applicable ACE Trust. Argmmarketing firm will be identified and the termsitsfagreements, if any, with ACE,
ACE INA and/or an ACE Trust and its compensatiot lag¢ described in the applicable prospectus supeig. Remarketing firms may be
deemed to be underwriters in connection with tiieretl securities remarketed by them.

Agents, underwriters, dealers and remarketing firnag be entitled, under agreements entered info AM@E, ACE INA and/or the
applicable ACE Trust, to indemnification by ACE, EGNA and/or the applicable ACE Trust against sainé liabilities, including liabilities
under the Securities Act that may arise from artyuenstatement or alleged untrue statement of anmafact or any omission or alleged
omission to state a material fact in this prospgcimy supplement or amendment hereto, or in tfistration statement of which this
prospectus forms a part, or to contribution withpect to payments which the agents, underwritedealers may be required to make.

72



Table of Contents

ACE, ACE INA and/or the applicable ACE Trust maytaarize underwriters or other persons acting as ACACE INA’s and/or the
applicable ACE Truss agents to solicit offers by specified institusdo purchase offered securities from ACE, ACE Ial#d/or the applicabl
ACE Trust, pursuant to contracts providing for payns and delivery on a future date, which will befsrth in the applicable prospectus
supplement. Institutions with which these contracés/ be made include commercial and savings bamksrance companies, pension funds,
investment companies, educational and charitalstutions and others. However, in all cases, tlest#utions must be approved by ACE,
ACE INA and/or the applicable ACE Trust. The obtigas of any purchaser under any contract will tlgiect to the condition that the
purchase of the offered securities shall not, atithhe of delivery, be prohibited under the lawshaf jurisdiction to which the purchaser is
subject. The underwriters and other agents willheste any responsibility in respect of the validityperformance of these contracts.

Each series of offered securities will be a newesand, other than the ordinary shares, whichistellon the NYSE, will have no
established trading market. ACE, ACE INA and/or &éipplicable ACE Trust may elect to list any sedésffered securities on an exchange
and, in the case of the ordinary shares, on anifianal exchange. However, unless otherwise spetifi the applicable prospectus
supplement, none of ACE, ACE INA or any ACE Trusal be obligated to do so. No assurance can kEngig to the liquidity of the trading
market for any of the offered securities.

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

LEGAL OPINIONS

Legal matters with respect to United States and Mevk law will be passed upon for ACE, ACE INA atiee ACE Trusts by Mayer,
Brown, Rowe & Maw LLP, Chicago, lllinois. The vailig of the preferred securities under Delaware Veilbe passed upon on behalf of AC
ACE INA and the ACE Trusts by Richards, Layton &égeér, P.A., Wilmington, Delaware. Legal mattershwitspect to Cayman Islands law
will be passed upon for ACE by Maples and Caldemi@e Town, Grand Cayman, Cayman Islands, Britigisthdies. Legal matters with
respect to Bermuda law will be passed upon for AgE onyers Dill & Pearman, Hamilton, Bermuda. Maygtown, Rowe & Maw LLP will
rely on the opinion of Maples and Calder with retge Cayman Islands law and the opinion of Conyalis& Pearman with respect to
Bermuda law.

EXPERTS

The consolidated financial statements, financeteshent schedules and management’s assessmeateffattiveness of internal control
over financial reporting (which is included in Mayganent’'s Report on Internal Control over FinanBiaporting) incorporated in this
Prospectus by reference to the Annual Report omHd-K/A for the year ended December 31, 2004 leen so incorporated in reliance on
the report (which contains an explanatory paragrefating to ACE’s restatement of its consolidafiedncial statements and financial
statement schedules as described in Note 3 tootheotidated financial statements) of Pricewatere@a®pers LLP, an independent registered
public accounting firm, given on the authority afgfirm as experts in auditing and accounting.
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ENFORCEMENT OF CIVIL LIABILITIES UNDER
UNITED STATES FEDERAL SECURITIES LAWS

ACE is a Cayman Islands company. In addition, sofrits officers and directors, as well as someheféxperts named in this prospectus,
reside outside the United States, and all or mlidkGE's assets and some of the officers’ and doetassets are or may be located in
jurisdictions outside the United States. Thereforegstors may have difficulty effecting servicepsbcess within the United States upon tr
persons or recovering against ACE or them on juddsnef U.S. courts, including judgments based upercivil liability provisions of the U.¢
Federal securities laws. However, investors mayesACE with process in the United States with respe actions against it arising out of o
connection with violations of U.S. Federal secastiaws relating to offers and sales of the séeardovered by this prospectus by serving /
INA Holdings, its United States agent irrevocalgpainted for that purpose.

ACE has been advised by Maples and Calder, its @ayislands counsel, that there is doubt as to wenelie courts of the Cayman
Islands would enforce:

» judgments of U.S. courts based upon the civil ligbprovisions of the U.S. Federal securities laamained in actions against it or
directors and officers, as well as experts namehisprospectus, who reside outside the UniteteStar

» original actions brought in the Cayman Islands ragfathese persons or ACE predicated solely uponke8eral securities laws.

ACE has also been advised by Maples and Caldetttbeg is no treaty in effect between the Uniteate€dt and the Cayman Islands
providing for this enforcement, and there are gdsumpon which Cayman Islands courts may not enflocgments of United States courts.
Some remedies available under the laws of UnitateSturisdictions, including some remedies avélainder the U.S. Federal securities la
would not be allowed in Cayman Islands courts adreoy to that nation’s public policy.
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WHERE YOU CAN FIND MORE INFORMATION

ACE

ACE files annual, quarterly and special reportexgrstatements and other information with the SECE’s SEC filings are available to
the public over the Internet at the SEC’s web aithbttp://www.sec.gov. You may read and copy amyudeent ACE files in the SEC’s Public
Reference Room, 450 Fifth Street, N.W., Room 1024shington, D.C. 20549. You may also obtain copfahis information by mail from tt
Public Reference Section of the SEC, 450 Fifthe$tid.W., Room 1024, Washington, D.C. 20549, as@ibed rates. You may obtain
information on the operation of the SEC’s PubliddRence Room in Washington, D.C. by calling the SEC-800-SEC-0330. ACE’s SEC
filings are also available at the office of the N¥ark Stock Exchange, 20 Broad Street, New YorkwNéork 10005. For further information
on obtaining copies of ACE’s public filings at tN&SE, you should call (212) 656-5060.

The SEC also maintains an Internet web site thatagos reports, proxy statements and other infaonatbout issuers, like ACE, that f
electronically with the SEC. The address of thi isi http://www.sec.gov. The SEC file number focdments filed by ACE Limited under the
Exchange Actis 1-11778.

Incorporation by Reference

ACE is allowed to “incorporate by reference” théimation it files with the SEC, which means tha&R can disclose important
information to you by referring you to those docuntse The information incorporated by referencenisnaportant part of this prospectus, and
information that ACE files subsequently with theGS®ill automatically update and supersede the mfdion included and/or incorporated by
reference in this prospectus. ACE incorporatesgrence the documents listed below and any fitiimgs made with the SEC under Secti
13(a), 13(c), 14 or 15(d) of the Securities ExcleaAgt of 1934, as amended, after the initial filofghe registration statement that contains
prospectus and prior to the time that ACE, ACE laid the ACE Trusts sell all of the securities afteby this prospectus:

* ACE’s Annual Report on Form 10-K for the fiscal yemded December 31, 2004 (as amended by Form AGiKd on August 12,
2005) (File No. -11778);

» ACEFE's Quarterly Reports on Form-Q for the quarters ended March 31, 2005 (as amelogl&drm 1-Q/A filed on August 12
2005), June 30, 2005 and September 30, 2005 (l6ild-11788); anc

* ACE’s Current Reports on Form 8-K filed March 1080May 19, 2005, June 17, 2005, July 7, 2005, 2|y2005, August 25,
2005, September 13, 2005, September 22, 2005, Nmeehd, 2005 and November 30, 2005 (File M-11778).

You may request a copy of these filings, other tigmbits unless that exhibit is specifically inporated by reference into that filing, at
no cost, by writing or telephoning ACE at the feliog address:

Investor Relation

ACE Limited

ACE Global Headquarters
17 Woodbourne Avenue
Hamilton, HM 08, Bermuda
Telephone: (441) 299-9283

ACE INA

ACE INA has no direct operations. ACE INA is didgcaind wholly owned by ACE. The obligations of AQRA under its debt securities
will be fully and unconditionally guaranteed by ACE&ee “Description of ACE INA Debt Securities an@R Guarantee.” ACE INA is not
currently subject to the information reporting regments under the Exchange Act. ACE INA will be@subject to the reporting requireme
upon the
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effectiveness of the registration statement thataios this prospectus, although ACE INA intendseaek and expects to receive an exemption
from those requirements. So long as any guaramteletisecurities of ACE INA are outstanding, ACElwitlude in the footnotes to its audited
consolidated financial statements summarized cafeged financial information concerning ACE INA.

The ACE Trusts

There are no separate financial statements of @ Arusts in this prospectus. ACE does not belthedinancial statements would be
helpful to the holders of the preferred securitiethe ACE Trusts because:

* ACE, a reporting company under the Exchange Adt,directly or indirectly own all of the voting sedties of each ACE Trus

» neither of the ACE Trusts has any independent ojp@saor proposes to engage in any activity othantissuing securities
representing undivided beneficial interests inabgets of the ACE Trust and investing the proceedsbordinated debt securities
issued by ACE INA and fully and unconditionally gaateed by ACE; an

» the obligations of each ACE Trust under the prefésecurities will be fully and unconditionally gaateed by ACE. See
“Description of ACE INA Debt Securities and ACE Garate’ and“ Description of Preferred Securities Guaran”

Neither of the ACE Trusts is currently subjecthie tnformation reporting requirements of the Exg®Act. Each ACE Trust will be
exempt from these requirements following the effectess of the registration statement that conthiisgorospectus.
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